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INFORMATION CIRCULAR 

FOR THE SPECIAL MEETING OF THE MEMBERS OF THE PRIVATE CAPITAL MARKETS 
ASSOCIATION  

TO BE HELD ON JANUARY 17, 2018 

(THE “MEETING”) 

 

In reviewing the following, please note that the requirement under the Association’s 
governing legislation (Canada’s Not For Profit Corporation’s Act) is to give members 
sufficient detail of the matters to permit them to form a reasoned judgment on the 
business, and to provide them the text of any special resolution.  Although there is a 
subjective component to what constitutes sufficient detail, we feel it would make sense to 
include the more material type information one would see in a notice of a shareholders’ 
meeting being held for purposes of voting on a merger type transaction where securities 
laws apply. Accordingly, we’ve tried to follow the same sort of format, but at a less detailed 
or comprehensive level.  

SOLICITATION OF PROXIES 

This Information Circular is provided in connection with the solicitation of proxies by 
management of the Private Capital Markets Association (the “PCMA”) for the 2017 special 
meeting of members of the Association (the “Members”) to be held at WeirFoulds LLP, 66 
Wellington Street West, Suite 4100, TD Bank Tower, Toronto, Ontario, on January 17, 2018. 

Members have the right to appoint a nominee (who need not be a Member) to represent 
them at the Meeting other than the persons designated in the enclosed form of Proxy, and 
may do so by inserting the name of the appointed representative in the blank space 
provided on the first page of the form of proxy. Forms of proxy will NOT be valid for the 
Meeting or any adjournment of the Meeting unless it is completed and signed by the 
Member or by his attorney authorized in writing. 

The persons named in the enclosed form of proxy are directors and or executives of the 
Association and have indicated their willingness to represent as proxy the Members who 
appoints them. Each Member may instruct his or her proxy how to vote by completing and 
submitting the proxy form as more particularly described on the proxy form.  

INFORMATION ABOUT THE MERGER 

Private Capitals Market Association (“PCMA”) is a not-for-profit organization established with 
a mandate to be an industry voice for its members in respect of promoting and fostering the 
private capital markets in Canada. PCMA was continued under the Canada Not-For-Profit 
Corporations Act on January 16, 2014. Similar to PCMA, the National Exempt Market 
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Association (“NEMA”) is a not-for-profit organization that was established with a mandate to 
be an industry voice for its members in respect of promoting and fostering the private 
capital markets in Canada. NEMA was incorporated under Alberta’s Society Act on March 09, 
2011 with the name “Western Exempt Market Association”. On February 28, 2013 it filed 
Articles of Amendment to change its name to “National Exempt Market Association. 

Initially, PCMA’s membership base and activities were principally based in Eastern Canada, 
and NEMA’s membership base and activities principally based in Western Canada.  However, 
as each association has expanded, their respective operations have increasingly overlapped. 
To better and more efficiently ensure the private capital and exempt markets have a unified 
industry voice, and to better leverage the skills, experiences and relationships of their 
respective leadership teams, PCMA and NEMA have conditionally agreed to merge their 
respective organizations (the “Merger”). To carry out this Merger, the following would 
occur: 

1. PCMA would acquire substantially all of the assets of NEMA for One ($1.00) Dollar 
pursuant to an Asset Purchase Agreement dated December 13, 2017 between the 
PCMA and NEMA (the “Merger Agreement”). Closing of the Merger Agreement is 
subject to, among other things, approval by a two-thirds majority of votes cast by 
the members of the PCMA (“Members”) present in person or by proxy and entitled 
to vote at the Special Meeting (the “Acquisition Resolution”).  See details under 
the headings “Merger Agreement” and “Resolutions”, below; 

2. PCMA’s Articles of Continuance (“Articles”) would be amended to facilitate the 
integration of the leadership of NEMA with the PCMA, as contemplated by the Merger 
Agreement. This involves an amendment to the Articles to increase the maximum 
number of directors fixed by the Articles to be on the board of directors of the PCMA 
(the “Board”) from 30 to 45 for the ensuing year. In order to amend the Articles in 
such a manner, the amendments to the Articles must be approved by a two-thirds 
majority of votes cast by the members of the PCMA present in person or by proxy 
and entitled to vote at the Special Meeting (the “Articles of Amendment 
Resolution”).  See details under the heading “Merger Agreement” and 
“Resolutions”, below; 

3. As contemplated by the Articles of Amendment Resolution, and subject to closing the 
transactions under the Merger Agreement, certain directors and executive officers of 
NEMA would be appointed as directors and or executive officers of PCMA (the “NEMA 
Nominees”). See details under the heading “NEMA Nominees”, below; and 

4. Subject to closing the transactions under the Merger Agreement, NEMA would be 
wound-up and dissolved. 

As a result of the closing of the Merger Agreement, certain of NEMA’s assets would be 
owned by the PCMA and integrated with PCMA’s assets and certain directors from the 
leadership team of NEMA would be integrated with PCMA’s leadership team through the 
appointment of NEMA Nominees to the Board and or Executive Committee of PCMA.  
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NEMA members would join the PCMA in 2018 and will be subject to enrollment in 
accordance with the PCMA’s bylaws and other applicable policies.  

Following the closing of the Merger Agreement, PCMA intends to continue to pursue its 
objectives as a leading industry voice for its members in respect of promoting and fostering 
the private capital markets in Canada. It intends to continue to pursue this objective in 
accordance with its current Articles and bylaws, subject only to the Amendment Resolution 
described herein.  NEMA, as a legal entity, would be wound-up and dissolved.  However, the 
PCMA would recognize NEMA as a founding member of the PCMA, and the founding directors 
and leadership team of NEMA will be recognized in a manner substantially equivalent to the 
founding Directors and leadership team of the PCMA.  

 

MERGER AGREEMENT 

To effect the Merger, on December 14, 2017, PCMA and NEMA entered into an Asset 
Purchase Agreement (the “Merger Agreement”) whereby the PCMA agreed to acquire certain 
assets of NEMA for One ($1.00) Dollar.  Such assets to be acquired include, among other 
things, the cash on the NEMA balance sheet, the NEMA name, and its previous name, 
Western Exempt Market Association, its industry and membership contacts and relations, its 
intellectual property rights, including those in its publication, “Private Investor” (formerly 
known as “Exempt Edge”) and its website, and its content management technology used for 
publishing.  NEMA’s intellectual property rights do not however include the name “Exempt 
Edge” as it is not owned by NEMA. The PCMA will not be assuming any liabilities that NEMA 
may have.  

To further effect the Merger, the parties intend to nominate certain members from their 
respective leadership teams.  To do so, as a condition of and subject to closing the Merger 
Agreement, each of the NEMA Nominees will be appointed as directors and or executives of 
the PCMA. See details under the heading “NEMA Nominees”, below. 

The Merger Agreement provides for a January 12, 2018 closing date, or such other date as 
the parties may agree. However, closing of the Merger is subject to the satisfaction of 
certain conditions. In addition to conditions to closing typically provided for in transactions 
similar in nature and size to those contemplated under the Merger Agreement, the Merger 
Agreement includes a condition for the benefit of each party that their respective members 
approve the Merger Agreement and the transactions contemplated thereunder. Pursuant to 
the Merger Agreement, each party has agreed to call a special meeting of its members for 
this purpose.   

The Merger Agreement further provides that NEMA will seek to obtain the approval of its 
members to wind-up and dissolve immediately following the closing of the transactions 
under the Merger Agreement. Approval of the wind-up and dissolution of NEMA is also a 
condition to closing the Merger Agreement to the benefit of the PCMA.   
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NEMA NOMINEES  

Pursuant to the Merger Agreement, it is a condition of NEMA that certain directors and 
executives of NEMA be appointed as directors and or executives of PCMA.  The below table 
lists the individuals that have been nominated by NEMA for this purpose and the office(s) 
each will hold with the PCMA should the Merger close and they consent to act. Additional 
information about each such individual is available on NEMA’s website at 
http://www.nemaonline.ca/.  

Pursuant to PCMA’s bylaws, each such individual that is appointed as a director of PCMA will 
have the right to hold office until the close of the PCMA’s next annual general meeting, and 
those appointed to the executive committee will hold office pursuant to the pleasure of the 
Board, or until their successors are appointed, subject to any contract of employment in 
effect with respect to any such officer. 

By voting in favour of the Acquisition Resolution, members will effectively be voting in 
favour of the appointment of the NEMA Nominees in connection therewith. 

NEMA’s Nominees  

 Name Office Nominated 

1.  “Drew Adams” 
 

Director  

2.  “Chris Salapoutis, with Greybrook Realty 
Partners” 
 

Director and Executive Committee  

3.  “Darren Smits, with 
Miller Thomson” 

Director and Executive Committee  

4.  “Nick Fournier, with Raintree Financial” 
 

Director and Executive Committee  

5.  “Craig Skauge with Olympia Trust” 
 

Director  

6.  “Chris Croteau, with 
TingleMerrett LLP” 

Director  

7.  “Harwinder Kang, with Prime Real Estate 
Group” 

Director  

8.  “Glenda Buelow,with 
G2 Financial Solutions” 

Director  

9.  Davis Zhang  
 

Director  

10.  “Greg Romundt, with 
Centurion Asset Management Inc.” 

Director  
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11.  “Tommy Baltzis, with WhiteHaven 
Securities” 
 

Director  

12.  “Curtis Potyondi, with Prestige Capital” 
 

Director  

13.  “Matt Epp, with Borden Ladner Gervais 
LLP” 
 

Director  

 
In addition to the appointment of the NEMA Nominees, Brian Koscak and David Gilkes, each 
a director and executive of PCMA, will resign from the executive (conditional upon and 
effective as at the time of closing the Merger), but will remain as directors, and as members 
of the PCMA Advocacy and Compliance sub-committees. 

As a result of the Amendment Resolution, if approved, increasing the maximum number of 
directors fixed by PCMA’s Articles, there will be sufficient room on the Board to 
accommodate the appointment of the NEMA Nominees.  Following these changes to the 
composition of the Board, the Board would be comprised of 45 directors, 13 of which would 
be former directors of NEMA and 32 of which would be those directors of the PCMA elected 
at the Meeting. 

RESOLUTIONS 

At the Meeting, the Members of the PCMA will be asked to approve the matters and 
otherwise conduct such business as is typically dealt with at the PCMA’s annual general 
meeting, and as set forth in the Notice of the Meeting to which this Information Circular is 
attached. In addition, however, at the Meeting, Members will be asked to approve, by 
special resolution, the Acquisition Resolution and the Articles of Amendment Resolution, the 
text of which is set out in Schedule “A” to the form of proxy accompanying the Notice of the 
Meeting and this Information Circular. 

Pursuant to applicable law, the Articles of Amendment Resolution must be approved by a 
two-thirds majority of votes cast by the members present in person or by proxy and entitled 
to vote at the Meeting. There is no legal requirement to obtain any consent of the members 
of the PCMA to acquire substantially all of the assets of NEMA or to otherwise merge with 
NEMA by way of an asset acquisition. However, in considering these matters, and taking 
into consideration, among other things, the vote required for the Articles of Amendment 
Resolution to allow the NEMA Nominees to be appointed directors of PCMA, the Board has 
determined that it would be fair and reasonable to obtain consent of its members with 
respect to the Acquisition Agreement. Accordingly, in order to carry out the Merger, the 
Board has decided that the Merger Resolution will also require approval by a two-thirds 
majority of votes cast by the members present in person or by proxy and entitled to vote at 
the Meeting. By voting in favour of the Acquisition Resolution, members will effectively be 
voting in favour of the appointment of the NEMA Nominees in connection therewith. 

If one of the foregoing resolutions is approved it will also be imperative that the 
other resolutions be approved to permit the Association to carry out the Merger as 



 

6 | P a g e  

 

a whole. Accordingly, if not all the foregoing resolutions are approved the Board 
will not put into effect any of the foregoing resolutions. 

 

Board Recommendation 

The Board of the PCMA approved this Information Circular and recommends that the 
members vote in favour of both the  

Acquisition Resolution and the Articles of Amendment Resolution. The Board believes that 
based on its review and analysis that the Merger is in the best interests of the Association 
and its members. In reaching its decision, the Board considered a number of factors. In 
view of the variety of factors considered, the Board did not find it practicable to, and did 
not, quantify or otherwise assign relative weights to the specific factors considered in 
reaching their determinations. The factors considered by the Board in this regard included 
efficiencies and one voice for a unified Private Capital Markets Association. 

FINANCIAL STATEMENTS 

Attached are the following financial statements: 

1. PCMA Financial Statements for the period ended June 30; and 

2. NEMA Cash Position as at December 13, 2017. 

APPROVAL 

The contents of this Information Circular have been approved by the board of directors of 
PCMA. 

DATED: December 14, 2017 

 

 


