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In today’s fast-paced innovation economy,
companies with a strong portfolio of strategic
intellectual property rights are leading the way.

Smart & Biggar’s award-winning IP team

has helped the most successful companies

in Canada and around the world protect,
enforce and leverage IP rights to grow their
business. Combining unparalleled IP expertise
with a commercially strategic approach, we
help companies safeguard creativity, exploit

innovations and dominate in their markets.
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Editorial

Leading corporate
lawyers tackle
complexity

elcome to the Lexpert Special Edition on Finance and M&A. In
this issue, alongside the biographical information about Lexperz-

ranked lawyers, we bring you topical articles including our Top 10
Deals 0f 2019 (p. 22).

In picking the top deals, the quantum of the deal is important but not deter-
minative. It is the complexity and hurdles that were overcome that truly reflect
the value of the specialized lawyers who acted on these deals. In fact, many of
these deals are years in the making and involve various stakeholders across multi-
ple jurisdictions. For example, the C$1.9-billion Wataynikaneyap transmission
project in northwestern Ontario was a decade in the making, and the project is
majority-owned by a holding company consisting of 24 First Nations. Hasbros
acquisition of Entertainment One involved assets and regulatory approvals
from all over the world.

Other deals are one step in a larger story. After Newmont completed its
acquisition of Goldcorp, Newmont Goldcorp and Barrick Gold combined
their mining properties in Nevada, creating the world’s largest gold-producing
complex in a deal Barrick Gold president and CEO Mark Bristow said was 20
years in the making. Pembina’s acquisition of Kinder Morgan continued the
trend of consolidation in the Canadian oilsands.

And much of the complexity faced by corporate lawyers can be evident in
not just individual deals but in the wider trends these lawyers see. Sharcholder
engagement, environmental, social and governance issues and the oversight of
corporate conduct are major concerns that boards will have to deal with in 2020
(p. 14). Canada is an attractive place for private equity, and the public markets are
not getting the same attention from investors. That means that the private equity
market is also highly competitive, and there are very few proprietary deals where
afund would find a business and buy it without having competing bids (p. 4).

The lawyers involved in these deals face these complexities head on and work
tirelessly to get the deal done. They bring expertise and flexibility, providing
value in a complex business environment that is never dull.

Tim Wilbur, Editor-in-Chief
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A
NORTON ROSE FULBRIGHT

When strategic transactions require a
world-class M&A team,
we’re there.

At Norton Rose Fulbright, we combine our in-depth
legal knowledge and industry experience to advise
our clients on every facet of their transactions. Our
experienced lawyers are well positioned to provide
pragmatic legal advice on domestic, cross-border
and multijurisdictional transactions in emerging
and developed markets.

Law around the world
nortonrosefulbright.com




PRIVATE EQUITY HAS

A LOT OF “DRY POWDER”
TO SPEND, AND IT IS

AN INCREASINGLY
ATTRACTIVE ALTERNATIVE
TO THE PUBLIC MARKET,
BUT IS THE SUN

SETTING ON IT SOUTH
OF THE BORDER?

BY ELIZABETH RAYMER
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IN A HIGHLY competitive market — but
with more money in the system than ever —
private equity activity has been booming, es-
pecially as it’s more difficult to get the same
valuations in the public markets. Lawyers are
highly involved in these private equity deals,
with an estimated 400 lawyers in Toronto
alone supporting this market.

Family participation and the formation of
more formal family offices is also increasing.
And both family offices and private equity
funds are giving public markets a run for
their money.

“What we're seeing . . . today is that the
private equity firms are growing — there’s
more of them than there have been — and
they have a lot of money,” says Denise Bright,
a partner in Bennett Jones LLP’s Calgary of-
fice with a banking, financial transactions and
securities practice.

“The public markets are not getting the
same attention these days from the investors,”
Bright says, especially the institutional ones
such as pension funds and university charit-
able trusts, “as are the private equity funds.”

The private equity market is also “highly
competitive compared to even five to 10 years
ago,” says John-Paul Bogden of Blake Cassels
& Graydon LLP’s Vancouver office, whose
practice focuses on M&A and private equity
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MID-MARKET SECTOR MOST ACTIVE

The mid-market is the most active sector now.
In the last recorded quarter, the mid-market
in Canada represented:

PER CENT OF DEAL
VALUE
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transactions. “There are very, very few propri-

etary deals where a fund would find a business
and buy it without having competing bids
from other parties. That used to happen oc-
casionally; it’s very rare that it happens now.”

Even the smallest deals have a sell-side or
other type of financial agent involved who is
helping the PE fund with an auction or sales
process, he says. “So, the days of just finding a
diamond in the rough seem to be over. That’s
across all [size] brackets.”

‘Dry powder’ and the merger market

Part of the reason for the boom in private
equity investing may be the money out there
to spend. Theres currently an estimated $2
trillion of “dry powder” (capital looking for
deals) in the PE market, says Curtis Cusinato
of Bennett Jones LLP in Toronto, who prac-
tises corporate and securities law with an em-
phasis on cross-border M&A, private equity
and capital markets transactions.

“I think private equity will continue to be
very active in this upcoming year, and certain-
ly that activity will keep pressure on pricing,”
Cusinato says.

“There is still lots of dry powder,” says Sam-
antha Horn, a partner in the mergers and ac-
quisitions and private equity groups at Stike-
man Elliote LLP in Toronto. At the halfway
point of 2018, she says, the merger market
had reported that the global value of M&A
was US$1.8 trillion, based on more than
8,000 transactions, and about 1,500 of those
transactions were worth about $245.1 billion.

There are higher transaction multiples on
M&A deals today “because there’s a lot more
money chasing deals than there are people
selling;” says Alan Litwack, a partner at Dick-
inson Wright LLP in Toronto.

Private equity investors also find Canadian
companies attractive, says Litwack. That’s
because of Canada’s strong domestic market,
its reliable legal system, its attractive foreign
exchange and lending from Canadian banks
and its desirable industrial sectors such as
manufacturing and food production.

A shift from public

markets to private equity ...

With a few high-profile public deals either
not going forward or struggling in the past
year, such as those of GFL Environmental Inc.
and WeWork, and public markets performing
in an “underwhelming” manner, more deals
have shifted to private equity funds, says
Horn. Deterrents to going public include a
lack of access to capital and the expense of
launching an IPO, with the regulatory over-
sight and compliance that entails, she says.
“People tend to want to — if they can access
capital — stay private longer.”

Lower, mid-market companies are not able
to go public as they are too small, and public
markets can be leerier of debt and less tolerant
of risk, Horn adds.

Particularly in the US.,, “it’s getting harder
to get valuations” in the public market, says
Litwack, noting that Uber’s market valuation
is down “billions;” and Lyfts as well. “Invest-
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Amato, David IM.A. Norton Rose Fulbright Canada LLP > (416) 216-1861 david.amato@nortonrosefulbright.com

David M.A. Amato focuses on corporate finance and is co-chair of the Norton Rose Fulbright Asset-Based Lending Team in
Canada. As counsel and advisor to various foreign and domestic financial institutions, insurance companies, funds and other
credit providers, he has significant experience in sophisticated debt financing transactions and has led numerous multi- )urlsdlc-
tional, international and domestic deﬁt financing mandates (including cash- ﬂow, assct-based, acquisition, debtor-in-possession,
mine and project financings). As a key member of the asset- based Iening team (an area for which Norton Rose Fulbright
Canada LLP is recognizedg as a leading firm), he represents and is a trusted advisor to a number of Canadian and U.S asset-based
lenders. He also has extensive insolvency and restructuring experience acting on behalf of creditors. He has been recognized

by The Canadian Legal Lexpert* Directory, The Best Lawyers in Canada, Chambers Global and International Finanfia?

Law Review.

Anderson, Jean E. Goodmans LLP > (416) 597-4297 janderson@goodmans.ca

Partner in the Banking and Finance Law Group at Goodmans. Focuses on financing, corporate transactions and financial in-
stitution regulatory matters. Over 35 years of extensive expertise in acquisition financing, project finance, asset- based lend-
ing, debt restructuring, complex domestic and cross-border financings. Clients represented include Wells Fargo, Bank of Amer-
ica, Citizens Bank, US Bank, Monroe Capital, Hitachi Capital, UBS, PNC Bank and Clearwater Seafoods. Identified as a lead-
ing practitioner in banking by Chambers, Euromoney’s Guide to the Worlds Leading Banking, Finance & Transactional Lawyers
and The World's Leading Women in Business Law, The Lexpert’/American Lawyer Guide to the Leading S00 Lawyers in Can-
ada, IFLR1000, The Legal 500 Canada and the Whos Who Legal of Banking Lawyers. Recognized for asset-based lend-

ing, banking and project finance by Zhe Canadian Legal Lexpert® Directory, the Lexpert” Guide to Leading US/

Canada Cross-Border Corporate Lawyers in Canada and The Best Lawyers in Canada (named 2017 and 2015 Toronto As-
set-Based Lending Lawyer of the Year). Received the 2009 Lexpert Zenith Award, recognizing her as one of Canada’s lead-

ing women lawyers. Served at the Ontario Court of Appeal as a law clerk. Ontario Bar (1981).

Anderson, John F. Stikeman Elliott LLP > (604) 631-1307 janderson@stikeman.com

John Anderson is a partner practising corporate and securities law with a focus on public M&A and a general corporate
practice that also involves private M&A, joint ventures, corporate finance/securities and corporate governance. John is head of
the firm’s Korea initiative and is a former member of the firm’s national Partnership Board and former head of the Vancouver
office’s Corporate/Securities Group. John’s primary expertise is in the mining, forestry and technology sectors. He has worked
on many of the most significant B.C.-based transactions over the past 20 years, including such milestone transactions as the sale
of Westcoast Energy to Duke Energy, the sale of Terasen to Kinder Morgan, the merger of UrAsia Energy and sxr Uranium
One and Vail’s purchase of Whistler Blackcomb. John has been rccognizcd by clients for the straightforward, business-like
approach he brings to legal matters, with clients confirming to Chambers in confidential interviews that: he is an “incredibly
hard-working lawyer” who is “practical, business-focused, calm and able to srmphfy complex concepts. He always delivers on
time and is egoless — he quickly gains the respect of the deal team on both sides.”

Barbeau, Marc B. Stikeman Elliott LLP > (514) 397-3212 mbarbeau@stikeman.com

Marc Barbeau is chair of Stikeman Elliott and a member of the Partnership Board and Executive Committee. Marc is also

a partner and the former Head of the Corporate Group in the Montréal office. He practises in the areas of mergers & acquisi-
tions, complex reorganizations and corporate governance, including in advising senior management and boards of directors.

Bélanger, Carl Fasken Martineau DuMoulin LLP > (514) 397-4332 cbelanger@fasken.com

Carl Bélanger is a partner and co-president of the Corporate/ Commercial Law Group. He is based in Montréal and his prac-
tice focuses on commercial transactions and corporate structures, including mergers, acquisitions, venture capital and private
sector funding, as well as setting up funds and limited partnerships. Over the years, Carl assisted clients at every step of their
development in Canada and abroad. He has been especially active in transactions involving private equity funds and business
successions through management and other buyouts. He has led a significant number of transactional files involving private
or public corporations from fields as diverse as information technology, health care and services, manufacturing and industrial
production, agriculture and food and real estate development.
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“The nice thing
about the private
equity guys coming
inis they can be
more flexible

than the public
markets can be”

Denise Bright
BENNETT JONES LLP

ors are far more critical in their analysis of
companies doing IPOs” now, he says. And, it’s
“far cheaper to do a deal with a private equity
fund or another buyer then itis to doan IPO;
including in underwriting fees.

Some perspective sellers will follow a dual
track process; at the same time, they’re negoti-
ating with prospective buyers, such as private
equity funds or “synergistic” buyers, they will
also be preparing for an IPO. “And they’ll see
which one is going to yield the best results
says Litwack. If a PE fund or a synergistic buy-
er really wants a company, they may make a
bully bid to get it “without you going to the
IPO market and figuring out what you could
get there”

Bright sees valuations in the private equity
market now that aren’t generally seen in the
public market. Citing Visa’s announced acqui-
sition of financial technology startup Plaid in

Pitblado Law welcomes Donald J. MacDonald

Don has returned to private practice
after 25 years with one of Canada's
leading financial services firms
where he held senior legal roles,
including Senior Vice President,
General Counsel, Secretary, and
Chief Compliance Officer.

While a primary focus was on
securities law matters, his roles
encompassed a multitude of areas
including corporate and commercial,
litigation, M&A, and working on
behalf of the firm with financial
services regulators throughout
Canada. He also provided strategic
advice on such things as corporate
initiatives and enterprise risk

Relationships. Respect.

Pitblado
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management. As a senior lawyer
for a public company, the scope
of Don's legal advice included
corporate governance, TSX rules,
public disclosure considerations,
related party transactions,

and insider reporting.

Whether you would like assistance
with corporate or securities law
matters specific to Manitoba,

or would like to avail yourself

of Don's expertise and experience
for any legal issue, Don welcomes
your contact,

Phone: 204.956.3519
Email: macdonaldd@pitblado.com

Results.

January, she notes that the end-of-2019 valua-
tion of Plaid was almost two times what it was
at the end of 2018.

Some PE firms, such as Blackstone Group
LP, have grown to the extent that they’ve gone
public. “The nice thing about private equity
guys coming in is they can be more flexible
than the public markets can be;” Bright says.
“Sometimes, you'll see debt and equity or
an equity line of credit; the private equity
company will offer a large loan with specifi-
cations.”

...and to smaller markets,

industrials, resources

The mid-market is the most active sector now,
says Horn, representing 91 per cent of deal
activity and 19 per cent of deal value in the
last recorded quarter, and making it a good
place for private equity to look. Cross-border

pitblado.com
WINNIPEG, MANITOBA
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Belovich, Donald G. Stikeman Elliott LLP > (416) 869-5606 dbelovich@stikeman.com

Donald Belovich is a partner in the Capital Markets, Securities and Mergers & Acquisitions Groups. His practice focuses on
mergers and acquisitions, public financings and complex corporate reorganizations. Donald also acts as counsel to issuers and
underwriters in connection with initial public offerings and other public offerings and private placements. He regularly advises
issuers, boards of directors and special committees on the structuring of M&A transactions, negotiating key transaction doc-
umentation, directors’ fiduciary duties and other corporate governance, compliance and general matters. Donald is a member
of the Law Society of Ontario and the American Bar Association — Business Law Section. In addition, he is a former member
of the Board of Governors of St. Mildred’s-Lightbourn School, an independent university preparatory girls” day school located
in Oakyville, Ont., and a former course lecturer at Queen’s University Law School. Donald is the co-founder of 100 Guys Who
Care Oakville (www.100guyswhocareoakville.com), a grassroots organization that raises funds and awareness for Halton,
Ont.—based charities.

Binder, Joel E. Stikeman Elliott LLP > (416) 869-5233 jbinder@stikeman.com

Joel Binder is a partner in the Corporate Finance, Securities and Mergers & Acquisitions Groups. He has a broad corporate/se-
curities practice with significant experience in corporate finance, public and private mergers and acquisitions and private equity.
Ranked by leading legal publications in a number of categories, he frequently represents public issuers, boards of directors and
investment dealers in connection with public offerings, private placements, takeover bids, business combinations and gover-
nance and securities compliance matters, and he is often retained for his expertise in investment funds. In addition, Joel advises
private equity funds and private companies on M&A and general corporate matters. Joel is a past director and audit commit-
tee member of two public companies. He is currently a member of the TSX Advisory Committee and the firm’s Associates
Committee and formerly served on the Management Committee in the Toronto ofhice. Joel is a member of the Canadian Bar
Association and the Law Society of Ontario. He has frequently spoken at conferences on securities law and is the author

of articles on a variety of securities law topics.

Boislard, Michel Fasken Martineau DuMoulin LLP > (514) 397-7634 mboislard@fasken.com

Michel Boislard has leading expertise in commercial law, primarily in the arcas of mergers and acquisitions, corporate financing,
investment funds and securities. He also advises clients from the high technology and biotechnology sectors. Numerous public
and private corporations trust Michel to represent them during complex domestic and international cross-border transactions.
Michel familiarized himself with the challenges involved in cross-border transactions while working as resident partner at the
New York office. He often acts on behalf of investment funds during acquisitions.

Borden, Richard P. Norton Rose Fulbright Canada LLP > (403) 267-8362 rick.borden@nortonrosefulbright.com
Practising extensively in the area of complex commercial transactions, Rick focuses on larger-scale projects and financings
primarily in the energy sector, including oilsands projects, pipeline projects, LNG projects and P3 infrastructure projects.
Rick’s clients include major banks and project sponsors and he has developed strong relationships with the key project lending
specialists within the major Canadian banks. He also has significant experience in high-yield financing transactions (both
cross-border and domestic), term loan B financings as well as joint venture transactions generally. Rick has been recognized

in The Best Lawyers in Canada consistently from 2006 through 2018, in the areas of banking and project finance law. In
addition, Rick has been recognized numerous times by Best Lawyers as the Calgary Banking Law Lawyer of the Year and the
Calgary Project Finance Law Lawyer of the Year.

Breen, Elizabeth Stikeman Elliott LLP > (416) 869-5267 ebreen@stikeman.com

Elizabeth Breen is a partner in the Mergers & Acquisitions, Capital Markets, Banking & Finance and Private Equity Groups.
Her practice focuses on mergers and acquisitions, debt and equity financings and other major transactions. Liz has acted for
asignificant number of foreign investors in respect to their Canadian strategic objectives.
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“We are seein
higher [transaction%
multiples today
because there’s a lot
more money chasing
deals than there

are people selling”

Alan Litwack
DICKINSON WRIGHT LLP

deals are still strong, notably with the United
States, as is the industrial sector.

As for rising stars like cannabis, arti-
ficial intelligence and technologies and
crypto-currencies, “a lot of that attractive-
ness to those segments has certainly de-
creased,” says Cusinato.

In Canadian capital markets, the two trad-
itional resource sectors are mining and oil and
gas, and while the market in those sectors has
been less robust in recent years, Cusinato says
he has “a more positive outlook going into
2020 for alternative minerals, such as lith-
ium, and for rare earth. He also sees a favour-
able forecast for real estate/REITs.

The rise of family offices

and institutional investors

The family office — meaning a devoted in-
vestment office for a very wealthy family —

has also come into its own. In family offices,
a family will hire investment professionals to
run their investments, ranging from a single
person to fully staffed offices with formal
boards of directors and investment managers.

Family offices are now choosing to put
some of their wealth to work in funds that
invest in private equity and venture capital,
says Horn, and they are participating directly
in mid-market M&A activity, she says. That
these families have made their money owning
and running successful businesses is “a good
story for the business owner that’s trying to
sell” a business, she adds, as they’re looking
for a partner with experience. “Sometimes,
a business owner would prefer to work with
another business owner.”

Family offices are also looking “for more
of a Warren Buffett type of investment,” says
Liwack: strong cash flow and continuing in-

AN Lawyer

YOUNG LAWYERS

SUMMIT
JUNE 11, 2020 « VANTAGE VENUES TORONTO

TODAY’S YOUNG LAWYERS, TOMORROW'’S LEADERS -
SHAPING THE FUTURE OF THE PROFESSION

Join us to take the next step in your practice and career journey.

= Gain practical insights on increasing awareness and profile as a legal thought leader

= Learn pragmatic ways to better navigate workplace relationships and balance the duties
of a growing practice with family needs

= Hear practical advice to improve productivity and maximize time and resources
= Understand the latest technologies to build and enhance client relationships

= Make great connections and share ideas from fellow young lawyers,
practice leaders and the legal stars of tomorrow

"Take advantage of an exclusive discounted rate of $468 for
Lexpert readers. Register now! Use code "LEXPERT"

@ canadianlawyerevents.com/young-lawyers o #YoungLawyersSummit
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Campbell, A. Neil McMillan LLP > (416) 865-7025 neil.campbell@mcmillan.ca

Neil Campbell is the co-chair of McMillan’s Competition and International Trade Groups. His competition law experience
includes more than 300 merger clearances under the Competition Act and/or the Investment Cana(fa Act, including: the
Ultramar/Coastal and American Iron and Metal/SNF cases before the Competition Tribunal, as well as the Novartis/Alcon,
Coca-Cola/CCE and Quebecor/Transcontinental consent agreements; more than 25 major cartel cases and related class
actions, including optical disc drives, vitamins, air cargo, chocolate confectionery, auto parts, foreign exchange; and major abuse
of dominance and other unilateral conduct investigations and proceedings, including UCDA v. IBC and Paradise Pharmacy v.
Nowvartis. In addition to recognitions as a leading competition expert in Lexpers® and Chambers, Neil is ranked as one of

the Global Elite competition lawyers by WWho’s Who Legal, received the Global Competition Review’s Dealmaker of the

Year Award in 2016 and is the Global Coordinating Editor of Carzel Regulation.

Carelli, Robert Stikeman Elliott LLP > (514) 397-2408 rcarelli@stikeman.com

Robert Carelli is a partner in the Securities Group and Head of the Montréal office’s Corporate Group. His practice is focused
primarily in the areas of securities, capital markets, public and private mergers and acquisitions and governance. He advises
issuers and underwriters on public offerings and private placements, boards of directors and private equity funds.

Carfagnini, Jay A. Goodmans LLP > (416) 597-4107 jcarfagnini@goodmans.ca

Serves as counsel in Goodmans Corporate Restructuring Group, which has been widely recognized for many years as the top
restructuring practice in Canada. Practises banking, financing, corporate reorganizations, bankruptcies and insolvency law.
Participated in restructurings of Toys “R” Us, Nortel, Target Canada, MF Global Canada, LightSquared, Chemtura, Indalex,
CanWest, Circuit City/InterTAN Canada, AbitibiBowater, Quebecor World, Calpine, MuscleTech, J TI-Macdonald, Air
Canada and Fleming Group/Core-Mark. Particular expertise in cross-border and international transactions. “There is nobody
better for Canadian/US/UK cross-border work” according to Who’s Who International. Ranked a leading insolvency/restruc-
turing lawyer by Lexpert', Chambers, IFLR1000 (market leader), The Legal 500 Canada, Best Lawyers in Canada (2011 and
2019 Toronto Insolvency & Financial Restructuring Lawyer of the Year) and by Euromoney’s Best of the Best (one of top 30
insolvency restructuring lawyers worldwide). Since 2005, Jay has been recognized as one of the top 10 Most Highly Regarded
restructuring lawyers worldwide by Who’s Who International. Past chair of the Canadian Insolvency Foundation. Mem%er of
the International Insolvency Institute, the Insolvency Institute of Canada and INSOL International.

Castiel, Peter stikeman Elliott LLP > (514) 397-3272 pcastiel@stikeman.com

Peter Castiel is a partner in the Corporate Group and a member of the firm’s Partnership Board and the firm’s Executive Com-
mittee. His practice focuses primarily on cross-border mergers and acquisitions. Peter has extensive expertise in advising private
equity funds, sovereign wealth funds and leading public and private companies in connection with acquisitions, divestitures
and investments.

Chadwick, Robert J. Goodmans LLP > (416) 597-4285 rchadwick@goodmans.ca

Partner. Practises in the areas of banking, corporate and commercial, restructuring, M&A and private equity law with a focus
on insolvency and reorganization. Expertise in cross-border and international transactions. Advisor in major Canadian and
cross-border corporate matters and restructurings. Participated in significant financings and acquisitions for diverse clients. Ad-
visor to a number of boards of directors of companies in Canada. Identified as a leading practitioner of insolvency and restruc-
turing law in several publications: The Canadian Legal Lexpert® Directory, The Lexpert/ American Lawyer Guide to the Leading
500 Lawyers in Canada, Lexpert® Guide to the Leading US/Canada Cross-Border Corporate Lawyers in Canada, Lexpert” Special
Edition: Canada’s Leading Corporate Lawyers, Chambers, The Best Lawyers in Canajfz (named 2014 Toronto insolvency and
financial restructuring “‘Lawyer of the Year”), Euromoney, Law Business Research’s Whos Who Legal: Canada (Most Highly
Regarded), Who's Vtho International (one of three Canadians recognized as a Global Elite Thought Leader - Americas), 7he
Legal 500 Canada and IFLR1000 (market leader). Also recognized by Lexpert®as one of Canada’s “Rising Stars: Leading
Lawyers Under 40”in 2002. Member: OBA, LSUC, INSOL, ABI, TMA and IIC.
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“It's expensive to

go public. There's
oversight. There's a lot
of compliance. People
tend to want to — if they
can access capital —
stay private longer”

Samantha Horn
STIKEMAN ELLIOTT LLP

come for generations. And for the seller who
wants to stay in the game after the sale of their
company, and a patient investor with a time-
frame of three to seven years, they are “better
off with a family office buying” their business.

For entreprencurs who find the next gen-
cration of their family is not interested in
taking over the business, an exit through
private equity may be the answer. But many
successful “boomers” are still sitting on their
companies, Litwack says, owing to the rev-
enue those companies still generate. After a
business is sold, “What can you invest in that
gives you that $2 million” per year?

And the growth and reach of Canadian
pension funds has expanded on a global basis.
The Ontario Teachers’ Pension Plan board
has offices in New York and London, Bogden
notes, and the Canada Pension Plan Invest-
ment Board has set up an office in the Bay

Area. Boots on the ground and higher visibil-
ity assist in assessing and participating in the
higher deal activity in those areas, he says.

Uncle Sam’s sunset?

In the past year or so, Bogden says, “some
[PE] funds are finding the exit process hard-
er” as new buyers drive harder bargains. As
well, each of the four leading Democratic can-
didates in the US. election have pledged to
eliminate beneficial tax treatment for capital
gains among top carners, and private equity
investors are talking about locking in profits
under the current taxation scheme.

“You'll see, perhaps in response to that, the
large funds diversifying,” he says, into infra-
structure, public funds and non-listed funds.

In the United States, at least, “there’s a sense
that the private equity party has to end some-
time, and it’s been an awfully good run” L8
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Cherniawsky, QC, Donald N. Felesky Flynn LLP > (780) 643-3060 dcherniawsky@felesky.com

Don’s practice focuses on income tax planning for private corporate groups, as well as estate matters for owner-managed busi-
nesses and tax dispute matters at the audit, objection and court levels. Don has extensive experience in tax planning f%r family
farms and succession planning for family farms and private corporate groups. Don qualified as a Chartered Accountant in 1981
and received his FCA in 2015. Member of CPA Alberta and CPA Canada, CBA and CTE Former Governor of the CTE.
Former vice chair of the CBA Taxation Section for Northern Alberta. Former member of the Institute of Chartered Accoun-
tants of Alberta — Revenue Canada liaison committee and former member of the CBA - Tax Court of Canada committee. Tax
advisor to the Edmonton 2001 World Championships in Athletics. Frequent contributor to publications and courses issued by
the Canadian Tax Foundation and CPA Alberta. Professional development instructor for CPA Alberta and the Tax Law for
Lawyers course for the Canadian Bar Association (12 years). Previous expert witness in commercial litigation on income tax
and GST aspects of the litigation. Admitted to the Alberta Bar in 1988 and appointed QC in 2008 and has the distinction

of being both an FCA and a QC.

Chevrette, Charles McMillan LLP > (514) 987-5003 charles.chevrette@mcmillan.ca
Charles Chevrette is the national co-chair of McMillan’s Private Equity Group and the co-chair of the firm’s Technology
Group. He also assumes the role of office management partner of McMillan’s Montréal office. Charles is a Québec market
leader in private equity, venture capital, mergers and acquisitions (M&As), as well as in sophisticated cross-border transactions.
Charles is particularly active in technology-related investments and M&As in IT, telecom and the financial services sector.
Charles has also been involved in a very large number of buy-out transactions, equity investments, joint ventures, mergers and
acquisitions including LBOs and MBOs, acting for private equity and venture capital funds, Fortune 500 companies and
rowth companies. Over the years, Charles has been involved in the creation of numerous funds and investment companies
Eoth in Canada and elsewhere. Charles acts as strategic corporate counsel for many Québec-based companies and as Canadian
counsel for a number of multinationals and international investors doing business in Canada.

Ciardullo, John J. Stikeman Elliott LLP > (416) 869-5235 jciardullo@stikeman.com

John Ciardullo is a partner and head of the Corporate Group. He is also former head of the Capital Markets and Public Merg-
ers & Acquisitions Group. John has significant experience in a wide range of corporate and securities transactions, with a par-
ticular emphasis on complex mergers and acquisitions transactions, proxy contests/contested meetings and corporate finance
transactions. In this context, he counsels clients on a wide variety of matters, including transaction structuring, acquisition and
defence strategy and compliance with fiduciary duties as well as other relevant aspects of applicable law. Chambers Global has
described John as «unbelievably driven and super hard-working.” “He provides not just pure legal advice but strategic and
commercial advice as well. John is practical andP solutions-oriented.” He is recognized by clients as a “brilliant, creative, likeable
and a true businessman’s lawyer. He’s a true deal maker and a trusted adviser.” 7he Legal S00 quotes John as a “strategic counsel
steeped in business sense.”

Collins, Paul Stikeman Elliott LLP > (416) 869-5577 pcollins@stikeman.com

Paul Collins is a partner and head of the Competition & Foreign Investment Group. He practises corporate and commercial
law, specializing in the area of competition law, providing both transactional and general compliance advice, as well as advice
regarding marketing and advertising law. Paul is also a leading advisor for foreign investors in connection with the Investment
Canada Act. His practice puts him in constant contact with the federal Competition Bureau and the Investment Review
Division of Innovation, Science and Economic Development Canada. He is a past chair of the Executive Committee of the
Canadian Bar Association Competition Law Section. From May 2010 to May 2012, Paul served as a senior deputy commis-
sioner with the Competition Bureau where, as the head of the Mergers Branch, he was instrumental in the Bureaus review of
high-profile corporate transactions and the development of key Bureau policies arising from the significant amendments to
the Competition Act introduced in 2009. Such Bureau policies/guidelines include the revised Merger Enforcement Guide-
lines published in October 2011, as well as the Merger Review Process Guidelines, the Fee and Service Standards Handbook for
Mergers and Merger-Related Matters, and a number of Interpretation Guidelines.

Connon, John Goodmans LLP > (416) 597-5499 jconnon@goodmans.ca

Partner. Head of Goodmans Private Equity Group. Specializes in corporate finance, securities law, private equity and public
and private M&A. Advises public companies, closely held companies and private equity funds and their portfolio companies
on a wide range of corporate transactions, including acquisitions, divestitures, capital raising and governance matters. Recent
mandates include Tricon Capital’s acquisition of Starlight U.S. Multi-Family (No. 5) Core Fund for US$1.4 billion and its
numerous bought deal offerings, joint venture transactions, strategic investments and general corporate matters; Miller McAs-
phalt Corporation’s sale of Miller Paving and McAsphalt Industries to Colas; Trader Corporation’s acquisitions of Motoin-
sight, LesPAC, DealerBreacher and Convertus; Second Cup in its acquisition of Bridgehead Coffee and its strategic relation-
ship with National Access Cannabis; The Kilmer Group in the sale of the Toronto Argonauts to MLSE; and General Atlantic
Partners’ strategic investments in Benevity, Inc. Recommended as a leading lawyer by The Canadian Legal Lexpert® Directory for
M&A and private equity. Recognized as one of Lexpers”s “Rising Stars: Leading Lawyers Under 40”in 2008. Called to the
New York Bar in 1999 and was admitted to the Ontario Bar in 2005.
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CORPORATE DIRECTORS MUST
CONSIDER BOTH MULTIPLE
STAKEHOLDERS AND
MULTIPLE CHALLENGES: FROM
ACTIVIST SHAREHOLDERS TO
ENVIRONMENTAL, SOCIAL AND
GOVERNANCE ISSUES TO THE
OVERSIGHT OF CORPORATE
CONDUCT IN THE WAKE

OF #METOO

14 wwwlexpert.ca

IN EARLY JANUARY, Coastal GasLink contractors hired
to construct a natural-gas pipeline in central British Columbia
were forced to vacate the worksite near Houston, B.C. after an
“eviction notice” was issued by hereditary chiefs of the Wetsu-
wet'en First Nation and felled trees made the road impassable.

Coastal GasLink had engaged in community consultations,
including with First Nations, since 2012, and had signed agree-
ments with all 20 elected First Nations councils along the pipe-
line’s route. On Dec. 31, 2019, the company was granted an
injunction by a B.C. Supreme Court judge against protestors
who had blocked access to the project inside their territory; yet
its work was halted regardless.

This is an example of the kind of issue with which Canadian
corporations and their boards of directors must increasingly

PAY
RATIO
DISCLOSURE
GAINS
STEAM

United States:
Publicly traded
companies have
been required by the
Securities Exchange
Commission since 2018
to disclose the ratio of
their median worker's
compensation as
compared to their
top executive.

United Kingdom:
A rule was adopted that
will require publication
of CEO-worker pay
ratios for the 2019 year
during the 2020 annual
meeting season.

“THE BEST
BOARDS QUT
THERE ARE
ROUTINELY ...
SITTING DOWN
WITH THE TOP
SHAREHOLDERS
AND LISTENING
MORE THAN
TALKING.

Patricia Olasker
DAVIES WARD PHILLIPS
& VINEBERG LLP
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Corbett, Leland P. Stikeman Elliott LLP > (403) 266-9046 Icorbett@stikeman.com

Leland Corbett is a partner in the Corporate Group. He frequently acts in public and private financing and other capital
markets transactions, including corporate and investment banking transactions, share and asset acquisitions and dispositions,
securities transactions and other mergers and acquisitions activity.

d’Anglejan-Chatillon, Alix Stikeman Elliott LLP > (514) 397-3240 adanglejan@stikeman.com

Alix dAnglejan-Chatillon is a partner and co-head of the Financial Products & Services Group. Her practice focuses on in-
vestment management, capital markets regulation and derivatives. She has expert knowledge in structuring/formation of funds
across a broad range of asset classes. She advises on all transactional/regulatory aspects of their operations, fundraising activities
and downstream investments/trading portfolios and on secondaries, M&A, spin-out and other transactions in the asset man-
agement space. Her clients include North American, European and Asia-based fund sponsors and ma

Dietze, Sterling H. Stikeman Elliott LLP > (514) 397-3076 sdietze@stikeman.com

Sterling Dietze is a partner in the Banking and Finance Group. His practice focuses on all aspects of institutional financing and
banking. He acts for borrowers and lenders in various financing transactions including gold loans, securitizations, syndicated
loans and participation agreements, asset-based financing, infrastructure financing, international financial transactions, project
financing and financial derivative products. Sterling has also acted as counsel to foreign financial institutions in respect of the
financial regulatory environment in Canada and the Province of Québec and as special international counsel to a Presidential
Commission in Haiti for the reform of secured transaction laws.

Dubé, Georges McMillan LLP > (416) 865-7876 georges.dube@mcmillan.ca

Georges Dubé is a partner in the firm’s Capital Markets group. He is a transactional corporate securities lawyer involved in
Canadian and cross-border public and private offerings, takeover bids, mergers and acquisitions and private equity. He is often
called upon to assist with strategic decisions by boards of directors and acts for special committees and financial advisors of
public issuer boards in the context of change of control or related-party transactions. Clients include public issuers (large,
mid-cap as well as emerging), bank-owned and independent investment banks, activist shareholders and domestic and foreign
acquirers of Canadian public entities. Past member of the Ontario Securities Com.

Feldman, Jonathan A. Goodmans LLP > (416) 597-4237 jonfeldman@goodmans.ca

Partner. Practises corporate/securities law with a focus on M&A. Extensive experience acting for buyers and sellers in a range of
industries for private and public companies. Has been involved in a number of contested sharcholder matters, including proxy
contests representing both dissident sharcholders and boards of directors and is also often asked to participate in litigation mat-
ters where strategic advice is sought and knowledge of corporate/securities law is required. Formerly worked as a M&A lawyer
in New York. Frequent author and lecturer on developments in the Canadian M&A market, the evolving role of sharcholder
rights plans and the rise of sharcholder activism in Canada. Served as an adjunct professor at U of T Law School where he
taught the course “The Art of the Deal.” Recognized as a leading lawyer by 7he Best Lawyers in Canada (M&A) and The Cana-
dian Legal Lexpert® Directory (M&A, Private Equity, Corporate Finance & Securities). Honoured in 2011 as one of Lexpert”s
“Rising Stars: Leading Lawyers Under 40.” Called to the bars of New York (2000) and Ontario (2005).
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“THERE ARE MIXED SIGNALS

ABOUT WHAT LIES AHEAD
[ECONOMICALLY], AND ..
BOARDS ARE MAKING SURE THAT THE
COMPANY IS PREPARED FOR...

A DIFFERENT CLIMATE”

Cornell Wright TorysLLP

.LOTS OF

Cornell Wright, who chairs Torys LLP’s
corporate department from his office in
Toronto, points to a “variety of competing
pressures” facing directors and their corpor-
ations today.

“You have increasingly vocal and activist
sharcholders who are, in many cases, focused
on short-term shareholder value maximiza-
tion. And, at the same time, you have a variety
of other stakeholder groups who are focused
on ESG, are focused on issues of . . . inequality
as it relates to employees,” says Wright.

“You have a range of competing con-
cerns, and directors in companies find
themselves in difficult positions,” he says.
“And you see that play out in the context
of a range of issues, both transactions, but
also of general concern.”

ACTIVIST INVESTORS

Since 2008, when the Supreme Court of
Canada issued its decision
in BCE Inc. v. 1976 De-
bentureholders, boards of
directors must be mind-
ful of the interests of all
stakeholders, and not only
shareholders.

However, although
there is no “shareholder
primacy over other stake-
holders, says Alex Moore,

deal, and it’s one of many that must be con-
sidered in an era of multiple stakeholders, as
well as increased scrutiny and expectations.

“You wouldn’t have seen this [issue arise]
even five years ago,” says Grant Zawalsky,
managing partner of Burnet Duckworth
Palmer LLP in Calgary, who works largely
in the energy sector, including in corporate
governance and shareholder activism. “Five
years ago, you would see general protests,
but they weren’t targeted against specific
projects,” he adds.

“I think that . . . sharcholder engagement,
ESG [environmental, social and governance]
and oversight of corporate conduct are three
very big topics that boards will have to deal
with in 2020.

16 www.lexpert.ca

an M&A lawyer and part-
ner at Blake Cassels &
Graydon LLP in Toronto, whose practice
includes corporate governance, “the reality is
that directors are annually accountable to the
shareholders for the job that they’re doing; if
shareholders don't like the job that the direc-
tors are doing, they can withhold their votes
from those directors to force a resignation”
if the company is performing poorly, “or the
shareholders, if it’s an activist situation, can
even propose their own directors for election.

“Ultimately, it’s the sharcholders who make
the decision on board composition.”

Moore says a trend among corporate direc-
tors in the past five or so years is a heightened
awareness of the potential for activism, as well
as boards being “receptive to engaging in a
constructive way with shareholders.”

At the same time, says Wright, aboard must
ask itself if it is well served relying only on the
activist investors’ perspective or whether it
should seek outside advice from financial pro-
fessionals and others.

In an activist fight, “the board is meant to
be leading,” Wright says. “They need to make
sure they’re equipped with the thinking they
need;” independent of internal management.

SHAREHOLDER ENGAGEMENT

The “big sea change in the boardroom” in
the past five to 10 years has been the extent
of engagement by sharcholders, says Patricia
Olasker, a partner at Davies Ward Phillips &
Vineberg LLP in Toronto, whose corporate
law practice includes shareholder activism. In
fact, she says, “What we are most frequently
asked to advise boards on is how to deal with
that situation.”

Today, this engagement is less with aggres-
sive activists demanding changes, but it takes
the form of “ever-present input into deci-
sion-making by sophisticated institutional
shareholders that have large stakes in the busi-
ness,” she says. Boards are having to engage
with their shareholders routinely, not just
when there’s a crisis.

The best boards out there will routinely “sit
down with the top sharcholders and listen
more than talk] she says. “It’s engaging the
shareholders to get their view on issues.”

More companies also provide “a more
transparent guidebook” for sharcholders, al-
lowing the board and management to provide
their perspective to sharcholders, says Moore.

About half of TSX-listed companies have
voluntarily moved to say on pay for share-
holders, meaning sharcholder input into
what executives earn, he says. “So, we may
see increasing adoption” in larger compa-
nies, he says.

Pay ratio disclosure — i.ec., disclosing the
difference in salary between executives and
average workers in a company — has gained
popularity in the United States. The Securi-
ties Exchange Commission has adopted pay
ratio disclosure for publicly traded compa-
nies, and the first disclosures were made in
2018, says Moore.

The SEC ended up adopting flexible rules
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Ferguson, Ron Stikeman Elliott LLP > (416) 869-5212 rferguson@stikeman.com

Ron Ferguson is a partner and member of the Mergers & Acquisitions and Private Equity Groups. He has a diversified cor-
porate practice focusing on cross-border private and public M&A, private equity investments (including PIPE’s), corporate
finance, corporate restructuring and banking. In addition to his practice, Ron is a member of the Management Committee in
the Toronto office. Ron is a member of the Canadian Bar Association and the Law Society of Ontario. He previously taught
advanced corporate law at Queen’s University and is on the Board of the Special Olympics Festival, the Juvenile Diabetes
Research Foundation Charity Golf Committee and the Chairman of the York Football Alumni Association.

Ferrara, Justin E. Norton Rose Fulbright Canada LLP > (403) 267-8393 justin.ferrara@nortonrosefulbright.com

Justin Ferrara’s main practice is in securities law with a focus on mergers and acquisitions and corporate finance. Ferrara has rep-
resented a number of publicly traded and privately held clients in a broad range of matters includfi)ng mergers and acquisitions,
public and private equity financings, corporate reorganizations and corporate governance issues. Ferrara ﬁas also advised special
committees regarding numerous types of strategic and related party transactions.

Forestell, QC, Peter R. Cox & Palmer > (506) 633-2715 pforestell@coxandpalmer.com

Peter Forestell is a partner in the Saint John office of Cox & Palmer. With more than four decades of experience, Peter provides
his clients with savvy and strategic advice in all aspects of corporate, commercial, residential and securities and corporate
finance law. He has been retained by major Canadian and international corporations to represent their interests in New Bruns-
wick including various matters before municipal and provincial legislative authorities and committees. Peter also works closely
with utilities, financial institutions, private individuals and private and public companies with respect to real estate and corpo-
rate/commercial matters in New Brunswick. Peter is the former chair of the Regional Board of Directors of Cox & Palmer and
past New Brunswick managing partner. His knowledge is sought after and respected by many in the firm and he is always happy
to guide and teach the firm’s young students and associates.

Freeman, Sheldon Goodmans LLP > (416) 597-6256 sfreeman@goodmans.ca

Sheldon is a partner and has a leading practice in M&A, corporate finance and securities law. He is known for his regular
involvement in high-profile transactions and expertise in corporate governance. He is placed in the top tier of his peers in terms
of executing complex, high-profile private and public M&A transactions with deep experience in contested matters, including
sharcholder activism mandates. He is particularly accomplished in structuring and implementing cross-border transactions. He
has a strong corporate and securities law practice with significant expertise in completing a wide range of multi-faceted transac-
tions acting on behalf of both issuers and underwriters in IPOs and subsequent offerings. He also has built a substantial general
corporate practice, advising various clients on issues ranging from formation to shareholder disputes and liquidity events. Shel-
don is recognized as a leading lawyer by The Best Lawyers in Canada in the areas of M&A, private equity, leveraged buyouts,
securities and corporate law; and by 7he Canadian Legal Lexpert® Directory for M&A, Corporate Finance & Securities.

He is a past member of the Securities Advisory Committee (SAC) of the Ontario Securities Commission.

Gamble, lan J. Thorsteinssons LLP > (604) 602-4290 gamble@thor.ca

Tan Gamble is tax counsel in Canada. He represents public and private clients in the mining, forestry, teleccommunications, oil
and gas, energy, real estate and marine sectors. His extensive corporate, business and international tax experience of more than
30 years includes cross-border structures and financing arrangements, foreign affiliates, mergers and acquisitions, flow-through
shares, partnership and trust structures, tax opinions, executive compensation, cross-border withholding taxes, natural resource
levies, CRA audit defence and tax litigation.
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that give companies a fair bit of discretion

in how they determine the median worker,
Moore says. And the UK. has adopted a rule
that will require publication of CEO-worker
pay ratios for the 2019 year during the 2020
annual meeting season. Still, he adds, “I ha-
ven't seen in my own practice a widespread
push for that sort of global transparency” on
pay ratio disclosure, for which there are yet no
such requirements in Canada.

ENVIRONMENTAL,

SOCIAL AND GOVERNANCE

Although Warren Buffet may take the view
that companies shouldn’t invest their share-
holders’ cash to social causes and should
focus instead on what would most benefit
those sharcholders, many investors are none-
theless focused today on ESG principles, says
Torys Wright.

“It’s a difficult dynamic,” Wright says, “be-
cause . . . it’s hard to argue with initiatives
that would support long-term sustainability”
and those impacts on various employee and
stakeholder groups. But “it comes down to
the board’s responsibility to think of the long-
term best interests of the company; it’s not
sustainability in itself. What companies are
focused on is ‘what’s our plan?”

Who decides which First Nations indi-
viduals or groups should have authority to

approve resource projects and more must
ultimately be dealt with by the Supreme
Court of Canada, says Zawalsky. He calls the
Coastal GasLink situation “very interesting
from a legal point of view; because the group
protesting the pipeline project are hereditary
chiefs and not elected band council members;
ie., they are chiefs by blood lincage rather
than election.

“TC Energy has agreements with all of the
First Nations councils on its route, he says.
“The issue is who properly speaks for First
Nations? Who has governance over unsurren-
dered rights of First Nations? ... Who do you
[especially energy companies] need to consult
with ... depending on the issue?”

OVERSIGHT OF
CORPORATE CONDUCT
In the age of #McToo and heightened scruti-
ny of workplace social conduct, “oversight of
corporate conduct is becoming a big issue,
says Zawalsky.

More generally, there’s an expectation that
a board will supervise conduct in the C-suite,
whether that’s regulatory compliance or sex-
ual misconduct, says Olasker. “There’s an ex-
pectation that the board will be accountable,
certainly reputationally even if not legally” In
regulated sectors especially, such as cannabis,
boards need to be informed in order to make
appropriate inquiries, she says.
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Garneau, Marie Stikeman Elliott LLP > (416) 869-5696 mgarneau@stikeman.com

Marie Garneau is a partner in the Banking & Finance and Mergers & Acquisitions Groups. She has acted for numerous lenders
and borrowers on a wide range of domestic and cross-border financing transactions including leveraged buyouts, asset-based
loans, debt financings and structured financings. Marie has also acted for creditors, debtors and monitors in commercial insol-
vencies and restructurings. She is also a member of the Associates’ Committee in the Toronto office. Marie has been a regular
guest lecturer in the Joint JD/MBA Program at the Schulich School of Business and Osgoode Hall Law School. She has also
spoken at various conferences including with respect to perfecting security in Canada and leveraged debt financing. Marie is
fluent in French and English.

Gibney, Paul J. Thorsteinssons LLP > (416) 864-9245 pjgibney@thor.ca

Paul’s practice focuses on personal, corporate and trust planning for high-net-worth individuals, family offices, executives,
owner-managers and their businesses, both domestic and international, including: corporate reorganizations; estate planning;
purchases and sales of businesses; immigration and emigration; non-profit organizations and charities. Paul also represents tax-
payers in their dealings with the CRA in the context of audits, appeals and voluntary disclosures. Paul served as policy advisor
to the Minister of National Revenue in Ottawa in 1996 and 1997. In that capacity, Paul developed significant contacts within
the Canada Revenue Agency. Paul has spoken at a significant number of conferences on tax matters including the Canadian
Tax Foundation Annual Tax Conference, the STEP Annual Conference and conferences presented by the Ontario Bar Asso-
ciation, the Strategy Institute, the Canadian Institute and the Osgoode Hall Law School Professional Development Program.
Paul has also served as an instructor for the Bar Admission course of the Law Society of Ontario, the CBA Tax Law for Lawyers
Annual CLE, the CBA Will, Estate and Trust Fundamentals Course for Estate Practitioners and the Ontario Institute of
Chartered Accountants.

Gorman, William (Bill) Goodmans LLP > (416) 597-4118 bgorman@goodmans.ca

Partner. Practises corporate law, focusing on corporate finance and M&A. Regularly represents issuers and underwriters on
public offerings of equity, preferred shares and debt securities on domestic and cross-border transactions. Has been extensively
involved in the development of the Canadian REIT sector and more recently, the Canadian SPAC sector. Represents issuers
and underwriters in IPOs and has acted on a number of restructuring transactions. Acts as counsel to participants in public
and private M&A transactions including acquisitions and dispositions for private equity sponsors. Recognized as a leading
lawyer by The Canadian Legal Lexpert* Directory, Lexpert® Special Edition: Canada’s Leading Corporate Lawyers, Chambers
Canada (capital markets) and The Best Lawyers in Canada {éorporatc, M&A, securities and energy). He is highly regarded
by IFLRI000 in the arcas of M&A and capital markets. Currently a member of the OSC’s Continuous Disclosure Advisory
Committee. Editor and contributor to Real Property Association of Canada’s Canadian REIT Handbook. Prior to joining
Goodmans, acted as legal counsel in the Corporate Finance Branch of the OSC.

Grant, K. Vanessa A. Norton Rose Fulbright Canada LLP > (416) 216-4056 vanessa.grant@nortonrosefulbright.com
Vanessa designs, structures and negotiates M&A transactions and complex collaborations, licensing and commercial arrange-
ments. She advises private equity sponsors, issuers, investors and advisors, as well as boards of directors and special committees.
Vanessa works with national and international clients across all industries, with a particular focus on technology (including
fintech and artificial intelligence) and life sciences companies (including pharma, digital health care, therapeutics, devices,
diagnostics and agribusiness). She also represents private equity and venture capital funds investing in those industries. Vanessa
lectures regularly on topics related to mergers and acquisitions, securities law, corporate governance and industry-specific issues.
Vanessa is the co-director of the Osgoode Hall LLM program in business law and teaches a course in corporate finance

for the program.

Gropper, QC, Mitchell H. FARRIS > (604) 661-9322 mgropper@farris.com

Senior partner Mitchell Gropper, QC, has an extensive corporate and securities practice with emphasis on complex transac-
tions including corporate finance, reorganizations, M&A and advice to board offziirectors. He has developed innovative financ-
ingstructures, including income funds and stapled securities and has represented issuers and others in IPOs and public/private se-
curities offerings. Mitchell has advised on financial reorganizations and debt restructurings, including special legal advisor to City
of Vancouver for the Olympic Village and several reorganization transactions for Concord Pacific Group and Onni De-
velopment. He is the chancellor of University Canada West. He was named in the 2019 Lexpert Guide to US/

Canada Cross-Border Lawyers in Canada, The 2019 Lexpert’/American Lawyer Guide to the Leading 500 Lawyers in Cana-

da and The Canadian Legal Lexpert® Directory 2019. Mitchell was appointed Queen’s Counsel (British Columbia) (1990).
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"SHAREHOLDER ENGAGEMENT,
[ENVIRONMENTAL, SOCIAL

AND GOVERNANCE]

AND OVERSIGHT OF CORPORATE
CONDUCT ARE THREE VERY

BIG TOPICS THAT BOARDS

WILL HAVE TO DEAL

in November for dating a
subordinate, in violation
of company policy.

“Has the
swung so far that boards

pendulum

are overreacting, or have
social mores changed so
much” that any dating in
the workplace, even con-

WITH IN 2020

Grant Zawalsky BURNET DUCKWORTH PALMER LLP

sensual, is considered in-
appropriate? Olasker asks.
“I think most boards will

One high-profile example of the conse-
quences of a workplace romantic relation-
ship between employees of disparate levels
of authority was when McDonalds CEO
Steve Easterbrook, credited with modern-
izing the corporation and nearly doubling

its share price during his tenure, lost his job

Lexpert
Legal
Newswire

land on the side of taking
a harsher stance on the
conduct rather than risk being criticized for
laxity in the public view””

BOARD INDEPENDENCE AND ADVICE
A committee of independent directors

should be established at the first sign of

trouble, says Olasker, and securities regula-
tors expect it, she notes, citing the Ontario
Securities Commission’s decision on the
Catalyst Group’s and Baker bids to purchase
the Hudson’s Bay Company. HBC chair-
man Richard Baker had led a bid on behalf
of a group of majority shareholders to buy
the company, but the Catalyst Group Inc.,
a private equity firm also bidding, com-
plained of the timing and quality of the
bidding process, notably that HBC had not
propetly informed sharcholders of import-
ant details of the bid.

In December, the OSC decided to delay
the sharcholder vote, and it will require a
great deal of additional information now,
says Olasker.

“It was a really powerful reminder to boards
that they’ve got to do more than go through
the motions in conflict transactions; she says.
“They’ve really got to have a robust process.” L8
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Guolo, Francesca M. Goodmans LLP > (416) 597-4238 fguolo@goodmans.ca

Partner. Preeminent financial services lawyer with particular expertise in structured finance, securitization, derivatives, wealth
management and the regulation of financial services market participants and products. Experience spans North American and
European markets and includes capital markets and M&A transactions. Regularly advises in relation to novel securitization
transactions and programs, financial and commodity derivative transactions, public equity investments, matters of governance
and regulatory compliance, the development of legislation, regulation and policy and navigating the regulatory landscape.
Clients include domestic and international regulated ﬁnancia% institutions, broker-dealers, securities advisers, asset managers,
mortgage lenders and financing companies, as well as providers of back-office financial services and solutions, FinTech entre-
preneurs, corporations, hedge funds and investment funds, federal and provincial governments, governmental agencies and
Crown corporations, financial services industry organizations, private family offices and high-net-worth individuals. Admitted
to Ontario Bar in 1989.

Heeney, Tim Goodmans LLP > (416) 597-4195 theeney@goodmans.ca

Partner. Specializes in M&A, corporate finance, private equity and restructurings of public companies. Has represented a
broad range of clients on domestic/international M&A transactions of all sizes. Provides advice to special committees involved
in M&A and other related party transactions. Acts for issuers and underwriters on private placements, IPOs and follow-on
offerings. Has also advised issuers and bondholders on restructurings of public and private companies. Advises Canadian public
companies regarding ongoing securities compliance and corporate governance matters. Representative transactions include: the
proposed sale of Cineplex to Cineworld, the sale of Street Capital to RFA, Morneau Shepell’s financing for the acquisition of
Lifeworks, the sale of Prodomax Automation to Jenoptik, the acquisition of Intrawest Resorts, the merger of Ainsworth Lum-
ber with Norbord, the sale of Protenergy Natural Foods to TreeHouse, the sale of Prime Restaurants to Fairfax, the acquisition
of Famous Players by Cineplex, the sale of Renée’s Gourmet Foods to Heinz; the IPOs of Morneau Shepell and Cineplex; and
the restructurings of Bellatrix Exploration, Jupiter Re

Henderson, Philip J. Stikeman Elliott LLP > (416) 869-5691 phenderson@stikeman.com

Philip Henderson is co-head of the Financial Products & Services Group and served on the Partnership Board from 2003 to
2009. His practice focuses principally on corporate finance, mergers and acquisitions, capital markets and securities law matters
including structured products and derivatives. Philip advises a wide variety of clients on complex corporate and securities law
matters including with respect to investment funds, financial institutions, initial public offerings and other underwritings,
structured products and derivatives. He has extensive experience with equity and credit derivative structured transactions,
equity and debt finance transactions, initial public offerings and M&A transactions. Philip is a member of the International Bar
Association and the American Bar Association. He was an adjunct professor at the Faculty of Law, The University of Western
Ontario, where he taught Advanced Company Law, from 1992 to 1994. Philip was a member of the Ontario Securities Com-
mission Task Force on Debt-Like Derivatives from 1996 to 1999.

Horn, Samantha G. Stikeman Elliott LLP > (416) 869-5636 sghormn@stikeman.com

Samantha Horn is a partner in the Mergers & Acquisitions and Private Equity Groups. Her practice focuses primarily on
mergers and acquisitions and private equity and venture capital financing, including investments and buy-outs, as well as fund
formation activities. Samantha is a member of the Management Committee in the Toronto office and formetly served as co-
head of the Mergers & Acquisitions and Private Equity Groups. Samantha received the Women’s Executive Network’s Canada’s
Most Powerful Women: Top 100 Award in the “Hall of Fame” category in 2017 and the “KPMG Professionals” category three
times (2014, 2015 and 2016), recognizing her significant impact to the legal profession and her leadership role within the firm.
Her efforts toward the promotion of the advancement of women in law have contributed to the firm receiving the Profiles in
Diversity Journal's Award of Excellence. Samantha is a Fellow of the American Bar Foundation and is a past chair of the Private
Equity and Venture Capital Committee of the American Bar Association’s Business Law Section. She served on the Council
of the ABA’s Business Law Section from 2010 to 2013. Samantha is also a founding and executive member of the Canadian
Women in Private Equity committee of the CVCA.

Horn, Sidney M. stikeman Elliott LLP > (514) 397-3342 smhom@stikeman.com

Sidney Horn is a senior counsel in the Corporate Group, specializing in commercial, corporate and securities law, advising large

domestic and international corporations on complex questions concerning finance, mergers and acquisitions and corporate
overnance. He has developed an expertise in complex transactions requiring creative so%utions. He represents private equity

%rms in their investments in private and public corporations, as well as corporations and independent directors in transactions

such as going-private transactions, related-party transactions and insider bids. He is at the top of the public and private M&A

market and among the most senior members of the Québec Bar practising corporate law.
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THE YEAR 2019 saw some blockbuster
deals. Our Top 10 list touches on trends in
mining, cannabis, entertainment, IPOs, the
oilpatch and key developments in Indige-
nous ownership, sharcholder activism, RE-
ITs, the airline industry and for Brookfield’s
extensive portfolio.

We compiled this list based on extensive
feedback from Lexpert-ranked lawyers, and
the competition to make the final list was
fierce. The quantum of the deal is import-
ant, but not the governing factor. The deal
must also stand for more than itself, by rep-
resenting a trend, illustrating an aspect of

this year’s economic climate or by being a
portent of things to come.

As we have done in the past, we includ-
ed several honourable mentions, some of
which were related to a winning deal and
placed with that deal.

Unlike past years, though, we have not
declared a “Deal of the Year” That will
be announced at our inaugural Canadi-
an Law Awards on May 7 in Toronto. For
more information about those awards, visit
lawawards.ca.

In the meantime, we present to you the

Top 10 Deals of 2019.



HONOURABLE MENTIONS

DIGITAL COLONY COMPLETES

$720M PURCHASE

OF COGECO PEER1

In a deal closed May 1, the global investment
firm Digital Colony bought colocation and
network connectivity provider Cogeco Peer 1
for $720 million. The deal creates a standalone
business under a new brand. Cogeco Peer 1
had a portfolio of more than 3,300 kilometres
of owned, dense metro fibre in the Greater
Toronto Area and Montreal and data

centres elsewhere in North America

and Europe.

A colocation centre rents computing
hardware, other equipment and digital data
storage to customers. It is also known as a
carrier hotel.

The year 2019 was a growth year for Digital
Colony. After the Cogeco Peer purchase, the
company acquired Beanfield Technologies,
the independent bandwidth infrastructure
provider serving the enterprise, carrier and
multi-dwelling unit markets in Toronto and
Montreal through its fibre network.

Canadian law firm involvement

> Stikeman Elliott LLP represented
Cogeco Communications Inc.

> Miller Thomson LLP represented
Digital Colony

> McCarthy Tétrault LLP represented
lenders, which were led by CIBC

BC PARTNERS TAKES
MAJORITY STAKE IN MONTREAL
SECURITY GIANT GARDAWORLD
IN DEAL WORTH $5.2 BILLION
In October, private equity firm BC Partners
completed a $5.2-billion recapitalization
of GardaWorld, taking a 51-per-cent com-
mon equity interest in the company. Gard-
aWorld supplies armoured trucks and security
guards to financial institutions, governments
and other clients. BC Partners bought its share
of the company from Rhane Group.

The other 49 per cent of GardaWorld
is held by CEO Stephan Crétier and other

members of the company’'s management
team. Crétier founded the company in 1995.

Canadian law firm involvement

> Stikeman Elliott LLP represented
GardaWorld

> McCarthy Tétrault LLP represented
Rhane Group, a seller

> Osler Hoskin & Harcourt LLP represented
BC partners

NOVACAP AND OTHER
SHAREHOLDERS SELL KNOWLTON
DEVELOPMENT CORPORATION
Cornell Capital LLC, a private investment firm
based in New York and Hong Kong, bought all
issued and outstanding shares of Knowlton
Development Corporation from Novacap, the
Canadian private equity firm. As part of the
transaction, existing shareholders Caisse de
dépat, Investissement Québec and certain
members of management reinvested
into the company.

An announcement from Novacap said
the transaction involved major complexity,
including cross-border issues, regulatory
matters including competition and antitrust
compliance, as well as “significant corporate
restructuring.”

Knowlton provides product innovation,
research support and other services to beauty,
health and personal care brands.

Canadian law firm involvement

> Stikeman Elliott LLP represented
Cornell Capital LLC, a partner with Knowlton
Development Corporation

> McCarthy Tétrault LLP represented
members of the senior executive
management team of Knowlton
Development Corporation

> Davies Ward Phillips & Vineberg LLP
represented Caisse de dépot et
placement du Québec

> Fasken Martineau DuMoulin LLP
represented Novacap

SNC-LAVALIN GROUP INC.
SELLS 10.01-PER-CENT INTEREST
IN 407 INTERNATIONAL INC. TO ENTITY
CONTROLLED BY CANADA PENSION
PLAN INVESTMENT BOARD FOR
AGGREGATE CONSIDERATION OF UP
TO $3.25 BILLION, AFTER CPPIB
EXERCISED RIGHTS OF FIRST REFUSAL
ON SNC-LAVALIN'S PROPOSED
SALE TO OMERS
In August, a company controlled by the CPPIB
acquired a 10.01-per-cent equity stake in 407
International Inc. Under the agreement, CPPIB
paid $3 billion at close and will pay another
$250 million over a decade, contingent on
the performance of the toll highway meeting
certain financial targets.

SNC-Lavalin Group was ready to sell the
10.01 per cent of the Greater Toronto Area
toll highway to the pension plan OMERS. The
Canada Pension Plan Investment Board, which
owns another 40 per cent of the 407, exer-
cised its right of first refusal. Another major
shareholder, the Spanish company Cintra
Global S.E., had also tried to exercise its right
of first refusal, but SNC disputed the validity of
Cintra’s claim, saying Cintra waived the right.

Canadian law firm involvement

> Norton Rose Fulbright Canada LLP
represented SNC-Lavalin

> Stikeman Elliott LLP represented
Canada Pension Plan
Investment Board

> McCarthy Tétrault LLP represented
OMERS, a bidder

Al
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AIRLINES > WINNER

AIR CANADA ACQUIRES AIMIA'S AEROPLAN
LOYALTY BUSINESS FOR $24 BILLION

IN A MOVE that came amid general con-
solidation in the industry, last January, a
consortium consisting of Air Canada, TD
Bank, CIBC and Visa Canada Corp. com-
pleted the purchase of Aimia Canada Inc.,
which owned and operated the Acroplan
Loyalty business. The acquisition-hungry Air
Canada is also pursuing the purchase of Air
Transat, and investment manager Onex Cor-
poration recently acquired WestJet.

The Aimia/Acroplan transaction is one of
the few acquisitions of a loyalty-points busi-
ness, one lawyer on the deal told Lexperz. As
itis typically difficult to quantify the value of
loyalty program points, there were questions
about how Air Canada would treat the liabil-
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ity of outstanding Acroplan points. But Air
Canada will launch its own loyalty program
in 2020, with Acroplan members’ points
honoured on a one-to-one basis. Acroplan is
among the most successful frequent flyer loy-
alty programs in the world, with more than
five million members.

Another feature of the deal was the banks
and credit card companies involved showed
the long-term value Acroplan held to them by
funding the cost of the acquisition and sign-
ing commercial agreements for future partic-
ipation in Air Canada’s loyalty program, the
lawyer said.

The final aggregate purchase price for

the acquisition consisted of between $450

million and $550 million in cash plus $47
million in cash for pre-closing adjustments.
The pre-closing adjustments relate to lower
net liabilities assumed than projected. In
addition, approximately $1.9 billion in lia-
bilities were assumed by Air Canada as part
of the transaction.

Canadian law firm involvement

> Borden Ladner Gervais LLP represented
Mittleman - majority Aimia shareholder

> Norton Rose Fulbright Canada LLP
represented Aimia and Aimia Canada

> McCarthy Tétrault LLP represented CIBC,
a consortium member

> Fasken Martineau DuMoulin LLP
represented Air Canada

> Miller Thomson LLP represented
Visa Canada

> Torys LLP represented the consortium

> Osler Hoskin & Harcourt LLP
represented TD Bank

> Stikeman Elliott LLP represented Aimia Inc.

HONOURABLE MENTION

ONEX CORPORATION TAKES
WESTJET PRIVATE FOR $5 BILLION

In a stand-out private equity deal and

another massive acquisition of an airline, Onex
Corporation took ownership of WestJet Airlines
Ltd. Onex — the investment manager with $38
billion in assets under management — paid $5
billion for the airline, at $31 per share. WestJet
is now a privately held company.

Canadian law firm involvement

> Goodmans LLP represented Onex

> Norton Rose Fulbright Canada LLP
represented the special committee
of the board of directors of WestJet
Airlines Ltd.

> Dentons Canada LLP represented
the WestJet Executive

> DLA Piper (Canada) LLP
represented Onex

> Blake Cassels & Graydon LLP
represented WestJet



BROOKFIELD BUSINESS PARTNERS ACQUIRES
GENWORTH MI CANADA INC. FOR $24 BILLION

THIS DEAL BETWEEN the global asset
manager Brookfield and Canada’s largest
private sector residential mortgage insurer
was unique in how it addressed regulatory
hurdles Genworth had trouble clearing in
another transaction, a lawyer on the deal
told Lexpert.

In 2016, Genworth Financial Inc. had
agreed to merge with China Oceanwide
Holdings Group. Competition commis-
sioner and finance minister approvals were
still outstanding, and with the Canadians
jailed in China, the Huawei executive Meng
Wanzhous pending extradition and the
2019 federal election, the forecast for the
deal was bleak. There was also the issue of
data privacy, as the mortgage insurer held
personal information on Canadians. Brook-
field’s purchase allowed Genworth to close
the Oceanwide transaction and the company
— known to Canadian regulators — would
be able to expedite the regulatory approval
process. Also, Brookfield had no business in

competition with Genworth, which elim-
inated any anti-trust concerns and Brook-
field’s healthy level of capital would make the
finance minister happy, who sees that factor
as imperative when assessing the acquisition
of financial institutions.

Brookfield moved quickly and made the
all-cash purchase of $2.4 billion, at $48.86

per share.

Canadian law firm involvement

> Goodmans LLP represented the special
committee to Genworth

> Stikeman Elliott LLP represented China
Oceanwide Group

> Torys LLP represented Brookfield

> McCarthy Tétrault LLP represented
financial advisors TD, Scotia, RBC,
BMO, CIBC,NBC

> Osler Hoskin & Harcourt LLP represented
Genworth Financial Inc.

> Blake Cassels & Graydon LLP represented
Genworth Financial Inc.

HONOURABLE MENTION

BROOKFIELD BUYS
NATURAL GAS PROCESSING
BUSINESSES FROM ENBRIDGE
Announced on the last day of 2019, Enbridge
announced the closing of the federally
regulated portion of its deal to sell its natural
gas gathering and processing assets
to Brookfield Infrastructure. The deal
unfolded in two phases, the first of which
— the provincially regulated portion — closed
in autumn 2018.

The $4.3-billion deal included 19 natural

gas processing plants and 3,550 kilometres of
pipeline in B.C. and Alberta. Under Brookfield,
the gas business will be named NorthRiver
Midstream Inc.

Canadian law firm involvement
>Norton Rose Fulbright Canada LLP
represented Brookfield Infrastructure Partners
>Torys LLP represented Enbridge
>Osler Hoskin & Harcourt LLP
represented lenders and underwriters

>McCarthy Tétrault LLP
represented Enbridge
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CANNABIS > WINNER

CANGPY GROWTH IMPLEMENTS PLAN
OF ARRANGEMENT TO ACQUIRE U.S. MULTI-STATE
CANNABIS OPERATOR ACREAGE HOLDINGS

FOR US$34 BILLION

THE BURGEONING cannabis market was
choppy in 2019 with a drop in activity as
compared to a frothy 2018. The top canna-
bis deal on Lexperts list is unique in how it
relies on the future federal legalization of can-
nabis in the United States. In April, Canopy
Growth Corp. purchased the right — for up
to 90 months — to acquire all the shares of
US.-based Acreage Holdings Inc. when the
product becomes legal to produce and sell at
the federal level in that country.

For phase one of the deal, Acreage share-
holders got US$300 million, or around
US$2.55 per share. For phase two, when can-
nabis is legalized in the US., Acreage subor-
dinate-voting sharcholders will receive .5818
of a common Canopy share for each Acreage
subordinate-voting share held.

Canopy Growth said the deal provides “an
accelerated pathway” into US. cannabis mar-
kets and gives Acreage “improved access to
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capital” Canopy and Acreage will also execute
a liccnsing agreement giving Acreage access to
Canopy brands and intellectual property.

Acreage Holdings is the largest vertically
integrated, multi-state owner of cannabis
licences and assets in the U.S., owning li-
cences to operate Or management services
agreements with licence holders in 20
states, including pending acquisitions, the
CBC reported.

Canadian law firm involvement

>Cassels Brock & Blackwell LLP
represented Canopy Growth

> Stikeman Elliott LLP represented
the special committee of Acreage Holdings

>McCarthy Tétrault LLP represented
Canopy’s financial advisors

>Osler Hoskin & Harcourt LLP
represented Constellation Brands
(Canopy shareholder)

HONOURABLE MENTION

APHRIA'S TAKEOVER

DEFENCE OF THE HOSTILE BID

BY GREEN GROWTH BRANDS INC,,
VALUED AT APPROXIMATELY

$2.5 BILLION

On April 25, Aphria Inc. announced the
attempted takeover by Green Growth
Brands Inc. was terminated. The Canadian
cannabis company Aphria rejected the
hostile takeover bid from U.S.-based
Green Growth on a unanimous call by
Aphria’s board of directors, who also said
the bid “significantly” undervalued Aphria,
discounting its share price by 23 per cent.
The board also said the takeover would
delist the company from the TSX and NYSE
and give Green Growth shareholders 36
per cent interest in Aphria in exchange
for “shares in a company with limited
operations or other experience in the
cannabis industry.”

Aphria's CEQ and co-founder both left
the company in 2019. The exits came after
a short-seller's report raised questions
about recent acquisitions and accused the
company of being overvalued.

Canadian law firm involvement

>Norton Rose Fulbright Canada LLP
represented Green Growth Brands

>McCarthy Tétrault LLP represented
Aphria Inc. financial advisor Scotia Capital

>Fasken Martineau DuMoulin LLP
represented Aphria
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Houston, Thomas A. Dentons Canada LLP > (613) 783-9611 tom.houston@dentons.com

Tom provides strategic advice on corporate finance, venture capital, M&A and corporate governance matters to clients across
various industry sectors, with an emphasis on the technology and not-for-profit sectors. Tom is a past co-chair of Dentons’
Canada Corporate Practice Group and a past co-leader of Dentons’ Global Corporate Practice Group. Tom has particular
expertise in technology startups and has assisted many companies from formation through successful exits. Many transactions
have involved cross-border elements, both on investments and acquisitions. In recent years, Tom has also become more actively
involved in providing corporate governance advice to industry associations and others in the not-for-profit sector. Tom has
been recognized by key legal publications extensively in the areas of Corporate Commercial Law, Corporate Finance & Secu-
rities, M&A, Private Equity, Venture Capital and Technology, and he has received numerous awards, including the Diamond
Jubilee Medal from the Governor General in honour of his contributions to Canada, and the Advocacy Leadership Award from
the Canadian Advanced Technology Alliance (CATA).

Hunter, QC, Lawson A.W. Stikeman Elliott LLP > (613) 566-0527 Ihunter@stikeman.com

Lawson Hunter is one of Canada’s renowned regulatory and government relations counsel, drawing on a wide range of
experience in business, government and private practice. Most recently, Lawson was recognized as the 2016 recipient of the
Chambers Canada Lifetime Achievement award for his prominent practice and global reputation as a leading lifetime practi-
tioner and influential member of the Canadian Bar. Formerly Canada’s senior civil servant in charge of competition policy and
enforcement, Lawson was primarily responsible for the drafting of the federal Competition Act. From 1993 to 2003, he was a
partner of Stikeman Elliott and head of the firm’s Competition/Antitrust Group. From 2003 to 2008, he served as executive
vice-president and chief corporate officer of Bell Canada and BCE Inc., where he was responsible for oversecing regulatory,
governmental relations and corporate affairs. In September 2008, he rejoined the Ottawa office of Stikeman El%iott as counsel.
From April 2010 to May 2012, Lawson assumed the role of head of the Competition and Foreign Investment Group and re-
cently returned to his role as counsel. Lawson advises a wide variety of Canadian and multinational corporations on all aspects
of federal regulatory law and policy.

Huot, Jean Marc Stikeman Elliott LLP > (514) 397-3276 jmhuot@stikeman.com

Jean Marc Huot is a partner in the Corporate Group. His practice focuses primarily on securities and M&A. He acts as counsel
in Canadian and international public M&A, public offerings and private placements, and he advises on securities matters,
restructurings, investment funcﬁ and derivatives, as well as Canadian and international private M&A and joint ventures. He is
img)lved in many high-profile M&A transactions and equity and debt offerings for large Canadian companies, such as BCE

and CN.

Johnson, Andrea C. Dentons Canada LLP > (613) 783-9655 andrea.johnson@dentons.com

Andrea is co-lead of Dentons’ global private equity practice and is nationally recognized as a leading lawyer in Canadian PE.
She advises sponsors and PE-backed companies in LBOs, recaps, secondaries and roll-up strategies and is experienced in fund
formation for VC and PE funds. She also guides companies through IPOs and financing and liquidity events in the public
markets. Andrea’s focus is on the technology sector, in particular software/Saa$, fintech, tech-enabled consumer brands and
advanced manufacturing. She regularly leads high-profile and high-value transactions in Canada in the tech sector. Andrea is
a major exporter of deal work to other Dentons’ offices and a top choice for referrals into the Canada region, which is a strong
testament to her client service and deal savvy. Andrea’s mission is to help Canadian technology companies grow. She has
worked at all points along the technology company lifecycle, from helping to found Dentons’ startup program to advising com-
panies and boards on IPOs and public M&A. Andrea serves on advisory committees for the OSC, the TSX and the Ontario
government, contributing to policy directions that interest high-growth companies. She is on the Canada Region Board of
Dentons, as well as the board of directors for Hydro Ottawa.

Katz, Warren M. Stikeman Eliott LLP > (514) 397-3260 wkatz@stikeman.com

Warren Katz is managing partner of the Montréal office and a member of the firm’s Partnership Board and Executive Commit-
tee. He specializes in cross-border mergers and acquisitions involving both public and private companies and investment funds,
public offerings, private placements and going-private transactions. He is recognized as a leading U.S./Canada cross-border
M&A lawyer.
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ENTERTAINMENT EVOLVES > WINNER

HASBRO ACQUIRES ENTERTAINMENT
ONE FOR $5.3 BILLION

THE $5.3-BILLION, all-cash deal is a strategic combination between a global play
and entertainment company and a global independent studio. “Truly international in
scope,” the Canadian eOne is also listed on the London Stock Exchange and is being
acquired by the Nasdag-listed U.S. corporation and the deal involves assets and regu-
latory approvals from all over the world, one lawyer on the deal told Lexpers.

Hasbro Inc. is an international toy, game and entertainment company and Enter-
tainment One Ltd. is Canada’s largest independent film, television and music producer.

Entertainment One is owner of well-known children’s entertainment intellec-
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tual property such as Peppa Pig, P] Masks,
Ricky Zoom, Clifford the Big Red Dogand
others. The deal will consolidate the con-
tent of every child’s imagination by linking
those brands with Hasbro’s My Little Pony,
Nerf, Play-Doh and Power Rangers.

Under the terms of the agreement, Enter-
tainment One sharcholders will get $9.55
for every common share. The deal responds
to the swift industry consolidation and the
disrupting effect of media and content pro-
viders such as Apple, Amazon, Netflix and
Disney, a lawyer on the deal told Lexperz.

Canadian law firm involvement

> Stikeman Elliott LLP represented Hasbro Inc.

> Osler Hoskin & Harcourt LLP represented
Entertainment One

HONOURABLE MENTION

FLUTTER ENTERTAINMENT
AND THE STARS GROUP MERGE

Two of the biggest names in online betting
joined forces in the US$15-billion combination
between Flutter Entertainment and The
Stars Group.

The now merged entities had together
earned more than $6.5 billion in 2018, making
the combination the largest online betting
and gaming operator on earth, according to
their announcement of the deal. The merger
comes on the cusp of new growth oppor-
tunities in the U.S. market, as a recent US.
Supreme court ruling in 2018 struck down
the federal law prohibiting most states from
legalizing sports betting.

The combined company intends to
“maximize growth” in its core markets: UK.
Ireland and Australia, while expanding in
Spain, Italy and the U.S,, said the company's
announcement.

Canadian law firm involvement

>Stikeman Elliott LLP represented
Flutter Entertainment PLC

>0sler Hoskin & Harcourt LLP
represented Stars Group Inc.

>Fasken Martineau DuMoulin LLP
represented ValueAct Holdings L.P.

> Blake Cassels & Graydon LLP
represented The Stars Group



Lexpert Special Edition; Finance and M&A 2020

Kellerman, Jay C. Stikeman Elliott LLP > (416) 869-5201 jkellerman@stikeman.com

Jay Kellerman is a partner and head of the Mining Group and a member of the Mergers & Acquisitions and Capital Markets
Groups. He serve(f as the managing partner of the firm’s Toronto office for six years (2012-2018). With more than 25 years of
experience, his clients include public companies, investment banks, investors and boards of directors. Jay is recognized as one of
the top mining lawyers in the world by Who’s Who Legal and is considered a “most highly regarded individual” and “excellent”
in financing and M&A by International Who's Who of Mining Lawyers and “one of the best in the business” by International
Who's Who of Business Lawyers as it relates to mining. Jay frequently speaks at seminars on corporate and securities law topics
and was previously co-editor of Carswell Reporting Services” Canadian Cases on the Law of Securities. He is a member of Pros-
pectors and Developers Association of Canada (PDAC). Jay spent one year seconded to the General Counsel's Office

of the Ontario Securities Commission.

Kelsall, Brian C. Fasken Martineau DuMoulin LLP > (416) 865-5493 bkelsall@fasken.com

Brian Kelsall specializes in corporate project finance with particular emphasis on public private partnerships and infrastructure
development both internationally and domestically. He advises lenders, sponsors and investors in respect of projects in Canada
and abroad in the infrastructure, energy, telecom, mining, oil and gas anéJ power sectors. He has extensive banking law, securiti-
zation and mergers and acquisitions experience. Brian advises participants in respect of projects in Canada in the infrastructure,
mining, energy, power and real estate sectors. Recent transactions in which Brian acted as lead counsel include advising the
lenders on Infrastructure Ontario’s Eglinton Crosslinx PPP Project, advising the winning consortium on the U.S. Pennsylvania
Bridges Project and the US. 36 Toll Road Project in Colorado and advising the federal government on its Communications Se-
curity Establishment Canada Long-Term Accommodation Project. Brian is a member of the Law Society of England and Wales
and the International Bar Association. He is recognized by several publications as a leading practitioner in project finance and
banking law, in Canada and internationally. Brian was called to the Ontario Bar in 1982, the Albert Bar in 1985 and the Roll of
Solicitors of England and Wales in 2005.

Kraus, Dean Stikeman Elliott LLP > (416) 869-5215 dkraus@stikeman.com

Dean Kraus is a partner in the Tax Group. His practice encompasses all aspects of income taxation in corporate and commer-
cial transactions, including domestic and cross—gorder mergers and acquisitions, corporate reorganizations, spinoffs, private
equity investments, financings, REITs, partnerships and joint ventures. Dean’s expertise has been recognized by Chambers
Canada, Chambers Global, The Canadian Legal Lexpert® Directory and The Best Lawyers in Canada, among others. Dean is
currently serving as a governor of the Canadian Tax Foundation and is a member of the American Bar Association, the Inter-
national Bar Association and the International Fiscal Association. He was formerly (2011-2017) an adjunct professor of law
at the University of Toronto where he taught corporate income taxation. Dean has written and spoken on a variety of matters,
including mergers and acquisitions, partnerships and foreign investment entities.

Krawchuk, Leanne C. Dentons Canada LLP > (780) 423-7198 leanne.krawchuk@dentons.com

Leanne is a member of the firm’s Corporate Group. She is the Canada co-chair and a global lead for Dentons’ Mining Group,
as well as a member of the Dentons Canada LLP National Board. Leanne provides advice to clients on mergers, acquisitions
and sale transactions, including plans of arrangement, reverse takeovers, reorganizations and amalgamations. She also assists
both public and private issuers, including municipalities, in raising capital through private placements, public offerings, venture
capital financings and commercial paper offerings. She also interacts with the stock exchanges and other securities regulatory
authorities in Canada in connection with various applications on behalf of reporting issuers and exempt market dealers. Leanne
is routinely involved in the negotiation and drafting of commercial agreements relating to the establishment of joint ventures
and other strategic partnerships, unanimous sharcholder agreements, construction contracts, including subcontracts, procure-
ment contracts and long-term supply, offtake and purchase agreements. Leanne represents clients in the mining, construction,
engineering, oilfield service and technology industries.

Lamonde, Sophie Stikeman Elliott LLP > (514) 397-2410 slamonde@stikeman.com

Sophie Lamonde is a partner, head of the Montréal office’s Mergers & Acquisitions Group and a member of the firm’s Part-
nership Board. Her practice is directed primarily to the areas of mergers and acquisitions and private equity, with a particular
focus on cross-border transactions. Sophie’s experience includes advising several Canadian and foreign clients in acquisitions,
divestitures, reorganizations and general commercial negotiations. She works with businesses in various industries, including
retail, manufacturing, contract research, technology and media.
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Top 10 Deals of 2019

INDIGENOUS INFLUENCE > WINNER

bank syndicate and a $220-million loan
from two life insurance companies, Stike-
man Elliott LLP, which acted on the deal,
told Lexperz.

Canadian law firm involvement

> Stikeman Elliott LLP represented
First Nations Limited Partnership

> McCarthy Tétrault LLP
represented equity lenders
Manulife and Sun Life

> Torys LLP represented
Wataynikaneyap Power

> Osler Hoskin & Harcourt LLP
represented the syndicate of lenders

> Davies Ward Phillips & Vineberg LLP
represented Fortis Inc. and its subsidiary
FortisOntario Inc.

THE C3$1.9-BILLION WATAYNIKANEYAP TRANSMISSION
PROJECT INNORTHWESTERN ONTARIO

> Fasken Martineau DuMoulin LLP
represented the Government
of Ontario’s Minister of Energy,
Northern Development and Mines

A DECADE in the making, the project is
majority owned by a holding company con-
sisting of 24 First Nations. The deal had
“unprecedented First Nations involvement
and impact,” said Lynn Parsons, partner in
McCarthy Tétrault’s financial services group
and the firn’s lead counsel on the project.
“For the first time, thousands of residents
in remote areas across Northwestern Ontar-
io will have access to clean, reliable energy,
eliminating the financially unsustainable
and environmentally risky reliance on costly
diesel generation.”

The Wataynikaneyap transmission project
is a 1,725-km system connecting 17 remote
First Nations communities in Northwestern
Ontario. The project was built in partner-
ship with Fortis Inc., will cost approximately
$1.9 billion and is expected to be completed
in 2023. The Ontario government said in
an October announcement that the project
will provide reliable electricity to more than
14,000 Indigenous people.

The project was financed through a
multi-layer debt financing, including a
$1.34-billion loan from the Ontario gov-
ernment, a $680-million loan from a five-
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HONOURABLE MENTIONS

FIRST AIR AND CANADIAN NORTH MERGE,

CREATING INUIT-OWNED NORTHERN CANADIAN AIRLINE

The deal between Makivik Corporation — owner of First Air — and Inuvialuit Development
Corporation — owner of Canadian North — was the first ever public interest review carried
out under the Canada Transportation Act and included the “very rare” issuing of a public
and detailed Competition Bureau report, Bennett Jones told Lexpert.

Canadian law firm involvement

>Bennett Jones LLP represented Inuvialuit Development Corporation,
as owner of the Canadian North airline

>Norton Rose Fulbright Canada LLP represented First Air/Makivik

TD GREYSTONE ASSET MANAGEMENT ACQUIRES ALBERTA POWERLINE FROM
CANADIAN UTILITIES LIMITED AND QUANTA SERVICES INC. FOR $1.7 BILLION

In another example of Indigenous ownership of energy infrastructure,

seven Alberta Indigenous communities took a 40-per-cent equity stake

in the Alberta PowerLine. Canadian Utilities Limited and Quanta services sold

the project to those communities and a consortium including TD Greystone

Asset Management. The transmission line was originally financed through

the largest P3 bond transaction in Canadian history, according to Bennett Jones.

Canadian law firm involvement

>Bennett Jones LLP represented Canadian Utilities Limited
>McCarthy Tétrault LLP represented TD Greystone, IST3

> Fasken Martineau DuMoulin LLP represented Quanta Services Inc.
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Lampe, Jonathan Goodmans LLP > (416) 597-4128 jlampe@goodmans.ca

Partner, past co-chair of the Corporate/Securities Group and member of the Executive Committee at Goodmans. Advises
Canadian and international clients on M&A, strategic relationships, financings, dissident shareholder activities, governance
and regulatory matters and investigations. Also advises entreprencurial families and their family offices on strategic and struc-
tural matters. Former Ontario Securities Commission general counsel. Past chair, OSC Securities Advisory Committee, and
past member, OSC Enforcement Advisory Committee. Clients include Canadian and internationally listed public companies,
family offices, pension funds and private equity investors including Ontario Teachers’ and various investment banks. Represent-
ed OSC staff and market participants in enforcement and transactional regulatory proceedings. Regularly recognized as one
of the most highly regarded legal advisors in M&A, corporate governance, corporate finance and capital markets, mining and
private equity%)y publications including Lexpers', Chambers, Euromoney, IFLR, Legal 500 Canada, Whos Who Legal and The
Best Lawyers in Canada. Appointed as an Advanced Leadership Fellow at Harvard University in 2016.

Langlois, Martin Stikeman Elliott LLP > (416) 869-5672 mlanglois@stikeman.com

Martin Langlois is a partner practising corporate and securities law, and a former co-head of the Mergers & Acquisitions and
Private Equity Groups. He focuses on domestic and cross-border mergers and acquisitions (including leveraged buyouts),
securities and corporate finance transactions, as well as corporate governance and other commercial matters. Martin has more
than 20 years of experience in a broad range of industries including technology, fintech, life sciences, financial services, mining
and renewable energy. He is a member of the Management Committee and co-chair on the Women'’s Initiatives Committee
in the Toronto office. Martin is the former editor of the M4 Update. Martin is a member of the American Bar Association,
the Canadian Venture Capital Association, the Association for Corporate Growth and is a Fellow of the Intellectual Property
Institute of Canada (IPIC). He has taught Advanced Company Law at the University of Western Ontario as a member of the
adjunct faculty. Martin is fluent in French and English.

Lastman, CM, Dale H. Goodmans LLP > (416) 597-4129 dlastman@goodmans.ca

Chair of Goodmans LLP. Practises corporate, commercial and securities law, and provides counsel in connection with public
offerings, M&A and business restructurings. Director of Maple Leaf Sports & Entertainment Ltd. and an alternate governor
of the NHL, NBA and CFL. In 2019, clected chair of the Board of Governors of the CFL. In 2018, appointed chair of the
Baycrest Board of Directors. Serves as an honorary trustee of the Hospital for Sick Children, and sits on the Board of Directors
of RioCan Real Estate Investment Trust and Roots Ltd. In 2017, named a Member of the Order of Canada and, in 2014,
appointed by the Minister of National Defence as an Honorary Captain of the Royal Canadian Navy. Recognized amon,
“Toronto’s 50 Most Influential People” by Zoronto Life magazine. Honoured as one of the ICRF’s “Men of Distinction” for his
philanthropic efforts and contributions to the community. Securities law lecturer at Osgoode Hall Law School for more than
three dcca(fcs and recipient of the Adjunct Faculty Award for Teaching Excellence and Alumni Gold Key Award for outstand-
ing professional achievement and contribution to the legal community. Recognized as a leading lawyer in corporate/commer-
cial, corporate finance and securities and M&A by numerous publications around the world.

Leduc, Pierre-Yves Stikeman Elliott LLP > (514) 397-3696 pyleduc@stikeman.com

Pierre-Yves Leduc is a partner and head of the Montréal office’s Securities Group. His practice focuses primarily in the areas of
mergers and acquisitions (public and private), securities and corporate finance. His assignments have included acting as counsel
to issuers and underwriters in public offerings and private placements and to corporations in acquisitions and divestitures. He
advises both buyers and sellers on numerous takeover bids, going-private and restructuring transactions. He also advises on
corporate governance matters.

Lemieux, David Norton Rose Fulbright Canada LLP > (514) 847-4250 david.lemieux@nortonrosefulbright.com

David Lemicux practises mainly in corporate financing and restructuring. He frequently organizes and leads teams of lawyers
to represent lending syndicates, borrowers and investors. His practice covers the full spectrum of Canadian, cross-border and
foreign matters related to project financing, public and private takeover bids, asset acquisitions, monetization, securitization,
asset financing and debt restructuring. David is involvcc{) in the negotiation, preparation and finalization of all aspects of these
transactions, including the corporate structuring, credit documentation, agreements between creditors, security documents
and the restructuring of debt. He has been Repeatedly Recommended in Banking & Financial Institutions by 7he Canadian
Legal Lexpert” Directory. He has also been recognized as Lawyer of the Year in the 2020 edition of Best Lawyers, and is also
recognized in Who's Who Legal, in IFLR1000 and in Chambers Canada.

www.lexpert.ca 31



Top 10 Deals of 2019

IPO MARKET > WINNER

LIGHTSPEED POS INC. IN CONNECTION WITH ITS INITIAL PUBLIC OFFERING
ON THE TORONTO STOCK EXCHANGE OF SUBORDINATE VOTING SHARES

IN THE BIGGEST IPO by a Canadian
technology company in almost nine years
and among the 10 largest technology
IPOs in TSX history, the Montreal-based
point-of-sale and ecommerce service raised
$276,000,000.

The IPO, which closed March 15, con-
sisted of an offering of 17,250,000 subordin-
ate voting shares at $16 per share. The IPO
was underwritten by a syndicate co-led by
BMO Nesbitt Burns Inc., National Bank Fi-
nancial Inc. and J.P. Morgan Securities Inc.
and included CIBC World Markets Inc.,
TD Securities Inc., Raymond James Ltd. and
Scotia Capital Inc.

Lightspeed’s success came after 2018 was
“a record year for the innovation sector on
the TSX and TSXV,” with 59 new compan-
ies listed, said the TMX Group — parent
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company of the TSX — at the time of the
Lightspeed IPO.

Lightspeed CEO and founder Dax Dasilva
was named one of 2019’s Top CEOs and his
company was named innovator of the year,
by the Globe and Mail Report on Business.
In 2019, the company launched global loyal-
ty and payment systems, expanded its client
base and acquired an Australian company,
gaininga foothold in the Asia Pacific market.
Most recently, it has announced it will spend
more than US$100 million in cash and stock
to buy a German point-of-sale company to
expand within Europe.

The Lightspeed IPO was a rare bright
spot in Canada’s capital markets. Last sum-
mer, GTA-based waste management com-
pany GFL opted not to go ahead with its
planned IPO, which was expected to raise

more than US$2 billion.

While GFL had put the price of shares
at around $20, the banks leading the sale
told investors they were worth $18, and in-
vestors were also spooked at the company’s
debt load and growth prospects, reported
Bloomberg in November. Even at the low-
er rate, the listing on the New York and
Toronto stock exchanges would have been
the biggest for a Canadian company since
ManulLife Financial Corp.’s from 1999 and
would have given GFL a market value of

USS$5 billion, said Bloomberg.

Canadian law firm involvement

> Stikeman Elliott LLP represented
Lightspeed POS

> Osler Hoskin & Harcourt LLP
represented the underwriters in Canada
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Leopold, John W. Stikeman Elliott LLP > (514) 397-3111 jleopold@stikeman.com

John Leopold is a senior partner in the Corporate Group. He is a preeminent corporate lawyer who has been repeatedly
recognized both nationally and internationally as one of Canada’s clite practitioners in mergers and acquisitions and corporate
law. His practice focuses primarily on mergers and acquisitions, private equity and corporate finance with a broad and vast
experience in cross-border transactions.

Levin, Jon Fasken Martineau DuMoulin LLP > (416) 865-4401 jlevin@fasken.com

Jon Levin has an unmatched reputation for providing top-level advice. An advocate of exemplary client service, Jon has acted
as lead counsel in high-profile financings, takeovers and restructuring transactions. In the corporate governance area, Jon has
advised special committees and has provided strategic guidance on board procedures and the implementation of governance
polices in response to new legislation and developments.

Linett, Amanda Stikeman Elliott LLP > (416) 869-5217 alinett@stikeman.com

Amanda Linett is a partner in the Mergers & Acquisitions and Capital Markets Groups. Her practice focuses on corporate
and sccurities law, with a particular emphasis on mergers and acquisitions and corporate finance transactions. Amanda has
counselled issuers, boards of directors, special committees and other transaction participants in numerous M&A transactions,
including both friendly and hostile matters. She also represents issuers and underwriters in a wide range of corporate finance
transactions, and she regularly provides advice on corporate governance and securities regulatory compliance matters. Amanda
is a member of the Canadian Bar Association and the Law Society of Ontario. She is also a member ofpthc American Bar Asso-
ciation, where she is an active member of the Mergers and Acquisitions Committee. Amanda taught corporate finance at the
University of Western Ontario as an adjunct professor. Amanda has worked in the firm’s London, England office.

Little, David P. Dentons Canada LLP > (613) 783-9639 david.little@dentons.com

David is managing partner of Dentons’ Ottawa office and is chair of Dentons’ Venture Technology and Emerging Growth
Companies Group in Canada. David regularly acts as principal external counsel for many of the leading venture capital inves-
tors (both private and public) in Canada and the United States in a broad range of financing transactions, including a number
of the largest VC deals in Canada. He also provides ongoing corporate and securities advice to numerous knowledge-based and
other emerging companies through all stages of the growth cycle, from startup through to larger-scale mergers, acquisitions
and public financings. He has acted on numerous venture capital fund formations, including special-purpose vehicles designed
to meet the financing needs of fast-growing companies. David also advises companies, founders, senior executives and angel
investors on strategic business decisions, corporate governance, stock options and other corporate matters.

Lorito, John G. Stikeman Elliott LLP > (416) 869-5272 jlorito@stikeman.com

John Lorito is head of the Tax Group and a member of the Management Committee in the Toronto office. His practice focuses
on general income tax, with particular emphasis on corporate reorganizations, mergers and acquisitions, investment funds, RE-
I'Ts and international tax planning. He has also acted as counsel on federal and provincial income tax appeals before the Federal
Court of Appeal and the Ontario Court (General Division). John was previously an adjunct professor teaching corporate tax
at the University of Toronto and a lecturer teaching the Advanced Tax Planning course at Western University. He has been a
seminar leader in the Business Law Section of the Ontario Bar Admission course and In-Depth Tax course of the Canadian In-
stitute of Chartered Accountants (CICA). He has served on the faculty of the Customs Duty and International Trade Course
sponsored by the CICA and the Canadian Importers Association and on the Advisory Committee for the CICA’s annual
symposium. John is a member of the Canadian Bar Association (Taxation Law Section), Canadian Tax Foundation, American
Bar Association and International Fiscal Association.
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MINING SAGA > WINNER

NEWMONT'S $10-BILLION ACQUISITION OF GOLDCORP
AND SUBSEQUENT JOINT VENTURE WITH BARRICK GOLD

ON APRIL 18, 2019, Newmont Mining Corporation completed its acquisition — via
plan of arrangement — of Goldcorp Inc. The $10-billion deal makes Newmont Gold-
corp the largest gold company in the world. In the stock-for-stock transaction, Newmont
acquired each Goldcorp share for 0.3280 of a Newmont share and US$0.02 in cash. The
company is forecasted to produce six to seven million ounces of gold every year for the next
decade, Reuters reported.

After the merger, Newmont Goldcorp and Barrick Gold combined their mining proper-
ties in Nevada, creating the world’s largest gold-producing complex, in a deal Barrick Gold
president and CEO Mark Bristow said was 20 years in the making. The world’s top two gold
producers closed the deal Canada Day and the Newmont/Barrick joint venture includes 10
underground and 12 open-pit mines, two autoclave facilities, tow roasting plants, four oxide
mills, a flotation plant and five heap-leach operations. In 2018, this northeastern Nevada oper-
ation produced 4.1 million ounces of gold. Newmont will own 38.5 per cent and Barrick 61.5
per cent, and the deal will save an estimated $500 million per year in “average annual pre-tax
synergies,” said a Barrick announcement.

The venture comes a year after Barrick’s merger with Randgold Resources Ltd., for US$6.062
billion. The purposes of the transaction were for Barrick Gold Corp to offer new products and
services, strengthen operations and expand its presence in new geographical regions, to create
synergies, increase shareholder value and to take advantage of sound investment opportunities,

Lexpert reported back in 2018.

Canadian law firm involvement

> Goodmans LLP represented Newmont Mining in Canada

> Osler Hoskin & Harcourt LLP represented the special committee of independent directors of Goldcorp
> Davies Ward Phillips & Vineberg LLP represented Barrick Gold Corporation in Canada

> Cassels Brock & Blackwell LLP represented Goldcorp in its sale to Newmont Mining Corporation

> Blake Cassels & Graydon LLP represented Bank of America Merrill Lynch, financial advisor to Goldcorp Inc,

34 www.lexpert.ca

HONOURABLE MENTION

OSISKO MINING COMPLETES REVERSE
TAKEOVER OF CHANTRELL VENTURES
CORP, CREATING 03 MINING INC.

0On July 5, 2019, Osisko Mining Inc. completed
a spin-out transaction via plan of arrange-
ment with Chantrell Ventures Corp. Osisko

— the mineral exploration company — traded
two projects, other exploration properties

and a portfolio of selected securities for
24,977.898 post-consolidation common
shares of Chrantrell. The common shares were
consolidated on a 48-to-one basis and the
entire board of directors was reconstituted in
the transaction. Chantrell Ventures Corp. was
changed to 03 Mining.

Canadian law firm involvement

>Bennett Jones LLP represented
Osisko and later 03 Mining

>Cassels Brock & Blackwell LLP
represented Chantrell Ventures

> Peterson McVicar LLP represented
Chantrell tranche offering
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Martel, Guy P. Stikeman Elliott LLP > (514) 397-3163 gmartel@stikeman.com

Guy P. Martel is a partner in the Litigation & Dispute Resolution Group. He practises in the areas of banking and restructur-
ing, corporate law and mergers and acquisitions with a focus on bankruptcy, insolvency and reorganization. He has actively
participated in the representation of lenders, borrowers and investors in Canadian, cross-border or foreign matters. He has also
advised in many of the major Canadian and cross-border commercial transactions and restructurings, representing corporate
debrtors, lenders and other investors as well as court-appointed officers. Guy often acts as legal advisor for lending institutions
and companies that specialize in the restructuring and sale of financially troubled businesses.

Massé, David Stikeman Elliott LLP > (514) 397-3685 dmasse@stikeman.com

David Massé is a partner in the Corporate Group. He specializes in mergers and acquisitions, capital markets and securities.
He has been counsel to sellers, purchasers and financial advisors in various mergers, acquisitions, divestitures, spin-offs and
reorganizations. He also frequently acts as counsel to issuers and underwriters in public and private domestic and international
offerings and advises TSX-listed issuers on regulatory compliance matters, corporate governance and continuous disclosure
obligations. David is also a member of the Mining Group and acts for mining companies and underwriters in connection with
mergers and acquisitions, corporate finance, joint ventures and mining development projects.

Mathieu, Frank Stikeman Elliott LLP > (514) 397-2442 fmathieu@stikeman.com

Frank Mathieu is a partner and head of the Montréal office’s Tax Group. He specializes in Canadian income tax law, including
income tax aspects of mergers and acquisitions and corporate reorganizations and restructurings in a cross-border context.

He has extensive expertise advising foreign private equity funds in relation to their Canadian investments.

Matlow, David J. Goodmans LLP > (416) 597-4147 dmatlow@goodmans.ca

Partner. Focuses on private equity, M&A and securities law and sports governance. Acts for both public and private companies
in a range of transactions, including financings, fund formation, initial public offerings, regulatory matters and divestitures.
Acts for private equity firms including Clairvest in their fund formation and investing activities. Also represents the Canada
Pension Plan Investment Board in its commitments to and secondary purchases of private equity funds worldwide. Represent-
ed Maple Leaf Sports & Entertainment in a variety of matters including the creation of the TFC Major League Soccer team
and Raptors 905 in the NBA Development League. Acted on the expansion of Major League Rugby into Canada with the for-
mation of the Toronto Arrows. Recognized as a leading lawyer in his areas of practice by various Lexpers® publications, Cham-
bers Canada and The Best Lawyers in Canada. Past chair of the Jewish Foundation of Greater Toronto and a director of the
iCenter for Isracl Education. He is the producer of a documentary film about Theodor Herzl called “My Herzl.” Called to the
Ontario Bar in 1986.

May, Neill I. Goodmans LLP > (416) 597-4187 nmay@goodmans.ca

Co-chair of the Corporate Securities Group and a member of the Executive Committee at Goodmans. Broad base of experi-
ence in corporate/securities law, with particular emphasis on mergers and acquisitions, governance and proxy matters, public
and private financings (domestic and cross-border), private equity and business restructurings. Actively involved in mining and
Asian market practice areas. Recognized as a leading lawyer in his areas of practice by 7he Canadian Legal Lexpert” Directo-

7y, The Lexpert®/American Lawyer Guide to the Leading 500 Lawyers in Canada, Chambers Canada, Chambers Global, Who's
Who Legal, Euromoney, IFLR1000 and The Best Lawyers in Canada. Former member of the Toronto Stock Exchange Listing
Advisory Committee and the Ontario Securities Commission’s Securities Advisory Committee and Small Business Advisory
Committee. Former adjunct professor at the University of Toronto, Faculty of Law. Called to the Ontario Bar in 1992.
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OILPATCH SELL-OFF > WINNER

PEMBINA PIPELINE CORPORATION ACQUIRES
KINDER MORGAN FOR $4.35 BILLION

THE YEAR 2019 CONTINUED the trend
of consolidation in the Canadian oilsands
and the Pembina transaction was part of a
generally higher level of M&A in the mid-
stream sector. The deal raised challenges such
as cross-border regulatory approvals and the
co-ordination of public acquisition with the
private transaction, said Stikeman Elliott,
which acted on the deal.

In two concurrent acquisitions, Pem-
bina Pipeline Corporation first acquired
Kinder Morgan Canada Limited via plan
of arrangement for $2.3 billion and then
acquired the U.S. potion of the Cochin
pipeline system for $2.05 billion, both
from Kinder Morgan Inc. Through these
two transactions, Pembina becomes owner
of the entire Cochin pipeline system and
related assets. The cross-border pipeline sys-
tem links Pembina’s Channahon, Bakken
and Edmonton-area assets and connects
them to markets in Mont Belvieu, Texas;
Conway, Oklahoma and Edmonton.

The plan-of-arrangement acquisition also
involved multi-tiered exchanges of securities,
including the exchanges of two classes of vot-
ing securities, a class of units of a limited part-
nership that participated in the Canadian
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assets with Kinder Morgan and preferred
shares of Kinder Morgan — at the option of
preferred shareholders, said Stikeman Elliott.

With these difficulties in mind, another
lawyer on the transaction said the deal showed
that a strong special committee process can be
essential in getting a complex, related-party
transaction completed without litigation or
regulatory scrutiny. There was potential for
conflict because Pembina was buying Kinder
Morgan Canada Limited plus separate assets,
both from Kinder Morgan Inc. An actively
engaged special committee meant the deal

HONOURABLE MENTION

was supported by minority sharcholders at a
time when many transactions are subject to
sharcholder dissent, the lawyer said.

The Cochin Pipeline system spans 2,900
km — from Chicago to Fort Saskatchewan,
Alberta. It can transport up to 110,000 bar-
rels per day.

Canadian law firm involvement

> Stikeman Elliott LLP represented Pembina
Pipeline Corporation

> Goodmans LLP represented special
committee of Kinder Morgan Canada

> Osler Hoskin & Harcourt LLP represented
BMO Capital Markets, financial advisor
to Kinder Morgan’s special committee

> Blake Cassels & Graydon LLP represented
Kinder Morgan

CANADIAN NATURAL COMPLETES $3.775-BILLION

ACQUISITION OF DEVON CANADA ASSETS

In a deal that closed June 27, Canadian Natural Resources Limited acquired substantially
all the assets of Devon Canada Corporation. With a cash-purchase price of $3.775 billion,
this was one of 2019's largest upstream oil and gas M&A deals in North America.

Canadian law firm involvement

> Cassels Brock & Blackwell LLP represented Canadian Natural Resources Limited.

>Bennett Jones LLP represented Devon Canada Corporation.

>Norton Rose Fulbright Canada LLP represented the agent and syndicate
of lenders on the $3.25-billion Term Credit Agreement.
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REITS > WINNER

3
-

?

DREAM GLOBAL SALE

TO BLACKSTONE FOR $6.2 BILLION

IN A DEAL closed Dec. 10, The Blackstone
Group Inc. acquired all the subsidiaries and
assets of Dream Global Real Estate Invest-
ment Trust.

With the value of the all-cash transaction
at $6.2 billion (including debt), this is Can-
ada’s largest REIT M&A deal in history
and Blackstone’s second Canadian REIT
acquisition in 18 months. The deal adds
Dream Global’s portfolio of more than 200
office and industrial properties in Western
Europe — primarily in Germany and the
Netherlands — to Blackstone’s real estate
business. Blackstone has $157 billion in
investor capital under management and
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a global real estate portfolio of $324 bil-
lion, making it among the largest property
owners in the world.

The year 2019 was a good year for REITS,
as a class, with a strong stock market, low in-
terest rates and lots of deal activity, one law-
yer on the deal told Lexperz. Dream Global’s
complex structure required a sophisticated
purchaser and Dream Global’s unitholders
approved the transaction resoundingly, with
99 per cent of the votes cast in favour.

The deal cost Blackstone $16.79 per Dream
Global unit, which was widely reported as an
18.56-per-cent premium on Dream Global’s
share price at the time. Some Blackstone

A B

purchasers received newly created Class B
units and the other units were redeemed. The
transaction also separated Dream Global’s
subsidiary, Dream Asset Management Cor-
poration, as the company’s external asset
manager and gave certain Blackstone pur-
chasers minority interests in some of Dream

Global’s properties.

Canadian law firm involvement

> Davies Ward Phillips & Vineberg LLP
represented Blackstone in Canada

> Goodmans LLP represented the special
committee of the board of trustees
of Dream Global

> Osler Hoskin & Harcourt LLP
represented Dream Global Real Estate
Investment Trust

> Blake Cassels & Graydon LLP represented
TD Securities, as financial advisor.
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Musgrove, James B. McMillan LLP > (416) 307-4078 james.musgrove@mcmillan.ca

James Musgrove is co-chair of McMillan’s Competition and Antitrust Practice Group and is active in its advertising/consumer
protection practice. He serves in the Leadership of the ABA Section of Antitrust Law. James is 2014 winner of the GCR award
for Behavioural Matter of the Year — Americas for his successful defence of MasterCard and was named 2015 advertising and
marketing lawyer of the year, Toronto, by Besz Lawyers. He is recognized as a leading competition and advertising lawyer by
various rating organizations, including Chambers Global, GCR, Lexpert/ALM 500 Directory, Best Lawyers and Whos Who
Legal, among others. Leading cases include representation of Mastercard, NutraSweet, Volkswagen, Suncor, Polaroid, West
Fraser and Kraft, among others. James practises in the areas of competition, antitrust, foreign investment and marketing law. He
advises on cartel, merger, distribution, investment review, foreign corrupt practices and misleading advertising, among other
issues. James makes regular representations and submissions to the Competition Bureau. He has experience in a wide variety of
industries, including ﬁgnancial institutions, oil and gas, electricity, telecommunications, broadcasting, consumer products, retail
and automotive, among others.

Nigro, Mario Stikeman Elliott LLP > (416) 869-6810 mnigro@stikeman.com

Mario Nigro is a partner in the Mergers & Acquisitions and Private Equity & Venture Capital Groups. His practice focuses
on business law, including acquisitions, dispositions and reorganizations. Mario has extensive experience working with private
equity and venture capital firms on numerous acquisitions and dispositions. He has worked on numerous Canadian private eq-
uity fund transactions for leading private equity firms. Mario also has extensive experience working with owner operators who
are looking at selling their businesses. He has worked with both entrepreneurs who are looking at selling a minority interest to
grow their businesses and owners who are looking for a complete exit. Mario has worked with owners in all industries and par-
ticularly manufacturing, services, technology, food and consumer product businesses. He has represented some of the leading
food, retail and manufacturing businesses in Canada, as well as a leading provider of outsourced office and workplace solutions
in Canada. He works with a number of growing technology companies and has helped them with acquisitions, dispositions,
financings and growth capital transactions. Mario is a member of the Association for Corporate Growth and a member of the
Toronto chapter of the Association for Corporate Growth.

Nixon, Christopher W. Stikeman Elliott LLP > (403) 266-9017 cnixon@stikeman.com

Christopher Nixon is a partner in the Corporate Group and head of the China Group. His practice focuses on business law,
with an emphasis on mergers and acquisitions, corporate finance, joint ventures, corporate reorganizations

and corporate governance.

Nordick, D’Arcy Stikeman Elliott LLP > (416) 869-5508 dnordick@stikeman.com

D’Arcy Nordick is co-head of the Capital Markets and Public Mergers & Acquisitions Groups in the Toronto office. He is also
a member of the Private Equity, Mining and Financial Products & Services Groups. D’Arcy’s practice includes advising both
foreign and domestic clients in a variety of industries on business law matters including mergers and acquisitions (both public
and private), corporate finance, securities, corporate governance, structured financial products, licensing and joint ventures,
project development, restructuring and general corporate and commercial law. His diverse clientele includes banks, govern-
mental and quasi-governmental entities, securities dealers, mining and resource companies, investment funds, technology
companies, health-care companies, industrial companies, retailers, infrastructure/P3 participants, food services companies,
transportation companies, media and telecom companies and private equity firms. This breadth of experience and expertise
contributes to, and is the result of; his practical, creative and business-focused approach to the needs of his clients. D’Arcy is

a member of the Canadian Bar Association, the International Bar Association and the American Bar Association.

Paré, Robert Fasken Martineau DuMoulin LLP > (514) 397-7517 rpare@fasken.com

Robert Paré practises mainly in the areas of governance, mergers and acquisitions and securities law. He is recognized as one

of Canada’s most distinguished business lawyers by leading legal publications. He has an extensive practice advising boards of
directors and special committees in challenging situations. He acts as counsel in Canada and overseas on large-scale acquisition
projects and takeover bids. He has also worked for corporate issuers and underwriters in several public offerings domestically
and internationally. Robert speaks regularly in the context of professional training programs and at seminars on specialized
topics related to his area of practice. He was called to the Québec Bar in 1977.
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Top 10 Deals of 2019

SHAREHOLDER ACTIVISM > WINNER

Canadian law firm involvement

> Goodmans LLP represented Paulson & Co

> Norton Rose Fulbright Canada LLP
represented Detour Gold Corporation

> McCarthy Tétrault LLP represented
Detour Gold Corporation

PAULSON & CO. REPLACING THE BOARD
OF DETOUR GOLD CORPORATION

A YEAR AFTER Canada saw 13 public
proxy fights — the most since 2014 — that
number rose in 2019 to 18. Last year, the
proxy battle that distinguished itself above
the rest was U.S.-based hedge fund Paulson
& Co.s campaign to change the management
structure at Detour Gold Corporation.

In the last two years, shareholder activ-
ism in Canada has been concentrated in the
mining and energy sectors, with 40 per cent
mining and 20 per cent in energy out of the
30 public contests.

In December, Detour-shareholder Paul-
son & Co. succeeded in convincing the
mining company’s sharcholders to depose
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the majority of the company’s board of dir-
ectors, including the interim CEO and the
chairman, reported Bloomberg. Sharchold-
ers chose five nominees backed by Paulson
to serve on the board. In all, seven out of
the eight board members in place when the
proxy battle ensued were gone by the end
of 2019.

The Paulson/Detour proxy battle repre-
sents a trend of activist sharcholders “vig-
orously shaking up the management and
boards of underperforming companies in
the mining industry,” said Shea Small, co-
head of McCarthy Tétrault’s mergers and
acquisitions group.

HONOURABLE MENTION

TRANSALTA NEGOTIATES STRATEGIC

INVESTMENT WITH BROOKFIELD

TransAlta Corporation, the Calgary-based
power generator and electricity
marketer completed the first tranche

of a $750-million strategic investment
by an affiliate of Brookfield

Renewable Partners.

The deal was complicated by a proxy
battle launched by two major share-
holders. Bluescape Energy Partners and
Mangrove Partners, who together held 101
per cent of TransAlta's common shares,
engaged TransAlta to obtain board seats
and governance and operational changes.
Mangrove and Bluescape then filed a joint
Schedule 13D and submitted notice
of intention to nominate five directors
for election at the next shareholders
meeting, under TransAlta's
advance-notice bylaw.

Anticipating a proxy contest and
attempting to avoid binding a future
reconstituted board to a transaction,
TransAlta used the novel “Governance
Out," whereby they negotiated a right
to enable a new board to revisit the
Brookfield transaction. Under the
Governance Out, if two directors not
recommended by the board were elected
at the 2019 meeting, TransAlta would
have the right for 30 days to terminate
the Brookfield transaction. Bluescape
and Mangrove did not end up running
a proxy context, but Mangrove brought
an ultimately unsuccessful public
interest proceeding before
the Ontario and Alberta Securities
commissions.

Canadian law firm involvement

>Davies Ward Phillips & Vineberg LLP
represented TransAlta

>Torys LLP represented Brookfield

>Stikeman Elliott LLP represented
Bluescape Energy Partners
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Special promotional feature

Litigation
Trends In
Canada 2020

WITH LEGISLATION, regulation, juris-
prudence and practice evolving continually
and rapidly, the need to stay current is more
pressing than ever.

With this in mind at the start of the new
year, we prepared a summary of the main
trends in Canadian litigation, grouped into
three categories: cannabis-related, class
action and energy sector litigation. The first
two will be felt nationally; the last is more
focused on Alberta.

CANNABIS-RELATED LITIGATION
One year after recreational cannabis was
legalized across Canada, litigation around
the industry is breaking ground.

As supply, distribution and regulatory
issues have arisen, many of the industry’s
stocks have lost their lustre: By mid-Novem-
ber 2019, some were more than 70 per cent
off their highs. Solvency risks and canna-
bis-related securities class actions started
materializing, and litigation over quality,
quantity, delivery dates and unique con-
tractual terms began to emerge. Regulators
increased scrutiny of disclosure expecta-
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tions, director independence, “inadequate
transparency” regarding cross-ownerships
and issuers’ conflicts of interest.

This points out that multi-faceted,
multi-jurisdictional litigation is definitely
worth watching.

CLASS ACTIONS

Three areas of class action litigation likely
to dominate in 2020 are:

1. Privacy Law and Data

Protection Class Actions

With Canadian courts having recently rec-
ognized a new tort called “intrusion upon
seclusion” (i.e., an invasion of privacy), and
mandatory data breach reporting having
been in effect since November 2019, data
breach litigation should continue to rise

in 2020 and beyond. Two recent devel-
opments favourable to defendants are: (i)
a Superior Court of Quebec holding that
annoyance and concern following personal
data theft is a normal inconvenience of liv-
ing in society and not compensable; and (ii)
first instance Ontario cases suggesting that

certain privacy breaches are not suited to
class treatment because they raise too many
individual issues.

2. Securities Class Actions

Securities class actions are nowhere near as
prevalent in Canada as they are in the U.S.
Canada still sees relatively few stand-alone
proceedings where there are no previous
restatements or regulatory actions. Most
are launched on the heels of (i) corrective
disclosure by the issuer, (ii) a regulatory
investigation or (iii) enforcement proceed-
ings. While enforcement proceedings are
inherently public, many investigations are
conducted confidentially. However, some
do garner media attention either due to the
investigation’s scope or a regulatory decision
that disclosure of certain issues is in the
public interest.

We expect the increased scrutiny to con-
tinue in 2020. Regulators are particularly
focused on nascent industries like cannabis
and crypto-currencies. Given the tendency
of plaintiffs’ lawyers to piggyback on regu-
latory action, an uptick in securities class
actions seems inevitable. While these had
abated, they are on the rise again, particu-
larly in Ontario and to a lesser
extent in Quebec.

3. Competition Law Class Actions

In late 2019, the Supreme Court of Canada
(SCC) ruled that “umbrella purchasers” —
purchasers of a non-price fixed product
whose price allegedly increased due to
market forces resulting from a conspiracy
— can be included as plaintiffs in Canadian
price-fixing class actions.

Most competition class actions in
Canada have their origins in enforcement
proceedings by U.S. and international reg-
ulators, and by the Canadian Competition
Bureau. Interestingly, however, U.S. courts



have deemed umbrella purchasers’ inter-
ests as too remote to be actionable. The
SCC decision means that even when Ca-
nadian actions are based on U.S. enforce-
ment proceedings or amount to “copycat”
cases, Canadian classes will become larger,
potential exposure will increase and liti-
gation costs will rise as additional groups
of claimants increase the complexity of
assessing damages.

Canada’s Commissioner of Competition
Matthew Boswell has also committed to a
policy of “active enforcement” that has the
digital, telecommunications, pharmaceuti-
cal and infrastructure sectors squarely on
the Bureau’s radar. Since Boswell’s appoint-
ment in May 2019, the Bureau has demon-
strated that it has every intention
of following through on this commitment.
The upshot is that the coming years are
likely to see even more activity in the com-
petition class action arena.

ENERGY SECTOR LITIGATION
Litigation in the energy industry has been
active and volatile since the 2015 downturn.
Low prices for Canadian heavy crude and
natural gas, coupled with restricted world
markets, have caused serious financial stress
for energy companies — an environment
that has now persisted into its fifth year

and has had a major impact on litigation in
Western Canada.

1. Oil and Gas Litigation

The continuing low pricing environment,
financial stress and the need to bolster cash
flow has led affected companies, particu-
larly those involved in joint ventures in the
upstream and midstream space, to litigate
disputes as opposed to demonstrating the
greater elasticity that existed in this inter-
connected sector in better times. Put an-
other way, there are more bet-the-company
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cases now, where survival can turn on sums
that are less significant than when profits
were rolling in. This more “aggressive” ap-
proach to dispute resolution has resulted in
an increase in litigation, either in the courts
or by way of arbitration.

2. Restructuring and Insolvency

More restructuring and insolvencies are
looming for 2020 and 2021 in this sector.
Activity is on a steep rise for practitioners
who have been busy since the latter half of
2019. Banks, who have long been lenient
with their customers, are beginning to lose
patience in an environment where more
companies are holding on by a thread, with
no relief in sight for the short or medi-

um term. Recent Companies’ Creditors
Arrangement Act (CCAA) proceedings in-
volving major midcap players are indicative
of this trend, which will likely remain strong
for the next few years.

Melanie Teetaert
mteetaert@stikeman.com
Vancouver

Stéphanie Lapierre
slapiere@stikeman.com
Montréal

3. Construction Litigation

A rash of construction litigation in
Alberta may seem like a non sequitur:
after all, it’s hardly boom times for con-
struction projects in the province. But,

as usual, litigation tends to trail the boom
times, and the downturn has led to more
litigation of construction disputes that
might have been overlooked or settled
when times were good. These disputes are
often coupled with troubled construction
projects that were commenced during
the boom and are now slowed or stalled,
as cash flows shrink.
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CANADA IS SEEN AS A STABLE
DESTINATION FOR FOREIGN
INVESTMENT, AND ITS PREDICTABLE
REGULATORY ENVIRONMENT

IS APPEALING FOR BUSINESSES
THAT FACE MORE UNCERTAINTY

IN OTHER COUNTRIES

44 www.lexpert.ca

CANADA SAW SOME big foreign deals in 2019 — and, generally, the country is
hospitable to foreign investment. With a stable minority government, Canada’s en-
vironment for competition and foreign investment is a relatively safe one, lawyers agree.

“Idon’t think there’s a [foreign] deal that’s going to put the government at risk,” says
Jason Gudofsky, head of the Competition/Antitrust & Foreign Investment Group at
McCarthy Tétrault LLP in Toronto. “For the next year or two, it’s a fairly safe environ-

ment politically”

Stability is important for investors, notes Paul Collins, co-head of the competition
& foreign investment group at Stikeman Elliott LLP in Toronto; but the global land-
scape in 2020 remains to be seen.

“Business folks, M&A doesn’t like uncertainty; it likes predictable conditions,” says
Collins. “They don’t have to be predictably good; but when you have things like what
[US. President Donald] Trump is doing with tariffs, it makes things unstable.
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Partridge, Michael Goodmans LLP > (416) 597-5498 mpartridge@goodmans.ca

Partner. Practice focuses on corporate finance, M&A, private equity, venture capital financings and securities law. Advises
boards and activist shareholders on governance and proxy contests. Recent matters include: §issident sharcholders’ success-

ful reconstitution of Aimia’s board of directors; WildBrain’s $60-million rights offering; Newmont Mining’s US$10-billion
acquisition of Goldcorp; Hudbay Minerals acquisition of Mason Resources and proxy contest with Waterton Global Resource
Management; Mandalay Resources’ $43-million subscription receipt and convertible debt financing; K2 & Associates Invest-
ment Management and FrontFour Capital’s reconstitution of the board of trustees of Cominar REIT. Formerly practised in
Silicon Valley representing emerging growth companies, publicly traded technology companies and venture capital funds. Rec-
ognized as a leading lawyer by The Canadian Legal Lexpert® Directory, Lexpert® Guide to the Leading US/Canada Cross-Border
Corporate Lawyers in Canada, Lexpert” Special Edition on Leading Canadian Lawyers in Global Mining and The Best Lawyers
in Canada. Part of the Goodmans team that acts as “legal counsel in residence” for the DMZ at Ryerson University, one of
Canada’s largest business incubators for emerging tech startups.

Perry, QC, F. Brent Felesky Flynn LLP > (403) 260-3306 bperry@felesky.com

Perry’s practice focuses on domestic and international taxation matters, with particular expertise in merger, acquisition,
disposition, financing and restructuring strategies. Perry also represents clients in resolving issues and disputes with Canada
Revenue Agency. BComm University of Alberta 1978 (Gold Medal), admitted Alberta Bar in 1982 and appointed QC 2000.
Joint managing partner of Felesky Flynn LLP, 2001-2009. Canadian Tax Foundation, Governor (2005-2008 and 2014-2018),
Executive Committee chair (2016), board chair (2017), editor, Canadian Tax Journal; member, Canadian Association of
Petroleum Producers Tax Committee (past Chair); member, CBA, LSA and Canadian Petroleum Tax Society. Prior positions
include Calgary Minerva Fundraising Foundation, president; Board of Governors and Finance Committee chair of Strathcona
Tweedsmeer School; chair of CBA Provincial Tax subsection; director of Canadian Petroleum Tax Society; editor, Canadian
Petroleum Tax Journal; CBA, National Council; contributing editor to CTF Owner-Manager Newsletter and CTF Canada
Tax Highlights; and member, Salvation Army (Calgary) Board. Former sessional lecturer at the University of Alberta, Faculty
of Commerce, and a past lecturer to various groups, including CICA, ICAA, CA, CTF and CPTS.

Pillon, Elizabeth Stikeman Elliott LLP > (416) 869-5623 Ipillon@stikeman.com

Elizabeth (Liz) Pillon is a partner in the Litigation & Dispute Resolution Group and head of the Restructuring and Insolvency
Group in the Toronto office. Her practice focuses on commercial litigation with an emphasis on restructuring and insolvency
matters. Liz’s restructuring and insolvency practice involves Ontario-based restructurings, Companies’ Creditors Arrangement
Act (CCAA), Receivership and Bankruptcy proceedings, as well as cross-border insolvency proceedings. She has represented
debtors, monitors, receivers, trustees in bankruptcy, secured creditors, purchasers of assets from insolvent estates, and she has
been appointed by the court to act as representative and independent counsel in restructuring proceedings. Liz frequently
appears before the Ontario Superior Court (Commercial List) as well as the Ontario Court of Appeal. She has also appeared
before the Alberta, British Columbia, Manitoba, New Brunswick, Nova Scotia and Quebec courts in restructuring matters. Liz
is a member of the Insolvency Institute of Canada, the International Insolvency Institute, the International Women’s Insolven-
cy & Restructuring Confederation, the International Federation of Insolvency Professionals, the Turnaround Management
Association and The Advocates’ Socicty.

Pincus, Stephen N. Goodmans LLP > (416) 597-4104 spincus@goodmans.ca

Partner, Executive Committee member, head of Goodmans” Capital Markets Practice. Widely recognized as one of Canada’s
leading lawyers, Stephen has played a key role in developing Canada’s capital markets, including IPOs, M&A, REITs, SPACs
and complex cross-border transactions. His clients include public and private companies, investment banks and private equity
firms, and he also advises boards and activist sharcholders on corporate governance.

Pukier, Brian M. Stikeman Elliott LLP > (416) 869-5567 bpukier@stikeman.com

Brian Pukier is a partner in the Mergers & Acquisitions Group. His practice is focused primarily on cross-border M&A, private
equity investments, corporate finance transactions, complex corporate reorganizations and public policy. He has extensive
experience in counselling senior management and the boards of directors o? leading public and private corporations. Brian cur-
rently serves on the Management Committee in the Toronto office and is former head of the Mergers & Acquisitions Group.
Brian is a member of the Ontario Bar Association, the Canadian Bar Association and the International Bar Association. He is
also on the board of directors of Computershare Trust Company of Canada. Brian is a frequent speaker and writer on M&A
and securities regulatory topics. Brian has worked in Stikeman Elliott’s Budapest and Hong Kong offices.
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“I think it's a friendly
environment [for
foreign investmentl.
Most transactions,
iven the size of

the thresholds, don't
require reviews.”

Jason Gudofsky
MCCARTHY TETRAULT LLP

CANADIAN Lawyer

HOUSE
VIEW

“That uncertainty can strangle deal-making
and foreign investment.”

Here’s a look ahead to the regulatory envi-
ronment and the competition and foreign in-
vestment landscape in 2020, as well as a look
back to the year (and a bit) that was.

Canada’s big deals
Fintech deals such as PayPal’s acquisition of
Hyperwallet in late 2018 and Global Pay-
ments’ merger with TSYS in September are
US. deals that have had “Canadian aspects”
and are more closely scrutinized by the Com-
petition Bureau, says Julie Soloway, a partner
in the competition, antitrust & foreign invest-
ment group at Blake Cassels & Graydon LLP
in Toronto.

Fintech is a branch of the digital economy,
and, last year, the Burcau made a “call-out”
to stakeholders for information on poten-

Canada’s leading in-house counsel discuss their

top priorities and challenges for:2020

canadianlawyermag.com/inhouse/videos
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tially anti-competitive conduct. It also hired
a chief digital enforcement officer. Soloway
anticipates seeing “movement in that area’
as changes enacted by the Competition Bu-
reau apply domestically but equally to foreign
mergers. “Many of these giant tech companies
are foreign”

Some of the biggest deals of 2019 were
in the cannabis sector, with the American
Altria Group buying a 45-per-cent stake in
the Canadian Cronos Group; Constellation
Brands’ $5-billion investment in Canada’s
Canopy Growth; and Canopy Growth’s plan
of arrangement with Acreage Holdings in the
US., giving it an option to acquire it in future
once federal laws concerning the cultiva-
tion, distribution and possession of cannabis
change in that country.

“Cannabis deals are a beast unto them-
selves,” says Elisa Kearney, a partner in the

presented by
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Raymond, Paul Norton Rose Fulbright Canada LLP > (514) 847-4479 paul.raymond@nortonrosefulbright.com

Paul Raymond is a senior partner of Norton Rose Fulbright Canada with domestic and international experience, mainly in
the United States, Europe and emerging markets. He is experienced in corporate and securities law, financings and business
acquisitions and sales. He has been involved in debt and equity financing of private and public corporations, governments and
Crown corporations by way of private or public offerings acting on behalf of issuers and underwriters. He has acted in various
transactions for the purchase or sale of businesses, as well as in mergers and reorganizations. He has also been involved in
various structured finance transactions. He is a member of the CBA. Québec Bar (1986). He is recognized in a variety of legal
rankings, including Best Lawyers in Canada (2010-2017): corporate law; mergers & acquisitions law; project finance law;
securities law, Best Lawyers in Canada (2015-2017) for banking and finance, Chambers Canada (2016-2019): corporate/
commercial: Québec, Chambers Canada (2019): transportation — aviation: nationwide, IFLR1000: (2012-2019) leading
lawyer in mergers & acquisitions and 7he Canadian Legal Lexpert Directory (2012-2019): recommended in Corporate
Commercial Law; Corporate Finance & Securities; Corporate Mid-Market; Mergers & Acquisitions.

Renton, Darin R. Stikeman Elliott LLP > (416) 869-5635 drenton@stikeman.com

Darin Renton is a partner in the Financial Products & Services and Energy — Oil & Gas Groups. His practice focuses on

the formation, structuring and distribution of investment funds, including private equity, mortgage, real estate, hedge and
closed-end funds, mutual funds, ETFs and flow-through limited partnerships. Darin has structured funds that invest in bitcoin,
cryptocurrency, films and litigation. He has significant experience in private equity transactions, mergers & acquisitions, public
offerings, and private placements, including the distribution of offshore funds to institutional investors. He advises fund man-
agers and investment dealers on securities registration, regulatory and compliance matters, and assists strategic investors with
corporate governance issues and disclosure obligations for investments in public companies. Darin is a member of the Ontario
Bar Association, as well as a member of several professional organizations including the American Bar Association and The
Alternative Investment Management Association Limited (AIMA). He is on the executive board and acts as Legal Counsel to
AIMA Canada. He acts for Oikocredit International, a worldwide cooperative and social investor providing financing to the
microfinance sector.

Ripley, James A. Thompson Dorfman Sweatman LLP > (204) 934-2430 jar@tdslaw.com

A broad corporate commercial practice, with emphasis on matters relating to commercial lending, commercial real estate and
mergers & acquisitions. Appeared as a panellist and lecturer at the Law Society of Manitoba Continuing Education series and
other venues on the subjects of commercial lending and commercial tenancies, and at the Canadian Corporate Counsel As-
sociation on the subject of commercial contract drafting. Honorary counsel to the Manitoba Museum and Fort Whyte Alive.
Member of the Council of St. John’s College, a constituent college of the University of Manitoba.

Romano, Simon A. Stikeman Elliott LLP > (416) 869-5596 sromano@stikeman.com

Simon Romano is a partner in the Capital Markets and Mergers & Acquisitions Groups and former member of the Man-
agement Committee in the Toronto office. His practice focuses on securities, public and private mergers & acquisitions, and
corporate finance. He advises public companies, financial institutions, underwriters, investment funds, private equity funds,
real estate investment trusts and income trusts, alternative trading systems and regulatory and self-regulatory organizations. He
also advises on corporate governance and executive compensation matters. Simon was instrumental in the structure and launch
of Special Purpose Acquisition Companies (SPACs) in Canada. Simon is a member of the Canadian Bar Association. He has
been an instructor in business law at the Law Society of Ontario’s Bar Admission Course and is a frequent lecturer. Simon was
previously a member of the Securities Advisory Committee of the Ontario Securities Commission. He is the co-author of the
first book on Canadian income funds, Canadian Income Funds, an authoritative guide to income trusts, published in Novem-
ber 2004. Simon was formerly a clerk at the Supreme Court of Canada. He previously practised in the firm’s New York office.

Rosenoff, Howard Stikeman Elliott LLP > (514) 397-3253 hrosenoff@stikeman.com

Howard Rosenoff is a partner and Head of the Banking and Real Estate Groups. He also is a member of the Mergers & Acqui-
sitions Group. With regard to banking law, he has represented both lenders and borrowers in a variety of financing transactions,
including syndicated loans, project financings and asset-based financings. Insofar as project financing is concerned, he has a
particular expertise in the financing of films and television programs. His corporate and commercial law practice is focused

on private mergers & acquisitions, equity ﬁnancings, as well as corporate restructurings.

www.lexpert.ca 47



“When you consider
the size of our
economy, we're
punching way above
our weight. ... For the
most part, we have an
enviable environment
from a competition/
anti-trust perspective.”

Paul Collins
STIKEMAN ELLIOTT LLP
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Recently Closed.
Covered by Stewart.

competition and antitrust & foreign in-
vestment groups at Davies Ward Phillips &
Vineberg LLP in Toronto, calling last year’s
cross-border cannabis deals “novel and
highly innovative.”

But Kearney predicts less significant invest-
ments and novel transactions in the cannabis
sector in 2020. “What we'll end up seeing is a
consolidation of existing Canadian cannabis
companies through asset sales, bankruptcies
and consolidation of smaller players” she says.
“We won't see another significant Canadian
investment until the industry here has ma-
tured a lictle.”

Otherwise, big cross-border deals were
across all industries, including: the USJs
Newmont Mining buying Canada’s Goldcorp
Inc.; Parmalat, owned by the French Lactalis,
buying the Canadian natural cheese business
from Kraft Heinz Co.; Blackstone Group
buying Canada’s Dream Global REIT for
$6.2 billion; the $5.2-billion majority acquisi-
tion in GardaWorld by BC Partners; and Has-
bro Inc’s purchase of Canadian media compa-
ny Entertainment One Ltd. for $5.3 billion.

In the Hasbro-Entertainment One deal, a
Canadian-controlled affiliate of Entertain-
ment One will maintain control for purposes
of Canadian regulations that restrict foreign
ownership in the film production and distri-
bution space, Kearney says, “so they had to
be creative” in forming that deal. However, a
report is expected to be delivered to the gov-
ernment early this year that may recommend
changes to foreign ownership restrictions un-
der the Broadcasting Act, she says.

Also in the cultural sector, Collins notes the
end-of-year announcement that UK.-based

$44,000,000
GREENHOUSE

or visit stewart.ca.

To learn more, call (888) 667-5151

NATIONA
REV W OR A

2 out of 7

4 out of 7
1outof 7

e e Bt o

Cineworld Group PLC would buy Cineplex
Inc., Canada’s largest chain of cinemas, for
$2.8 billion in a deal that was notable for the
way the break fee was structured, he says.

Regulatory environment

for Foreign investors

Cross-border investments are governed by
the Investment Canada Act, under which
all investments into Canadian businesses by
non-Canadian investors are subject to at least
notice to the government and possibly a full-
scale government review. Different thresholds
apply to different countries, and investors
qualify for higher investment thresholds from
the European Union, the United States and
other countries with which Canada has free-
trade agreements.

The test for approval under the Act is “Net
Benefit for Canada,” and a little more than
$1 billion in enterprise value for a proposed
investment from investors from World Trade
Organization countries that are not state-
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Ross, Brad Goodmans LLP > (416) 849-6010 bross@goodmans.ca

Partner and co-heads one of the firm’s Business Law Groups. Broad transactional-based practice involving all aspects of corpo-
rate and securities law, with an emphasis on complex corporate finance, M&A and private equity transactions. Transactional
experience includes representing: Andlauer Healthcare Group Inc., Docebo Inc., Ceridian HCM Holding Inc. and BSR REIT
on their IPOs; Vivid Seats LLC on its acquisition of FanXchange Limited; McCain Capital Partners Inc. on its acquisition

of Chairman Mills Corp.; LifeWorks Corporation on its acquisition by Morneau Shepell; Park Lawn Corporation on various
matters, including securities offerings and acquisitions; NorthWest Healthcare Properties REIT on various matters, including
securities offerings and acquisitions; numerous private equity sponsors and their portfolio companies on various transactions,
including acquisitions, dispositions and IPOs; and numerous investment banks on equity and debt financings. In 2015, recog-
nized by Lexpert” as one of Canada’s “Leading Lawyers Under 40”. Has also been designated as a Rising Star by JFLR 1000, an
Up and Coming Individual by Chambers Canada and a Next Generation Partner by Zhe Legal S00 Canada. Adjunct Professor
at Osgoode Hall Law School, teaching Case Studies in Business Enterprises.

Roy, André J. Stikeman Elliott LLP > (514) 397-3119 aroy@stikeman.com

André Roy is partner and member of the Corporate Group. He served on the Board and Executive Committee of the firm, and
was the managing partner of the firm’s Montréal office for nine years (2009-2018). André’s expertise and experience over the
four decades has %ccn focused in the areas of private and public financing, cross-border transactions, public and private mergers
& acquisitions, and corporate governance.

Scott, QC, Darlene W. Dentons Canada LLP > (780) 423-7306 darlene.scott@dentons.com

Darlene is a partner at Dentons and former Chair of the Banking and Finance group in Edmonton. She provides legal advice to
a broad range of institutional and corporate clients on commercial matters, including sales, leasing, development, and acquisi-
tion of real estate, business and shares. Darlene has also represented lenders and borrowers in financing and secured transactions
for more than 35 years. She acts regularly for institutional and other lenders in documenting secured transactions and acts for
borrowers in a broad range of industries. Her experience ranges from real estate and other asset-based lending, to project and
operating financing, together with more specialized lending such as retirement compensation arrangements. She also acts for
developers of commercial, residential and condominium projects. Darlene serves as a Bencher of the Law Socicty of Alberta
and is currently the Chair of the Policy Committee and the Conduct Committee. She has served on the Executive Committee
since 2015 and was recently clected as President-Elect. Darlenc also serves as Chair of the Alberta Law Foundation, and has
served on its Board since 2016. She also serves on the Board of an Alberta private mortgage lender and on the Alberta Heart
and Stroke Foundation.

Sheehy, Neil M. Goodmans LLP > (416) 597-4229 nsheehy@g¢oodmans.ca

Partner. Member of Goodmans’ Securities and Corporate Law Group and the firm’s Compensation Committee. Focuses on
domestic/international M&A, corporate finance and private equity transactions. Has represented a broad range of clients on
cross-border transactions acting for clients purchasing or selling businesses, and for issuers undertaking public offerings and
private placements of securities in Canada. On an ongoing basis, advises Canadian reporting issuers in connection with secu-
rities compliance and boards of both public and private entities on corporate governance matters. Recommended as a leading
lawyer in his areas of practice by The Canadian Legal Lexpert® Directory, The Lexpert’/American Lawyer Guide to the Leading
500 Lawyers in Canada, Lexpert® Guide to the Leading US/Canada Cross-Border Corporate Lawyers in Canada, Lexpert/ROB
Special Edition: Canada’s Leading Corporate Lawyers in the Globe and Mail, and The Best Lawyers in Canada. Frequent lecturer
on various securities and corporate law matters. Previous Board Chair and President of the World Law Group, an elite global
network of leading independent law firms. Current member of the World Law Group’s Membership Committee.

Sherman, Mitchell J. Goodmans LLP > (416) 597-4189 msherman@goodmans.ca

Partner. Tax practice focuses on corporate/commercial transactions, including equity and debt financings, acquisitions,
divestitures, syndications, reorganizations, structured products, investment funds and international tax planning. Recog-

nized as a leading tax lawyer by Chambers, Lexpert', Euromoney’s Best of the Best, The Legal 500 Canada, The Best Lawyers in
Canada and Law Business Research’s Who’s Who Legal Canada. Also recognized as one of the 500 leading global tax lawyers by
the current Zax Directors Handbook. Author of numerous papers and frequent speaker on income tax matters. Member, CBA
and IFA(C). Frequent contributor to Corporate Finance Tax Journal and the International Taxation Journal. Past Chair of the
National Taxation section of the Canadian Bar Association and past member of the Executive of the CICA-CBA Joint Com-
mittee on Taxation. Has presented seminars to senior CRA officials on advanced corporate reorganizations and partnerships.
JD, University of Toronto, 1987. Called to the Ontario Bar in 1989.
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owned enterprises (SOEs) will trigger a full
Net Benefit to Canada review.

When acquisitions of Canadian compa-
nies exceed that threshold, the minister of
Innovation, Science, Economic Develop-
ment may review or approve those deals. This
“doesn’t capture a ton of investments per
year; says Soloway.

“Layered on top of that, what is the more
interesting, and controversial, is [the govern-
ment’s] ability to use national security rules
contained in the act to review any investment
they want. In recent years, that has meant in-
vestments from China.”

In the last annual report from Innovation,
Science and Economic Development Cana-
da for the fiscal year 2018-2019, there were
four national security reviews from China,
one from Singapore and two from Switzer-
land. China has also featured most promi-

M&A LOVED CANNABIS IN 2019

Some of the biggest deals last year were in the cannabis sector
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American Altria
Group buying
a 45-per-cent
stakelin the Canadian
Cronos Group

$5-billion'investment

Canopy Growth

Constellation

Brands’ Canopy Growth's

plan of
arrangement with
Acreage Holdings
inthe US.

in Canada’s

nently in previous years.

The government’s policy is to review any
Chinese or Russian acquisition, Soloway says,
and although the federal Liberal government
had been perceived as very friendly to China
in its carly days, it became “less friendly and
welcoming” over its tenure, notably blocking
the purchase of Aecon Group by Chinese
state-owned CCCI in 2018.

This was significant because of the embar-
rassment it can cause a foreign government
that has been blocked by another govern-
ment from investing in the target’s country,
“and it does create a chill on future invest-
ment from that country, says Soloway. At
the same time, China SOE Zijin Mining

Group Co. was allowed to purchase Nevsun
Resources Led. in 2018, in a less sensitive
sector than radio systems.

Even aside from China, Gudofsky sces a
lot of interest on the national security side, as
countries around the globe beef up their na-
tional security review, among them Germany
and the UK. Canada brought in its National
Security Review in 2009 under the Invest-
ment Canada Act, he says, following the Er-
icsson-Nortel and the MacDonald, Dettwil-
er and Associates Ltd. transactions.

“Those deals brought Canada to think
about national security, he says. “A lot of in-
terest these days is around national security”

Yet the Canadian government is generally
considered open to foreign investment, and
Kearney notes Investment Canada’s annual
report showing that foreign direct investment
was up in 2018-2019. Thresholds for net ben-
efit review have decreased, following “a really,
really, intense review under the Investment
Canada Act,” while the threshold transaction
value for net benefit reviews “has increased
significantly, to over $1.5 billion for countries
that Canada has a free-trade agreement with,”
she says.

Gudofsky anticipates relatively few Invest-
ment Canada Act reviewable transactions
since the threshold has increased. Aside from
specific industries such as air transportation,
broadcasting, telecommunications and bank-
ing, where there are restrictions on foreign
ownership, “I think it’s a friendly environ-
ment. Most transactions, given the size of the
thresholds, don’t require reviews.”

Traditionally, there has been more foreign
investment in Canadas oil and gas industry.
“So much of our potential investment is in
natural resources and oil and gas, and that’s
a sector that’s extremely challenging” now,
says Collins. “You're seeing companies leave
Canada. ... Kinder Morgan [former owner of
Trans Mountain Pipeline] was a big player in
the oilpatch, and now they’re gone.”

Collins also cites factors that might make
Canada less attractive to foreign investors, in-
cluding “oppressive tax policies. .. and the abil-
ity to raise funds in Canada.” Although some
sectors are very active, he says, and private equi-
tyis very interested in Canadian businesses, the

oilpatch stands out as “very challenged””
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Singer, Jeffrey Stikeman Elliott LLP > (416) 869-5656 jsinger@stikeman.com

Jeffrey Singer is Managing Partner of the Toronto office and a member of the firm’s Executive Committee and Partnership
Board. He has a market leading practice focusing on domestic and international mergers and acquisitions, capital markets
and private equity related transactions. Jeffrey previously served on the Securities Advisory Committee to the Ontario
Securities Commission (OSC), a committee of senior securities lawyers who provide policy and other guidance to the OSC.
Jeffrey is the Canadian contributing editor to the International Finance and Law Review and Federated Press” Corporate
Finance and Innovative Financing publications. He has written numerous articles related to domestic and cross-border M&A,
capital markets, private equity and sovereign wealth funds, and income funds and REITs, and has spoken domestically and
internationally on these subjects. He has a%so lectured on these topics at each of the University of Toronto Law School,
Osgoode Hall Law School, Windsor Law School and the Law Society of Ontario. Jeffrey has been featured in a variety of
media including, among others, The Globe and Mail, National Post, Toronto Star, CBS Newsworld, Financial Executive Maga-
zine and CFO Magazine, and is a frequent guest of Business News Network.

Skingle, QC, Kenneth S. Felesky Flynn LLP > (403) 260-3309 kskingle@felesky.com

Ken Skingle’s practice is restricted to taxation matters with an emphasis on tax dispute resolution and tax litigation, and
corporate and high net worth individuals tax planning. He has appeared as counsel before the Supreme Court of Canada, the
Tax Court of Canada, the Federal Court of Appeal, the Alberta Court of Queen’s Bench and the Alberta Court of Appeal
representing taxpayers in appeals of tax reassessments. Ken was admitted to the Alberta Bar in 1988 and appointed QC in
2007. He is a former member of the Tax Court of Canada Bench & Bar Committee, and he previously served as member of the
Judicial Advisory Committee for appointments to the Tax Court of Canada, was a Director of the CPTS, is a past president
of the Calgary Bar Association and is a past chairman of the Taxation Specialists (southern) for the Alberta branch of the
CBA. In addition to his professional affiliations, Ken serves and has served as a director or in other volunteer positions on such
charitable organizations as the United Way of Calgary, the Calgary Health Trust and the Calgary Women’s Emergency Shelter.
Author, spea.lg(er and instructor, he has lectured on tax-related topics for the CT.

Smit, Carrie B.E. Goodmans LLP > (416) 597-4230 csmit@goodmans.ca

Partner and head of Goodmans Tax Group. Practice focuses on corporate commercial transactions, cross-border mergers, cor-
porate reorganizations, domestic and international debt financings, debt restructurings and private equity investments. Author
of many papers on income tax matters and a frequent speaker at conferences. Named “Toronto Tax Lawyer of the Year” in 2016
and 2018 by Best Lawyers in Canada and was the recipient of the Best in Tax Award at the 2012 Euromoney Americas’ Women
in Business Law Awards. Recognized as a leading tax lawyer by 7he Canadian Legal Lexpert® Directory, Lexpert® Guide to the
Leading US/Canada Cross-Border Corporate Lawyers in Canada, The Lexpert/American Lawyer Guide to the Leading S00
Lawyers in Canada, Chambers, The Best Lawyers in Canada, Euromoney, The Legal 500 Canada, The Legal 500’s Tax Directors
Handbook 500, Law Business Rescarch’s Whos Who Legal: Canada and International Tax Review’s Women in Tax Leaders.
Appointed a member of the Executive of the Joint Committee on Taxation of the Canadian Bar Association and Chartered
Professional Accountants of Canada, and a member of the Council of IFA Canada. A former Governor and member of the
Executive Committee of the Canadian Tax Foundation. LLB, 1990, Gold Medallist; Ontario Bar, 1992.

Soliman, Walied Norton Rose Fulbright Canada LLP > (416) 216-4820 walied.soliman@nortonrosefulbright.com

Walied Soliman is chair of Norton Rose Fulbright Canada and is also Co-Chair of the Canadian special situations team, which
encompasses Canada’s leading hostile M&A, sharcholder activism and complex reorganization transactions. He has been
involved in almost every major recent proxy battle in Canada, acting for both issuers and activists. He is widely regarded as one
of the leading special situations practitioners in Canada. His practice focuses on M&A, restructurings, financings, corporate
governance and structured products. He was the only lawyer recognized in The Globe and Mails Report on Business magazine
Power 50 list for 2017; designated as a “Star Lawyer” by Acritas in 2017 for ranking in the top 28 lawyers globally; ranked as a
leading Canadian corporate lawyer by both Chambers Canada and Lexpert” since 2016; named one of the 25 most influential
lawyers in Canada by Canadian Lawyer magazine; ranked by Best Lawyers in Canada since 2013; and ranked as one of the
“Top 40 Lawyers under 40” in Canada by Lexpers” magazine in 2009. Walied is a board member of the Toronto SickKids
Hospital Foundation, was awarded the Global Citizen Laureate award by the United Nations Association of Canada in 2019
and is also actively involved in provincial and federal politics in Canada.

Stevens, Eric Norton Rose Fulbright Canada LLP > (514) 847-4437 eric.stevens@nortonrosefulbright.com

Eric Stevens practises mainly in the area of mergers & acquisitions (including several cross-border transactions), corporate law
and private financings. Mr. Stevens regularly acts in major acquisitions, including strategic acquisitions for public and private
companies. Mr. Stevens was a recipient of Lexpert”s “Top 40 Lawyers under 40” award and has since received several other
awards. Mr. Stevens has been involved for many years in various charitable causes close to his heart as a member of various
corporate boards.

www.lexpert.ca 51



52  www.lexpert.ca

Overall, though, he says, Canada is “a good

environment for foreign investment.”

The landscape in 2020

On the competition side, “you can certainly
see the Bureau being very enforcement-fo-
cused, even scarching for non-reportable,
non-notifiable deals,” Gudofsky says, “and the
Bureau has been having fairly intense investi-
gations in terms of document discovery and
so forth.”

On the Investment Canada Act side, inves-
tors need to be mindful of articulating for the
government, and for the public, what’s good
for Canada about the case, and outlining this
in the press release of the announcement, he

Firy

says. “Make sure it’s clear why the deal is good
for Canada”

Kearney sces less uncertainty around “the
new NAFTA” — or CUSMA, the Cana-
da-United States-Mexico Agreement — but
continued uncertainty around Canada’s rela-
tionship with China, as well as the effects of
the new Quebec government.

Still, she says, “I feel like 2020 will be a
good year for Canada to do business and as a
place for foreign investment.”

“When you consider the size of our econ-
omy, we're punching way above our weight,”
says Collins. “For the most part, we have an
enviable environment from a competition/
anti-trust perspective.” 8
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TAX
RULES HIT
BUSINESS

DEVELOPMENTS IN INTERNATIONAL

TAX RULES, INCLUDING THE INTRODUCTION
OF THE MULTILATERAL INSTRUMENT AND
AN INCREASED FOCUS ON TAX EVASION

BY GLOBAL TAX AUTHORITIES, WILL REQUIRE
MORE VIGILANCE FROM TAXPAYERS

IN CANADA
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THE ORGANISATION FOR Economic
Cooperation and Development’s action
plan on domestic tax base erosion and prof-
it shifting, known as “BEPS,” is coming into
force among countries that have signed on
to it — and Canadian taxpayers are now
grappling with it.

The action plan was launched in 2013;
a policy note released in January 2019,
dubbed “BEPS 2.0,” included new proposals
to combat BEPS activities of multinationals.
The OECD project aim is to stop billions of
dollars being lost annually to tax avoidance
by multinational companies operating in
foreign jurisdictions, particularly in devel-
oping countries, which suffer from BEPS
disproportionately owing to their higher
reliance on corporate income tax.

On Jan. 1, the Multilateral Instrument,
known as “MLIL” entered into effect in
Canada. It is just one of 15 of the OECD’s
“BEPS Actions.” More than 135 countries
and jurisdictions are now collaborating on
the implementation of the BEPS package,
with more than 90 having signed the Multi-
lateral Instrument on BEPS, according to
the OECD.

The Multilateral Instrument

The MLI is a multilateral treaty that modi-
fies existing bilateral tax treaties to imple-
ment international tax measures developed
by the OECD’s BEPS project; this includes
rules relating to treaty abuse and improving
the dispute resolution process between par-
ticipating jurisdictions.

The MLI works by allowing signatory
countries such as Canada, Australia and
the United Kingdom (notably not the
United States) to adopt a variety of new
tax rules into existing bilateral tax treaties
in one fell swoop, says Robert Kreklewetz,
a partner in tax firm Millar Kreklewetz
LLP in Toronto. “They do that by ratifying
a single agreement rather than renegoti-
ating dozens of amendments to existing
tax treaties.”

The framework is designed to be flexible,
and beyond certain rules — such as man-
datory binding arbitration, treaty abuse
prevention and changes to preambles of tax
treaties — countries can choose to imple-



ment a variety of additional, optional meas-
ures, Kreklewetz says.

The MLI received royal assent in Canada
on June 21, 2019, and it entered into force
on Dec. 1, 2019. It applies to withholding
taxes that start on Jan. 1, 2020, and, for all
other taxes, for taxation years that begin on
June 1, 2020 or after.

“Starting Jan. 1, 2020, any Canadian tax-
payer making payments to a non-resident

will now need to ask whether the changes to
Canada’s treaties, as a result of the MLI, will
result in different withholding tax rates ap-
plying,” says Darren Hueppelsheuser, a tax
partner in Norton Rose Fulbright Canada
LLP’s Calgary office.

An example of that might be in the
context of dividends, he says, “where you
may have previously been able to rely on
a treaty-reduced rate to five per cent or 15

ANNUAL TAX
LOSSES UNDERSCORE
OECD MLIINITIATIVE

4TO10 PER CENT

approximate amount of global
corporate income tax revenue lost
each year from tax evasion

$130 TO $313 BILLION

approximate dollar value of these
losses internationally
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per cent; the appropriate withholding [tax]
now may be 25 per cent.” In that context,
as a payor, ie., the Canadian party paying
the dividend, “you’ll need to do further
diligence to see if the treaty rights you pre-

viously relied on are still available. If it’s in
an international company structure, youd
want to be considering whether you want to
be restructuring or reorganizing your busi-

ness if those treaty rights have changed.”

Of the provisions in in the MLI, the one
that may get the most attention is the broad
anti-avoidance rule, or the Principle Pur-
pose Test, under which treaty benefits can
be denied if one of the principal purposes
for the transaction is to avoid the relevant
Canadian tax, says Patrick Marley, a tax
partner at Osler Hoskin & Harcourt LLP
in Toronto.

However, the treaty benefit may still be
obtained if the person or corporation owing
the tax can establish that obtaining the
benefit would be in line with the object and
purpose of the tax treaty.

“The big issue that Canadian taxpayers
face is the uncertainty that’s been added,
Marley adds. Canada’s General Anti-Avoid-
ance Rule, known as “GAAR; applies for
the purposes of tax treaties, and GAAR
states that where a transaction or series of
transactions results in a reduction, avoid-
ance or deferral of taxes owing, and the
transaction or series of transactions are be-
ing attempted only for the tax benefits, the
transaction or transactions themselves may
be invalidated.

“So, now, we have a second broad an-
ti-avoidance rule [under the MLI’s Prin-
cipal Purpose Test] that applies, or that
could apply,” Marley says. “And while our
domestic General Anti-Avoidance Rule has
a few decades of case law and interpretation
that have built up that allows a fair degree
of certainty in terms of how that rule will
be applied and administered, we have no
precedent or history on this new anti-avoid-
ance rule in the tax treaties.”

If the Canada Revenue Agency were to
provide guidance consistent with Canadian
law, “the ambiguity would go away, Mar-
ley says. Instead, the CRA will use GAAR
but also the MLI Principal Purpose Test, he
says. “That’s wrong and costly.

“Over time, we'll eventually get certainty
when cases go to court or if we see how
broadly or narrowly the CRA decides to in-
terpret the rule;” he says.

The upshot is that more diligent assess-
ment will be required of taxpayers to show
that the principal reason for being resident
in another jurisdiction is not simply to pay
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Stevenson, Daniel L. Cox & Palmer > (506) 462-4754 dstevenson@coxandpalmer.com

Daniel is the managing partner of our Fredericton office, has a thriving bilingual practice and was recently named a Lexpert
Rising Star: Leading Lawyer Under 40. Daniel is a key member of our corporate, commercial, securities and tax practice groups.
As a business lawyer, Daniel represents public and private corporations, lenders and individuals on a wide range of compﬁ:x
transactions throughout Atlantic Canada and beyond. He regularly advises his clients in relation to mergers & acquisitions, na-
tional offerings and other securities related transactions, commercial financings, tax-driven reorganizations and commercial real
estate. Daniel also provides guidance to business owners in relation to succession and estate planning matters. Despite Daniel’s
busy management role, he remains dedicated to his full-time practice and is committed to maintaining the level ofP service that
his clients have come to expect and appreciate.

Story, Craig A. Stikeman Elliott LLP > (403) 266-9098 cstory@stikeman.com

Craig Story is a partner in the Corporate Group. Craig’s practice focuses on corporate, securities and M&A law,

with an emphasis on private equity and venture capital funds (both fund formation and portfolio investments and disposi-
tions), and including mergers & acquisitions, public and private capital markets offerings, and corporate governance.

Tallon, Gregory J. Thompson Dorfman Sweatman LLP > (204) 934-2478 gjt@tdslaw.com

Carries on a business law practice, with cmphasis on mergers & acquisitions, corporate reorganizations, ﬁnancings, commercial
real estate development and leasing, securities and franchising. Extensive experience with Canadian businesses operating in the
United States. Chair of the Board of CancerCare Manitoba. Past chair of the National Business Law Section of the Canadian
Bar Association and lecturer at the Bar Admission Course of the Law Society of Manitoba. Past director of Winnipeg Habitat
for Humanity Inc. Past director and Chairman of Winnipeg Enterprises Corporation (which operated Winnipeg Stadium and
Winnipeg Arena). Called to the Manitoba Bar in 1978.

Taylor, G. Bruce Thompson Dorfman Sweatman LLP > (204) 934-2566 ght@tdslaw.com

Bruce practises in the areas of financial services, corporate restructuring, recovery and insolvency and bankruptcy law,
including advice regarding corporate debt restructuring and recovery strategics, Companies’ Creditors Arrangement Act Ar-
rangements and Bankruptcy and Insolvency Act proposals; loans, loan recovery and enforcement; related sharcholder, director,
employee, environmental and other issues; lender liability, bankruptcy and receivership generally.

Thornton, Robert I. Thornton Grout Finnigan LLP > (416) 304-0560 rthornton@tgf.ca

Bob is a founding partner of TGF and is widely acknowledged as one of the foremost insolvency practitioners in Cana-

da. Best Lawyers 2018 named Bob “Lawyer of the Year” in Canada for Toronto Insolvency and Financial Restructuring Law.
Euromoney’s The Best of the Best 2018 listed Bob as one of the top five insolvency and restructuring lawyers in Canada. He has
been lauded as “a leading light” and “pound for pound one of the top lawyers in town.” Bob is currently acting for JTT-Mac-
donald Corp., an applicant in the CCAA restructuring of the tobacco industry in Canada, described by the presiding judge as
one of the most complex restructurings in Canadian history. He is also acting for the Monitor in the restructurings of Carillion
Group in Canada and Performance Sports Group Ltd. He played a leading role in the restructurings of Stelco Inc. (twice),
Pacific Exploration & Production Corporation, GuestLogix Inc., Coopers & Lybrand, Mobilicity, Hollinger, AbitibiBowater,
Calpine, Air Canada and the reorganization of BCE. Bob is a Fellow of the American College of Bankruptcy, a Fellow, Direc-
tor and Vice President of the Inso%vency Institute of Canada. He was called to the Ontario Bar in 1984.
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less or avoid taxes.

“From a taxpayer perspective, [the MLI]
will involve a lot of diligence on their side to
collect, retain and review . . . information,”
says Hueppelsheuser.

Tax disputes

Tax authorities are also becoming more
sophisticated with data collection and
using that data to identify tax risks. There
has been a recent trend among tax author-
ities, particularly the CRA, to take better
advantage of information already at their
disposal and to tap into sophisticated data
collection performed by third-party busi-
nesses, says Kreklewetz.

For example, he says, in May 2019, the
CRA announced the creation of a Real
Estate Task Force designed to combat tax
evasion in the Greater Toronto and Great-
er Vancouver areas. In a backgrounder to
the release, the CRA announced that this

program had the ability

to track “correlations”

“OVER TIME, WELL EVENTUALLY  between o taxpayers rc-
GET CERTAINTY WHEN CASES  porced income and thei

GO TO COURT, OR WE SEE HOW ~ lfele. For caxpayer
BROADLY OR NARROWLY THECRA  wiocremive Mot

DECIDES TO INTERPRET THE  income to match, this was

[MLI'S ANTI-AVOIDANCE] RULE"  possibly indicative of un-

reported income.

Patrick Marley 0SLER HOSKIN & HARCOURT LLP The CRA also has the
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capability to compile
property transfer data
from across Canada and compare it to an
individual taxpayer’s returns, again with
the aim to uncover unreported income,

Kreklewetz adds.

The past year also saw the CRA’
high-profile use of Requirements for Infor-
mation — or “RFIs” — on large third-party
construction material suppliers such as
Roofmart Ontario Inc.

“Using the RFI provisions under cither
the Income Tax Act or Excise Tax Act,
the CRA has successfully compelled those
businesses to disclose their customer data,
namely identities and purchase history,
says Kreklewetz.

The CRA then compares those purchase
histories with the returns of individual tax-
payers (typically commercial contractors)
to determine if the quantities of materials
purchased are consistent with the reported
income of those taxpayers. A similar ap-
proach can be taken for GST/HST audit
purposes, to ensure that reported Sales
Revenues and Input Tax Credit claims are
appropriate, he says.

“While some businesses are fighting
this, others may just be willingly comply-
ing,” Kreklewetz adds. For example, Pay-
Pal announced in 2018 that it was subject
to an RFI and would be complying with
the order.

Marley notes that “Canada is certainly at
the high end” of where tax disputes are seen
among multinational corporations.

“Countries like India or Canada tend
to be quite aggressive from an audit per-
spective, which tends to then lead to more
tax disputes than in a number of other
countries,” Marley says. This may be due
to the complexity of the Canadian tax
regime, the aggressiveness of auditors or

CANADA BECOMES SIGNATORY TO MULTILATERAL INSTRUMENT
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Torrey, John W. Fasken Martineau DuMoulin LLP > (416) 865-4394 jtorrey@fasken.com

One of Canada’s most highly regarded lending lawyers, John Torrey has a practice focused exclusively on lending transactions.
With experience in all areas of lending, John has particular expertise in project and acquisition financings and in all aspects of
mine finance. John acts on behalf of both borrowers and lenders and has extensive experience with a broad range of financings
in a broad range of industries. The mine finance practice of John and his colleagues is amongst the most active in Canada. ]o%n
is supported by a team of talented and experienced colleagues allowing for consistently responsive and cost-effective representa-
tion. John regularly represents, or acts opposite, many, if not most, of the banks active in Canada. John is also very familiar with
counsel active in this arca. John’s familiarity with those active in Canadian lending consistently proves an asset in effective and
efficient file management.

Turcotte, Maxime Stikeman Elliott LLP > (514) 397-2421 mturcotte@stikeman.com

Maxime Turcotte is a partner in the Corporate Group. His practice is primarily focused on providing corporate advice in the
context of mergers & acquisitions (private and public), corporate finance and projects. He has also acquired extensive experi-
ence in the area of renewable energy, infrastructure and utilities.

Urbani, Michael G. Stikeman Elliott LLP > (604) 631-1340 murbani@stikeman.com

Michael Urbani is a partner in the firm’s Corporate and Securities Group. Michael has a diversified corporate practice focused
on corporate finance, securities, mergers & acquisitions and corporate governance. He is also a member of the firm’s Profes-
sional Ethics Committee. Michael acts for private and public entities and investment dealers in public financings and private
placements in Canada and the United States, as well as on takeover bids, and mergers & acquisitions involving public and
private corporations. He also acts for private and public corporations on corporate governance and general corporate and
commercial matters. He acts for clients in various industries including mining, high tech, biotech, hospitality, communications
and forest products. Michael is a member of the Canadian Bar Association, the Vancouver Bar Association and the Vancouver
Board of Trade. Prior to joining Stikeman Elliott in 2012, Michael was a partner in the business law group of another Canadian
national law firm.

Vanderpol, Sean Stikeman Elliott LLP > (416) 869-5523 svanderpol@stikeman.com

Sean Vanderpol is Co-Head of the Capital Markets and Public Mergers & Acquisitions Groups in the Toronto office. His
practice is focused on public companies and mergers & acquisitions, with emphasis on public M&A transactions (takeover
bids, mergers and plans of arrangement), as well as public corporate finance transactions and public governance and compli-
ance issues. Sean is a member of the Professional and Ethics Committee. Sean is a member of the Law Society of Ontario and a
previous member of the Securities Advisory Committee of the Ontario Securities Commission. He has participated in teaching
Corporate Finance and Advanced Corporate Law at the University of Western Ontario as a member of the adjunct faculty.

He has spoken and written on such topics as corporate law, corporate governance, continuous disclosure and M&A issues.

Vaux, Robert Goodmans LLP > (416) 597-6265 rvaux@goodmans.ca

Partner and Co-Chair of the Corporate Securities Group. Focuses on corporate/securitics law, with an emphasis on public/
private M&A (including private equity transactions), corporate finance (IPOs and follow-on financings) and contested gov-
ernance matters (including proxy contests). Has been involved in the structuring and execution of a variety of M&A transac-
tions, including complex international mergers and hostile takeover bids. Has worked extensively with foreign-based private
equity funds with Canadian-oriented acquisitions and investments. Has been significantly involved in assisting companies
with various corporate governance matters and in representing companies and individuals with enforcement matters initiated
by the Ontario Securities Commission. Recognized as a leading lawyer by Zhe Best Lawyers in Canada (M&A, corporate,
securities), by Chambers Global (M&A), Chambers Canada (corporate/commercial) and by 7he Canadian Legal Lexpert® Di-
rectory (M&A, Corporate Finance & Securities, and Private Equity). Named by Lexpert“as one of “Leading Lawyers Under 40”
in 2008. Former member of Securities Advisory Committee to the OSC. Actively involved in the securities law course

at Osgoode Hall Law School and teaches at the University of Toronto as an Adjunct Professor.
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ternally within businesses
and between subsidiaries
that operate under common control or
ownership — is a way in which compan-
ies can shift tax liabilities to low-cost tax
jurisdictions. It has recently come under
increased focus from global tax authorities.

“The genie has really escaped from the
bottle on that” says Kreklewetz, as govern-
ments and regulators review and challenge
transfer pricing decisions that were made as

pletely oblivious to what is going on around
them,” Kreklewetz says.

“Canada, and its MLI partners, are keenly
aware of the size of potential revenues that
come with stopping this form of tax loss,
he adds. “The OECD has conservatively es-
timated that annual losses range from four
per cent to 10 per cent of global corporate
income tax revenue, between $130 [and]
$313 billion per year — and Canada and
CRA want their slice of the pic!” L8
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Waitzer, Edward J. Stikeman Elliott LLP > (416) 869-5587 ewaitzer@stikeman.com

Edward Waitzer is a senior partner and Head of the Corporate Governance Group. His practice focuses on complex business
transactions and advising clients in respect of various public policy and governance matters. Ed was chair of the ffl)rm from 1999
t0 2006. Ed has served as a director of numerous corporations and community organizations, and writes and speaks extensively
on a wide range of legal and public policy issues. He is also a contributing editor on the advisory boards of various publications.
Ed was Chair of the Strategy Working Party, which restructured the International Accounting Standards Board. He also served
as a member of the Canadian Institute of Chartered Accountants’ Task Force on Standard Setting, as a public director of the
American Institute of Certified Public Accountants, as a member of the Independent Review Panel on the Comptrollership
Function in Canada as Chair of the Liquor Control Board of Ontario, as Vice-Chair of Sociedad Quimica y Minera de Chile
S.A. (SQM) and President of the Canada-Chile Business Council. Ed is a professor and holds the Jarislowsky Dimma Mooney
Chair in Corporate Governance at Osgoode Hall Law School and Schulich School of Business at York University

and is a Director of the Hennick Centre for Business and Law.

Weinberger, David Stikeman Elliott LLP > (416) 869-5515 dweinberger@stikeman.com

David Weinberger is a partner in the Mergers & Acquisitions, Capital Markets and Securities Groups. His practice focuses on
mergers & acquisitions, capital markets transactions, as well as private equity transactions. David has significant experience
advising both bidders and targets in hostile and negotiated merger & acquisition transactions. He has advised underwriters
and issuers on numerous financing transactions, including IPOs, bought deals and private placements in a variety of sectors in-
cluding, real estate, diversified products, retail, technology, media, telecommunications, gaming and financial services. David’s
private equity practice focuses on advising on investments, acquisitions, going private and exit transactions. David’s securities
practice includes advising public companies on governance, disclosure, and transactional matters. David has guest lectured on
numerous occasions on matters of corporate law with Osgoode Hall Law School and has been a course instructor for the Law
Society of Ontario’s Bar Admission Course in business law. Prior to joining Stikeman Elliott, David practised at another major
Canadian law firm where he developed a significant M&A, income trust and REIT practice.

Whitcombe, Michael P. McMillan LLP > (416) 865-7126 michael.whitcombe@mcmillan.ca

Michael Whitcombe is a Senior Partner, Chairman Board of Partners, and Co-Chair of the Private Equity Practice. Since 2013,
Michael has been recognized as one of Canada’s leading business lawyers in 7he Canadian Legal Lexpert® Directory in the arcas
of Mergers & Acquisitions and Corporate Mid-Market. Principally practises in the areas of negotiated merger & acquisition
transactions (domestic and cross-border), private equity investments, strategic alliances, complex commercial arrangements and
corporate governance. Regularly advises medium and large corporations (both domestic and international) and their boards

of directors in connection with their operations throughout Canada. Has significant industry experience in pharmaceutical,
automotive, manufacturing, distribution, service, entertainment, hospitality and tourism sectors. Director of a number of
Canadian corporations including Porsche Cars Canada Limited. Honorary Solicitor for The Arthritis Society, past Chair of
the Oakville Community Foundation and a Director of the MLSE LaunchPad - Youth Centre for Sport Development.

Holds a degree in Business Administration in addition to his LLB and LLM. Called to Ontario Bar, 1987.
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TDS welcomes Richard L. Yaffe, a.c.
and Bradley Zander to the firm.

Richard is nationally and internationally recognized for his proficiency
and expertise on the use of Manitoba limited partnerships in structuring
commercial transactions, including the creation of investment and private
equity funds. Bradley previously practised in the Toronto office of one

of Canada’s largest national law firms and has extensive experience in
commercial transactional work and in advising private equity and venture
capital funds. Both Richard and Bradley will continue to assist clients from
across Canada with their local legal needs.

TDS has 10 offices across Manitoba and Saskatchewan. .
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