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--- Upon commenci ng on Tuesday, May 19, 2026 at 12: 30
HEARI NG COMVENCES:
CHAIR: Pl ease be seated, everyone.
Okay. Good norning, everyone.

MR. MARKS: Good norni ng.

CHAIR. We are back here in the matter of Jack Marks v.
CNSX Markets Inc. and the Ontario Securities Conmm ssion. This is

the continuation of the nmerits hearing in this matter.

application for a hearing in review of a decision of the panel of

the board of directors of CNSX

"' m Adj udi cator Burke. I'mchairing this panel. To ny

left is Adjudicator Ponder, and to my right is
Adj udi cat or Waechter.

Just | ooking around the room

And on the video, good norning -- well, | guess it's

good norning your time M. Marks; good afternoon our tine.

MR. MARKS: Good norning and good afternoon.
CHAI R:  Thanks.

And then | see M. MCoonb here and M. Lockhart for

CNSX.
MR. M COOVB: Good afternoon.
CHAI R; Good afternoon.

And M. Pettypiece here for the Ontario Securities

Commi ssion. And if you wouldn't mnd introducing your

as well for the record.

MR. PETTYPI ECE: Yeah, good afternoon. M coll eagues

are just observing today.

CHAI R:  Ckay.

4

p. m

It's an

col | eagues
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So ny plan is just to wal k through quickly how, from a
timng perspective, | see this afternoon going and also to ask
are there any issues that any of the parties want to rai se before
we resume with M. MCoonb's subm ssions. So we have until 4:30
today. When we broke | ast day, | said everybody should eat their
| unch, be prepared to go right through with just the 15-m nute

breaks that we would normally do on an hour and a half or so. So

at this point, I think we're |ooking at going until about 1:45,
taking a 15-m nute break until 2:00, then com ng back and taking
a second 15-m nute break around the 3:30 mark, and we'll see

where we get to.

We may not need the whole day. But M. MCoonb is
maki ng subm ssions, then we'll hear from M. Pettypiece. W']|]I
hear whether M. MCoonb has anything he wants to respond to from
the OSC s subm ssions.

And then, M. Marks, yule have an opportunity to reply
to anything new that has come up in the CNSX subm ssions or the
Ontario Securities Conm ssion subm ssions. |Is that clear?

MR. MARKS: Yeah, it's fine. But | just have a

question. | submtted two supplenental subm ssions for the Panel
on Friday. | was answering questions you had about the
recognition order -- | think it was Rule 4 -- and also the

Panel ' s question about the definition of "overpronotion".

CHAI R Yes.

MR. MARKS: So | just want to...

CHAIR: So, M. Marks, the Panel has those materials.
What |'mgoing to say is that it's unusual to be filing witten

subm ssions in a matter where you haven't been asked to do that
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by the Panel or sought perm ssion to do that fromthe Panel and
where you' ve conpl eted your subm ssions on the nerits orally
while the other parties are now md-subm ssion. So it's an
unusual circunstance, and it's not a matter of course that the
Panel will allow those subm ssions in.

Can | hear from CNSX and fromthe Ontario Securities
Comm ssi on about whether the Panel should be taking those
subm ssions? I'mgoing to note one thing, which is that
certainly the first subm ssion having to do with the recognition
order -- and | think your statenment is if the policies of the CSE
haven't been appropriately approved, this could raise sone
issues. | nean, | see that as a conpletely new issue that is not
raised in your Notice of Application as a ground for this
application. So | think the Panel has sone hesitancy, certainly
about that, notw thstanding that we did ask a question about it
because it came up in your nmaterials.

MR. McCOOMB: That woul d've been the first conment that
| would neke, is that it's a new ground, if you can put it that
way, supporting M. Marks' application. It wasn't raised in the
Notice. |'m prepared to address the substance of that question
if the Panel wants to know our answer when we get there in ny
subm ssions. But |eaving aside the procedural question of
M. Marks delivering subm ssions mdstream|like this, that issue
isn't properly before this panel when it cones to M. Marks'
subm ssions on the recognition order, approval of policy
guesti on.

CHAIR: Ckay. And do you have any subm ssions on the

second set of subm ssions that we received |ast Friday from
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M. Marks, going to the issue of standards and what is
over pronoti on and pronotion?

MR. McCOOMB: |'mgoing to address that question in ny
own subm ssions. The pronotion question was problemtic.

So, yeah, | take issue with the delivery of witten
subm ssions m d-hearing. But, candidly, I'"'mless troubled by it
because we are going to address it directly. So, sure, we
formally object to themcomng in, but in the interest of getting
this done, 1'd rather address the matter on substance, if that
makes sense.

CHAIR: Okay. Thank you, M. MCoonb.

M. Pettypiece.

MR. PETTYPI ECE: Thank you.

| don't think we'd object to considering witten
subm ssions. | think we would echo the Panel's conments that
it's, you know, procedurally difficult to deal with in
subm ssions mdstream But at |east the OSC s prepared to
address maybe in one or two m nutes the recognition order point
in any event. So, yeah, no objection on our end.

CHAIR: Ckay. WM. Marks, given the positions as stated
by the CSE and the OSC, the Panel will accept your witten
subm ssions, and we'll give themthe appropriate weight that they
deserve. It's not acknow edging in any way that the issue around
the recognition order is a ground that was raised in your Notice
of Application, which would define the scope of your hearing and
review and the grounds for your hearing and review. So we're not
expandi ng those grounds, but we'll take them and consider them as

appropriate. Okay?
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MR. MARKS: | appreciate that. Thank you.
CHAIR: M. MCoonb.
MR. McCOOMVB: Thank you.

And just for my own housekeeping and tinekeeping

pur poses, by my notes, | used about 20 m nutes of the estinated
time last tinme. | think I should be able to finish by 1:45,
whi ch woul d keep ne around that tine estimate that | had given

previously, give or take how nuch engagenent that we have between
us over the next little while.

SUBM SSI ONS BY MR McCOOVB:

MR. McCOOVB: But on that subject, ny note is that |
largely told you what | wanted to tell you about January 8th.
But | know that the Panel had entrusted me with, sort of,
preparation for a question around the Cctober 2nd and 3rd
correspondence delivering the basis for the decision on
M. Marks' unsuitability. This is, of course, in the New World
case. And so this is nme saying |'mprepared to grapple with that
question right now at the outset of the subm ssion from here,
t hough | appreciate it's customary for people to kind of get

their feet under them before they beckon a question fromtheir

panel .

CHAIR: 1've got lots of questions.
MR. McCOOVB: Geat. Well, | anticipate --
CHAIR: But |I'mat January 8th still.
MR. McCOOMB: Pardon ne?
CHAIR: |I'mat January 8th still.
MR. McCOOMB: Ckay.
CHAIR: Fromthe --
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MR. McCOOMVB: Well, then I think now would be a
perfectly practical time to engage it, then, unless there's
sonet hi ng obvious that | hadn't touched on.

CHAIR: Sure. So with that inplication, M. MCoonb,
my under standi ng of the facts based upon the materials in the
record is that Al/M announced that it had termnated its
agreenment with, | think, the Octagon conpany that M. Marks is
affiliated with, or was affiliated with at the tinme, and
announced that on Decenber 8, 2023. And so it's not apparent to
me why the Listing Conmttee goes on to make a decision in either
| at e Decenber or early January, as you described it, January
2024, given that by the CSE' s own subm ssions, that becanme noot.

MR. McCOOMB: Right. So the reason, as | understand
it, that a process continued and a determn nati on was nade about
M. Marks' suitability was based on the fact that his
correspondence -- so you have the timng right, Decenmber 8th
t hat's announced. Shortly after that, you see the correspondence
with M. Marks engaging with M. Faul kner asking for an
i nvestigation of Al/M executives based on fraud. You see them
go back and forth, and you see the record in the nmenorandum of
t he January 8th determ nation of social nedia posts to the sanme
effect fromaround that sane time, right, Decenber 13th, Decenber
14t h.

So the situation you have is, fromthe CSE s
perspective, they have this engagenent with an individual,

M. Marks, who's a known stock pronoter, and they nmake a
determ nation within the Listing Cormttee that this is soneone

who needs to have a 5 out of 5 risk rating, a 5 out of 5
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suitability rating, because there's a possibility that he may
come back around in the future. And they want to have that on
file connected to his PIF so that there's a red flag there so
that if there is a problemwi th an issuer or there's a proposed
transaction with an issuer -- of course, as they did in Cctober
of 2024 -- they assess it fresh. But that determ nation is there
in their records for archival purposes so that they know. They
know what they thought of himat the tine.

It doesn't nmake sense to throw away that | earning,
especially -- just take, for exanple, the situation which
M . Faul kner | eaves his role, and soneone replaces him They
need to know t hrough sort of institutional nmenory what's happened
wi th engagenents with individuals, what determ nations or
concl usi ons had been drawn. And so you don't throw that
determ nati on away; you put it in the file for when this person
comes back around.

CHAIR: So would the CSE acknow edge, then, that that
decision in January of 2024 is a decision that inpacted
M. Marks?

MR. McCOOMB: | think we'd acknow edge that it had the
potential to inpact M. Marks. In that nonent, it didn't have
any inmpact on M. Marks because he had no affiliation with a
CSE-listed issuer.

And as I'Il get into, and this is the npbst inportant
part of this case, in Septenber -- well, really, August and
Sept enber of 2024, as | think the Panel already appreciates in
the questions it put to M. Marks, if Boughton Law had properly

descri bed this transaction, the New Wrld transaction, and
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properly described the role that M. Marks was anticipated to
have in that conpany, the suitability process woul d ve fl agged
this issue then and there. And all of M. Marks' concerns and
conpl ai nts about being |l ed down a path to believe that he had no
probl em woul d' ve been resolved with himbeing told while there
was a prior determ nation of suitability, it creates an issue for
your involvenent with this conpany.

And, again, it would ve been assessed afresh, just I|ike
it was in October, and he woul d've been told that. He would' ve
been told that in advance of closing a transaction. But because
that transaction's true nature was obscured, that determ nation
didn't happen. One of, | would say, three very unique features

of this case that make it quite bizarre: The first one being

N DN D D D DD DM DN P P P PP
0 N o o0 A WO N P O © 00 N oo 0o b

that the original transaction under which the suitability
determ nati on was nmade was pulled as an anount. The second
bi zarre feature is this fact that Boughton Law descri bed one
transaction, and then we found out by a press release the
transaction was quite different. That's New Wrld. And then the
third feature that nmakes it a very unique case is the fact that
the individual appealing the decision went on the canpaign of
defamation that M. Marks did while his appeal was pending.
Three very uni que --

MR. MARKS: CObjection. | have a clarification.

CHAI R: No.

MR. MARKS: Okay.

CHAIR:  You want a clarification of the subm ssion? O
are you trying to get, like, prior facts --

MR. MARKS: | --
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CHAIR:  You'll have the opportunity to do so in reply.

MR. MARKS: Ckay. It was the tineline. | guess there
was no tineline. | think nmy |earned coll eague skipped sonething
in that tinmeline. You --

CHAIR:  You can make that subm ssion in reply.

MR. MARKS: Okay.

CHAIR: Okay?

MR. MARKS: Sure.

CHAI R Ckay.

MR. MARKS: Yeah.

MR. McCOOMB: | appreciate, Adjudicator Burke, 1've
taken you on a bit of a tangent there in closing an answer to
that question. But |I don't presune that the list of questions is
cl osed.

CHAIR:  Well, M. Marks made the subm ssion that
because he wasn't inforned of the January 8, 2024 decision until
| ate Septenber, early October tine frame of 2024, that he was
effectively denied an opportunity to appeal fromthat decision.
What does the CSE say to that, and does it depend on the
subm ssion that the decision was actually noot and didn't have an
i npact ?

MR. McCOOMB: So, sorry, | was with you, and then
| ost you at the last --

CHAIR: Sorry. So M. Marks that made the subm ssion
that he was effectively deprived of the ability to appeal from
the January 8, 2024 deci sion because he wasn't notified of it.
What does the CSE say in response? And | guess |I'mjust

anticipating, does that response depend upon the Panel agreeing
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that the January 8, 2024 decision was either noot or not relevant
or not effective?

MR. McCOOMB: The January 8th decision was effectively
the CSE archiving a conclusion it had reached about M. Marks
based on its interactions with himand his social nmedia activity
in the pronotion space. | think you can take it as given the
fact that M. Marks was not notified of the term nation at the
time and that if he had the ability to appeal, he was deni ed that
ability in January. | can't but accept that because it's a fact,
an accepted fact, that he didn't have notice at the tine.

Because the transaction -- whether you want to call it
noot or irrelevant, there was no severance issue for the CSE to
act upon at the time and so no reason to communi cate anything to
the issuer. To be clear, the CSE conmmunicates with issuers in
its role as the listing exchange. And so there was nothing to
comruni cate back to Al/M because Al/M had term nated the
relationship. |magine, just for sake of argunent, how odd it
woul d be for the CSE to follow along and tell AI/M by the way,
we know you termnated this relationship, but in the
circunmstances, we wouldn't allow you to have that relationship
because we find this individual to be unsuitable.

CHAIR: Did comuni cati on of the Cctober 23, 2024
decision go directly to M. Marks?

MR. McCOOVB: It did. It didin the context of him
havi ng asked about it. But he was in discussion with the CSE
about that after notice of it was brought to Boughton Law s
attention on Septenber 27th.

So your question is did that approach effectively deny

(416) 413-7755 Veritext Lega Solutions
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himthe ability to appeal. | think necessarily if that was an
appeal abl e determ nation, it did. I'mnot sure it was an

appeal abl e determination in the circunstances because what it
really was was the CSE making a note in its files that this
person was problematic, and we wouldn't want them associated with
a CSE-listed issuer based on the information that we have
avai l able to us right now.

None of this denies M. Marks any procedural fairness
is the inportant part of the analysis, though, for two reasons:
One, because the process comenci ng on October 3rd gave himthe

procedural rights he needed to address the issue via an appeal.

But nore inportantly -- and I'Il walk through the tineline just
to make sure everyone's clear on it. It sounds |like M. Marks
has a question about this for his own reply -- had Boughton

properly described the transaction, we have every reason to
believe that M. Marks and New Worl d woul d' ve been given notice
of the unsuitability determ nation, assum ng it was made.

And then M. Marks woul d've had the ability to address
that issue in advance of closing a transaction. He would' ve had
the ability to raise whatever information he wanted to raise with
the Listing Commttee about his profile to di sabuse the Listing
Commi ttee about any concern it has about his market activity.
And if that didn't work, he could ve appealed fromthere.

CHAIR. From a factual point of view, was it only the
i nformati on about tipping over the 20%in terns of a contro
person that triggered an unsuitability review? O was it
sonet hing el se? Because he was di sclosed to have been a

shar ehol der --
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MR. McCOOMVB: Only.

CHAIR: -- previously.

MR. McCOOVMB: Only, yes.

CHAIR: But was he also disclosed to be the chairman
previ ously?

MR. McCOOMVB: Not even a board nenmber. | don't see
that in the disclosure between Ms. Cosgrove and the associate at
Boughton Law. And | can wal k you through that.

But the disclosure in the case -- you see this in one
of those classic, you know, ny response is highlighted in blue
bel ow to your questions kind of e-mails. But you see the back
and forth where it disclosed that M. Marks is to be a
significant shareholder in the range of 18% 19% But there is
no reference to himbeing a board nenber. And, of course,
there's no reference to exceedi ng 20%

We only heard in M. Marks' subm ssions the other day
the first bit of an explanation as to why this happened. He
blaned it on Boughton, and he suggested sonet hing happened with
anot her investor sort of falling through. So accepting what he
said as true, as evidence, what should ve happened in that nonment
when a sharehol der fell away and the new structure of the
transaction involved M. Marks being a 20% or greater
sharehol der, i.e., a control person under all the relevant
definitions, is Boughton Law shoul d've been on the horn to the
CSE to advise them of a change to the transaction. This specific
guestion was raised: |Is this transaction creating a contro
person? And the answer was no.

So at that point in time, had that disclosure been
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accurate or been corrected in advance of a press rel ease
announci ng a cl osed deal, these issues woul d' ve been raised.
Because they were raised imediately when it was properly
di sclosed to the CSE that M. Marks was going to beconme a control
person.

CHAIR: Is it fair to say that the January 8, 2024
deci sion had broader application than just to M. Marks'
relationship with Al/M.? Because you've indicated it was
i nportant to docunent it, put it in, code himas 5 out of 5 as a
concern. And | understand it was recording it as a concern with
respect to any relationship with any issuer.

MR. McCOOVMB: And to take it a step further,
Adj udi cat or Burke, | don't think there's anything in the nature
of that determ nation that is particularly specific to Al/M,
which is to say it's not as though the concern was about
sonething in the nature of that relationship in a vacuum It was
nore a concern about M. Marks' conduct at large. And so, yes, |
think that's a fair proposition to state, that the nature of the
determ nation as at January 2024 was about M. Marks' engagenent,
likely with any market participant on the CSE

CHAIR: Ckay, and nmy | ast question, because |I amtaking
over the airwaves here --

MR. McCOOMB: By invitation.

CHAIR: -- at last session of January 8th --
MR. McCOOMB: By invitation.
CHAIR: -- at this point, is where do | find the

materials that were before the Listing Commttee when that

deci sion was nade? Are they only the materials that are referred
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to in the January 8, 2024 neno, according to Reasons for the
Deci si on?

MR. McCOOVB: Candidly, | don't know. But that
deci sion's not before you; so you don't have the record of the
original proceeding of that determnation. And | couldn't tel
you. | wouldn't be in a position to tell this panel that you
have every docunent or reference was that before the Listing
Comm ttee when that determ nation was made. And | can't |ead you
astray on that; | don't know. The original record of proceeding
to allow you to understand the relevant materials before the
Listing Committee is the one that's been prepared as of
Oct ober 3rd.

CHAIR: So then when we get to October 3rd, and we're
told on October 3rd the Listing Conmttee considered the
materials that were before the Listing Conmttee on January 8,
2024, nobody can tell ne what those were?

MR. McCOOMB: | can't tell you, other than to say that
what ever they were have to be subsunmed within the October
materials. Right? So | couldn't point you to a specific subset
and say this itemwas, and this itemwasn't. | don't have that
data to show you.

CHAI R Ckay.

MR. McCOOMB: | wouldn't dare presune you're the only
person with questions about January 8th.

CHAIR: I'mlooking to ny right and nmy left.

MR. McCOOVB: COkay. Well, with that -- and, again,
revisit as you like, but I would propose to take you through sone

of those key pieces of correspondence on the Boughton issue to
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explain why, as |'ve already indicated, so much of the issue in
this case comes from Maybe before I do, I'lIl just observe what
| told you at the top of ny subm ssions is | wanted to vector
everything through Canada Malting. And | don't propose as sort
of a road exercise to go through the five-point list in Canada
Mal ti ng and say you don't have this; you don't have that. But
you don't.

On the basis of a January 8th determ nation, an
archival determ nation as to whether M. Marks was suitable, a
record that the CSE kept for future posterity, you don't have any
i ssue engagi ng those five factors. There's no proceedi ng on an
incorrect principle. There's no error of law. There's no issue
or allegation that the commttee overl ooked material evidence,
nor is there any such evidence here that woul d underm ne the
det er mi nati on.

CHAIR:  Which determ nation?

MR. McCOOMVB: That M. Marks, as at that tinme, was
unsui table. | recognize --

CHAI R January 8th. Okay.

MR. McCOOMB: As at that tine, yes.

CHAI R Ckay.

MR. McCOOVB: And a subm ssion I'Il make over and over
but not beat a dead horse about, there is no daylight between the
CSE' s perception of the public interest and what | would submt
the panel's perception of the public interest ought to be or the
Comm ssion's perception of the public interest ought to be. The
notivating factors behind determ nations about M. Marks'

suitability in every case, in every discussion that's brought
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about here have to do with the things he's saying publicly, the
extremty of his commentary, the |anguage that he approaches his
commentary with. M. Marks will tell you that everything he does
is part and parcel of fair conmment and criticism He's a market
partici pant with an inportant voice and issues he wants to rai se.

And that's never been the problem The probl em has
never been that M. Marks is prepared to raise his concerns or
voice his opinion. |It's the manner in which he goes about doing
that. And we've seen that norph fromcomentary about issuers in
whi ch he's involved to commentary about the Exchange itself.

So Cctober 3rd. There's sonething | want to tal k about
sonme of the background. |'m noving through my notes to be as
expedi ent as possible. I'mgoing to start -- and, Sandy, if you
can help me with this, please, |ooking at page 220 on the Bates
numberi ng of the record of original proceeding. This is that
chain of correspondence that | nentioned al ready, beginning
August 9, 2024.

So, Sandy, if I don't mnd just scrolling just above
the page line so we can see the e-mail tine.

So you'll see Friday, August 9, 2024. The subject |ine
is "Proposed transaction: New Wrld Solutions Inc.," the
conpany. It's an exchange between Al exandra Cosgrove fromthe
CSE and Angel a So, who's an associ ate at Boughton Law, copying
the price protection line fromthe CSE. So the folks you' d reach
out to to get a fixed price for a transaction and someone from
Boughton. And like | said, this is one of those classic black
and bl ue exchange e-mails where you get answers in |ines of

questi ons.
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And so if we scroll down and -- thank you. Sandy's
hel pfully highlighted the answer here. So:

"Wth respect to confidential price protection, the
Company may request it by answering the follow ng:

(a) the level of intended or anticipated insider

partici pation, including under the proposed issuer. |ssuance
will result in a new insider or Control Person or Materially
Affect Control," et cetera, et cetera.

The answer -- the blue text is from Boughton Law

"No insider participation. The proposed issuance w ||
result in a new insider, being Jacob Marks, but no new contro
person, nor will it materially affect control, which was
determ ned on the basis that M. Marks will hold 18.21% of the
i ssuer's shares post-issuance on a non-diluted basis, 19.95% on a
partially-diluted basis."

This is the answer. |Is it as clear as it could' ve
been, given obviously subsequent to this, we |earned that the
transaction has a different character? W learned it froma
press release. But this is the answer that was given.

And the nost inportant part of this e-mail is the date
on it. W're tal king about an exchange from August 9th. And so
if a correct answer is given or nore disclosure is given at that
time, suitability review can happen then, the PIF is checked,

M. Marks' nane is flagged in the database, current information
about the conpany is reviewed, and a suitability determ nation is
made and communi cated then and there. And if M. Marks wants to
address the Listing Committee about that -- and | say that,

i nportantly, because in theory, there's nothing stopping himfrom
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reaching out to the Listing Commttee and sayi ng here's
informati on that you should consider to balance out your analysis
t hat maybe you didn't have before you. But, otherw se, if he
doesn't do that, then there's an appeals process. He has access
to that as of August 9th, al nbost two nonths before this issue
beconmes sonething of a very different character.

And so then if we scroll up the chain -- and the nice
thing about it, this is a rare case where you get al nost
everything in one docunent. So if we scroll up the chain to
Septenber 13th -- so this would be on page 213 of the record --
so here's the followup. And this is close to the press rel ease:

"Hi Angel a.

"Did this transaction create a new control person?

"Jacob Marks."

So as of the 13th, you've got the CSE aski ng questions
about the variation of the nature of the transaction. If we keep
scrolling up, you get an answer on Septenber 16th. | didn't
check the dates. M guess is this is probably a Friday to a
Monday, but could be wong about that. You get the answer from
Bought on, "The Conpany confirns that Jacob Marks is a new Control
Person, as he owns nore than 20% of his voting rights."

CHAIR: \What's the Bates nunber there?

MR. McCOOMVB: 212. Thank you.

And if you keep scrolling up the chain, you see the
rest of this exchange. And it's inportant because you see on the
sane day notification fromthe CSE going to Ms. So sayi ng,
"Pursuant to our e-nmail exchange as of August 9th, you

represented that there was not going to be a control person.”
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And she observes that because this transaction is going to create
a control person, then it is subject to security hol der approval,
whi ch hadn't in obtained. 1It's a whole other kettle of fish
there, but that ends up being something that is piquing the
Exchange's interest, and there's a reference to

Policy 4.6(2)(a)(iv). | think there's actually a mssing digit
in there. But that's the CSE policy requiring security hol der
approval over a transaction and creating a control person.

CHAIR: So the creation of a new insider itself doesn't
require the filing of a PIF?

MR. McCOOVMB: Not as | understand it. But what you
al so get fromthis, the reality of this, as far as I can tell, if
this transaction had proceeded on the basis disclosed by Boughton
Law, i.e., M. Marks just becom ng an 18% or 19% shar ehol der,
there woul dn't have been an issue. | don't see a basis in the
record for the CSE raising a suitability concern based on the
transaction had it proceeded as disclosed.

So then what you get further up the chain, there's a
back and forth; there are sone attenpts to schedul e phone calls.
And eventually where that takes you to is page 2 of 7. And |
won't take you to it -- just for your notes if you need it. The
press rel ease announcing the transaction with M. Marks as
potential control person is at page 166-167 of the origina
record of proceedi ng and by Bates nunbers.

And so as of the 27th, you see Ms. Cosgrove
recommending that if a party's seeking to become a control
person, they should send in their PIF. O course, we've already

covered the PIF isn't a decision docunent; it's just a current
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record of an individual's details on file. But I think it's
apparent that had Boughton indicated to the CSE, "Hey, we've got
an individual who is proposing to becone a control person under
this transaction; here is his PIF," would' ve been the same PIF
that M. Marks has pointed to in the record that's on file with
the CSE. Two and two woul d be put together, and a prior
unsuitability rating of 5 out of 5 would' ve brought to the
Listing Commttee's attention, and he woul d' ve been notified then
and there. But in actual fact, he | earns on Septenber 27th as a
result of these backs and forth that an unsuitability
determ nati on had been made. And then this is crystallized on
Cct ober 2nd and 3rd, when he's given the decision docunent, which
states on COctober 3rd the basis for that finding, which sets off
appeal rights.

Sorry, Adjudicator Burke. Just as | was speaking, you
-- | thought you were going to ask me a question.

CHAIR:  Well, | think that where he woul d be advi sed on
Septenber 27th is just down the chain on this page; isn't it?

MR. McCOOMB:  Yes.

CHAIR: It's the e-mail before the one we had --

MR. McCOOMB: | think that's right.

CHAIR:  No, maybe | ower.

MR. McCOOMB: |It's one nore down if you carry on.

CHAIR | think --

MR. McCOOMB: This one. Fromthe 26th.

CHAIR: Oh, sorry. Yeah.

MR. McCOOVB: So | don't intend to spend nmuch tine on

the October 3rd docunent itself, the decision document. But
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briefly, what it does is it confirms the unsuitability

determ nati on based on the various information available to it.
And I want to take you to sone exanples of the information. |
actually want to go back to one thing in the e-mail chain with
Bought on because it's an inportant data point.

So, Sandy, if | don't m nd going back to that same
exchange from August 9t h.

And just bear with ne for a nonent. M apol ogies; just
bear with ne for a nonment. Here, 228.

Sandy, if you don't mnd, 228. So if we can just
scroll up so | can catch the top of the e-mail to orient it in
tinme.

So this is fromJuly 25, 2024, from Boughton Law to
Ms. Cosgrove, again, tal king about this proposed transacti on.

If we just scroll down to page 228.

So this is just Q&A and description of what is going on
with this deal. And if you |look three |ines down, you'll see,
"Nunco" -- so this is a reference to the perfornmer conpany.
"Nuncto is not expected to earn revenue in the first 12 nonths
follow ng the closing of the Transaction. " So this is what the
law firm was representing to the Exchange about the proposed
transacti on.

| apol ogi ze for the pause here. |'mjust making --
truncating of my notes, which hel ps get through sonme stuff.

So where I'mgoing to take you is you recall we had the
di scussi on about the January 8, 2025 letter that went to
M. Marks' counsel disclosing social nmedia activity at issue.

And the reason | want to go to it is because it provides a useful
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summary of a bunch of Twitter activity in a short period of tine

fromthe begi nning of Septenber of 2024.

CHAIR: | think that was marked as Exhibit 10.
MR. McCOOVMB: | think that's right. In the interest of
using your time better than I amnow, |I'mgoing to conme back to

this point, just to nake sure we don't waste any tine.

So | think I've taken you through the rel evant data
points in that chronology. What |I'mgoing to show you, as soon
as we have it available, is a list of tweets, in particular where
M. Marks is comenting on projected revenues for New World with
rocket ship empjis and comentary on expecting the conpany to
reach potentially $5 million to $10 million in revenue. And when
we tal k about problematic pronmotion, | would suggest that where
the law firmrepresenting the transacting conpany is representing
to the CSE that the conmpany's not going to earn any revenue in
the first 12 nonths, and yet its stock pronoter CEO and chairman
is online comenting about breakout revenue raise, you have a
pronotions problem

So what we've got on the screen, it's Bates nunber 379
fromthe record of original proceeding. This is one of the
pi eces of correspondence that went over to M. Narwal describing
in sunmary fashion with links tweets that M. Marks was putting
on X as of the beginning of Septenber 2024.

CHAIR: These were attached to the January 8, 2025
letter --

MR. McCOOMVB: They were.

CHAIR: -- that has subsequently been marked with the

attachnents as part of Exhibit 10. But the letter isn't an
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exhi bit.

MR. McCOOMVB: That letter isn't, but this piece of
correspondence is part of the original record. |If you scroll up,
you'll see what it is. What we're |ooking at right now is part
of the original record of proceeding. So this is material that
we re-sent to M. Narwal but that had been conmunicated to him as
early as January 8th.

So we go back to 379, please.

But the summary is hel pful because you can see this
kind of content in sequence in rapid fire.

CHAIR: But we can't actually review any of this
content.

MR. McCOOMB: You can't review the contents fromthe
| i nks because the |links aren't attached. AlIl of these tweets, to
my know edge, are still on Twitter, as are there Ti kTok vi deos.
| don't think any of this has been renpbved. But you can see the
content that's been captured here in this letter. And | haven't

seen anyone say that these have been inaccurately captured, these

qguot es.

So the references on this page are talking about,
"1000% i ncrease," rocket enmoji; "Could this be our biggest w nner
ever?" And |I'm not focused here on disclainmers. |It's accurate

to state that in some cases, M. Marks does provide disclainers
as to his interest in New World, particularly in his TikTok

vi deos, which are quite long. [It's not uncomon for himto do
so. He didn't do so in a hundred percent of the cases, and we
poi nted out instances where he didn't provide any disclosure.

But that's not ny focus.
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Keep goi ng, Sandy.

MR. McCOOMB: So what you see here, so the handful of
references. 1In (t), for exanple, as Sandy highlighted, "They al
| aughed at me! But a 5-cent stock [nmoon rocket enpji] to 250 in

four nonths,"” which is not a reference to New World. And then
the next two increased to 1,000. So what he's suggesting is
potentially tying the New World projection to what happened in
anot her case.

Look at nunber (y), "Could it double in the next 10
days?" This is the prospective chairman of a conpany wth
20% plus interest in the conpany on Twitter to his followers and
hi s stock-promoter community, again, tied to the Penny Stock
Billionaire Gang handl e as well asking the question whether the
stock price can double in the next 10 days. "Can this 2-cent
stock make you rich? Get your share of $31 billion |uxury watch
mar ket. 3-cent stock ready to double again.” And this is froma
Ti kTok video. We include the commentary, the capture of
M. Marks introducing his comments to his followers by
saying, "l've got sone insider information for you" and
di sclosing where it's from right, that he's the chairman of this
conpany, that he's a major sharehol der tal king about i nsider
i nformati on, which |I would suggest is all part and parcel of him
trying to lend credibility to what he's putting out into the
mar ket to create demand and interest in acquiring these stocks,
very much acting as a stock pronoter while he's also wearing his

chai rman' s hat.

Anyway, |'mgoing to circle back on the revenue point.
" mgoing to take a short break later, and I'lIl just make sure
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|"ve got the right details. But the point | want to enphasize,
as | said, has to do with M. Marks what | would say is hyping
the revenue projections of New Wirld that he's putting on Twitter
in a manner that's different fromwhat's being disclosed to the
Exchange. So --

CHAIR: And you equate revenue projections with
proj ections about what happens to the stock?

MR. McCOOMB: No, I'mreferring specifically to revenue
projections. And I'lIl give you the commentary. He's talking
about a $5 mllion to $10 mllion antici pated revenue for New

Wrld in circunmstances where the disclosure about the revenue to

t he Exchange is different. | apologize if nmy notes are failing
me, but 1'll find those for you and give you those points before
we finish.

So what you have in the October 3rd decision is a
deci sion that, of course, reviews a determ nation that had been
made in January. It explicitly references it. It |ooks at
subsequent information. So that subsequent information is what
" m show ng you on the screen; in part, tweets and Ti kToks and
YouTube videos in the subsequent tinme between January 8th and
Septenmber and into October of 2024. And it concludes, based on
all that information, that M. Marks is unsuitable to be
affiliated with the CSE-listed issuer, conmunicates that to him
And this appeal process, this feature of the eventual appea

process, is kicked off.

So | feel |like you' ve got a question on the tip of your
tongue. | --
CHAIR: But if you need to finish your sentence, and
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then I'Il jump in. | don't want to --
MR. McCOOVB: Well, all I was going to say is froma

procedural fairness standpoint, he's given the determ nation,
he's given the basis for that determ nation, and he's allowed to
exhaust his procedural rights, again, as this is all part and
parcel of doing.

CHAIR: So can you just take me to the October 3rd
deci si on?

MR. McCOOMB:  Yes.

CHAIR. And show nme where the October 3rd Reasons say
that it involved a review of the January 8th Reasons and a review
of additional materials from January 8th to the tinme of that
deci sion? Because | don't see that there.

MR. McCOOMB: | don't think it says anything quite so
explicit.

CHAIR: | nean, what | see instead is -- let ne go to
the right page. Page 177 Bates nunber, for the record. Sorry,
" mlooking at a different version; that's fine. O a different
copy of it in the record. 177?

MR. McCOOMB:  Yes.

So what you have on 177 is a notation that a
determ nati on had been made in January. It wasn't conmmuni cated
to M. Marks. The CSE says at the bottom of the conmunication
deci si on paragraph that it confirns that decision as of the date
of this letter.

And then the followi ng section provides the rationale.
There's a reference to the 1998 SEC settlenent. There's a

comment that that on its own likely wouldn't be enough to ground
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an unsui table determ nation. And then just turning over to 178,
at the top of the page where it says, "The nature of the conduct
all eged by the SEC does not raise investor protection concerns,”
et cetera, However, if there's no aggravating factors over a
significant period of tinme, the CSE woul d not object solely on
the basis of that settlenent. So that's putting the 1998 SEC

pi ece to one side.

“"It's the position of the Exchange, however, that there
are significant aggravating factors: the pronotional nmaterials
publ i shed by you and your pronotional activity on
wal | streetreporter.com social nedia platforns such as Ti kTok and
X, and investor forums such as CEO.ca give rise to investor
protection concerns."”

So, no, it doesn't say, you know, including in the
peri od between January 8th and October 3rd, nor would I suggest
that it matters that it doesn't.

CHAIR: But, okay, so just a fewthings. |If you go to
t he communi cati ons deci sion section --

MR. McCOOMB:  Yes.

CHAIR: -- on its face, the first sentence of that, or
readi ng that paragraph altogether, it's referring to, "a decision
made in January of 2024 that is now being conmunicated to you,"
not a new decision that is based upon a review of the
January 2024 decision and additional materials. | don't know,
aren't those two different things?

MR. McCOOMB: | think they are. | think what the
paragraph is saying, or at least -- |I don't want to give you

evi dence as to what soneone i ntended.
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CHAI R: No, | understand. | nmean, all | can do is read

MR. McCOOMB: Exactly. And it says what it says to
some extent. MWhat it's telling the reader where it says, "The
Exchange confirms its decision,” it's saying the determ nation
that you are unsuitable, we confirmthat.

And then subsequently in the letter on page 178, it
refers to the various materials, not chapter and verse, but it
refers to the categories of materials on which that determ nation
is based. So as | read it, it's saying as of January 8th, we
determ ne that you were unsuitable. This matter is now before us
again. W've looked at all these materials; we've determ ned
that you're unsuitable. W confirmthat determ nation, is what
it's saying. And to parse it into treating the January 8th
decision like a formal confirmed decision based on this witing,
| think this witing | eaves nmuch to be desired, nuch --

CHAIR: Not being a different decision, being the same
deci si on.

MR. McCOOMB: Well, this is actually saying as of
October 3rd that that decision is confirmed. It's not the sane
decision; it's a determnation that is confirnmed and formally
communi cated to the individual. That determ nation that
M. Marks was unsuitable in January was made and archived so that
you have it on file if it ever becane relevant again. And the
Comm ttee went and | ooked at the materials it had available to it
, including a wealth of additional social nedia activity, all of
whi ch pointed in the same direction, that this individual was a

probl emati c person not associated with the Exchange. And so that
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determ nati on was confirned.

And | told you when | started these subm ssions that
this is an evergreen obligation, that these determ nations are
not static. And you see that in the very exanple of the SEC
settlenent, that that once upon a time mght've been a basis on
its own for a finding that he shouldn't be affiliated with
anybody on the Exchange. But you see in this correspondence the
Exchange saying given the passage of tine, that on its own is not
enough, that there are aggravating factors here.

CHAIR If it's a new decision in QOctober, why bot her
to say that because we didn't notify you in January of the
decision that the tinme for the appeal didn't run fromthen as in
M . Faul kner's cover e-mail in the record delivering this
deci si on?

MR. McCOOVB: To be very careful about what it actually
says in that cover e-mail, it refers both to January and to
Septenber 27th -- or 26th, which is why Ms. Cosgrove put Boughton
Law on notice that there was an unsuitability issue here. So to
t he extent anyone was wonderi ng when does ny appeal run from
what the CSE is communicating is notwithstanding that there is
sone procedural history here, the appeal starts -- the timng
starts fromright then

And you're saying why tie it together. Probably
shoul dn't have been tied together. This whole situation would be
tidier if there was no reference to January at all, and the
Listing Committee sinply said we've got a new matter before us
with fresh eyes. There's a note in our file that this person is

a 5 out of 5 risk rating, but let's not call that a determ nation
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or a decision; let's make this happen afresh. W would be in a
much tidier situation right now.

What |'ve said to you before, | think, stands. This is
a case where nessiness is created by three bizarre circunstances
colliding at once in a perfect storm And | told you what those
circunstances are. That's why we find ourselves here.

CHAIR: So what are the materials that are before the
Listing Commttee in making the October 3, 2024 decision? How do
| figure that out? Because | don't see themreferred to in the

Reasons. And you've just told ne that it was the materials that

N NN RN N RN N NN R B RP B B B R R R
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were before the Listing Commttee for the January 8th decision --
but we don't know exactly what those were -- and al so
suppl enented by social media activity from January 8th up until
Oct ober 3rd.

Al t hough when | read the Faul kner affidavit, | think
t he Faul kner affidavit says that they consi dered new postings
fromthe point in tine where M. Marks was appoi nted chai rman of
New Worl d. And there's not a reference to additional socia
medi a from January 8th onwards. So | don't know where to go.

MR. McCOOMVMB: To put together the record of what was
before the Listing Commttee as of October 3rd?

CHAI R Yeah.

MR. McCOOVB: My understanding is that the place where
that is captured is in conbination with that January 8th
di sclosure to M. Narwal, which was repeated in part in May. And
sone of that material goes past the date of that decision, sone
of the material disclosed in May. But ny understanding is it's

cap tured as of what was disclosed to M. Narwal, who asked the
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guestion what social nedia are you relying on. And he was given
references to the social nmedia that the CSE had records of having
| ooked at, which were, effectively, M. Marks' tweets in that

peri od.

CHAIR: So | would have to go back to the record in --
if I wanted to figure out what was actually before the Listing
Committee for the October 3rd decision taking into account -- 1'd
have to go back to the record, and |I'd have to identify sinply
what things predate and postdate October 3rd?

MR. McCOOMB: Yeah, | wouldn't put that on you.
think what |'"'msaying is if we |look at that letter from
January 8th, or we | ook at page 379 --

CHAI R January 8, 20257

MR. McCOOMB:  Yes.

CHAIR: Right? Ckay.

MR. McCOOVB: |If we | ook at page 379 where we were
previously in the record in the correspondence goi ng over wth
M. Narwal, you will see pieces of social nedia with date stanps
on themto identify where they're from So, yes, there will be
pi eces in that disclosure that postdate because it was made cl ear
to everybody as the appeal process evolved -- and, of course,
it's the appeal record that matters for purposes of this
proceeding. But the appeal materials eventually canme to include
subsequent conduct from M. Marks that affected the CSE board's
decision, in nmy subm ssion, at the tine. But these itens are
dat e- st anped mar ked Sept ember 3rd, Septenmber 9th. They are in
order to know what canme before and what canme after. And so

woul d put to this panel that nmaterials dated before October 3rd
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woul d' ve been before the Listing Commttee.

CHAIR: But maybe they weren't gathered by the Listing
Committee as of COctober 3rd. | nean, they were gathered
subsequently, and then they would predate October 3rd.

MR. McCOOMB: And | don't have that evidence. | don't
have that evidence either way. |'mnot going to represent that
do.

CHAI R:  Ckay.

MR. McCOOMB: So | think that |'ve already conceded
that the | anguage of sonme of these pieces |eave sonmething to be
desired in ternms of the [ink back to October 8th and the
determ nation of unsuitability then. But none of the issues
around process and fairness, in my subm ssion, again, engage any
of the Canada Malting factors. Renmenbering, of course, that the
deci sion under review in this proceeding is the decision of the
boar d.

CHAIR: Except, | nean, you'll agree with ne that -- |
think I'm paraphrasing, but the decision of the board in My
actually says that it agrees that the October 3rd decision was
justified on the basis of what was before the Listing Commttee.
| believe that...

MR. McCOOMB: And representations to that effect were
made to the board as part of the subm ssions. But your question
is, well, what exactly was there. Right? That's what you're
getting at?

CHAIR: Well, no, it's sort of a reaction to your
statenent that all we need to do is |ook at the decision of the

board. |If the board is |everaging off the decision on
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Cct ober 3rd and saying we agree with it, there's an argunent
perhaps that it's deferring to the Listing Conmttee's decision
of October 3rd to sone extent.

MR. McCOOMB: | don't know if | would use the
words "l everaging" or "deferring" because of the process that the
CSE board has for an appeal.

And that is a pretty good segue to tal k about Chapter 3
of this set of issues, which is to talk about the appeal itself.
And as you know from our factum what we've said and what is
correct, in our subm ssion, is that this application for hearing
revi ew concerns the appeal decision and not the October 3rd
deci sion and determ nation from January 2024. But what we've
al so explained is that the process for that appeal allowed the
parties to introduce new evidence should they so choose. And so
there was an opportunity for the parties to present their case to
the board, to present new information -- new evidence if they so
chose -- and to argue the issues at that |evel.

Now, the approach that M. Marks took through his
counsel was very nmuch a crimnal |aw disclosure approach, to
demand di scl osure and then conplain that it was insufficient, as
opposed to nmaking the positive case for suitability. Now, |
surm se that happened because that ship on suitability had sail ed
as of May 2025. And the reason | say that is because M. Marks,
by that point in tinme, had spent eight nonths calling the CSE
pedophi |l es and rapists and robbers and thugs. Pardon ne; he didn
‘"t call themthugs.

So that was the approach that was adopted by counsel,

was to take a critical view of the CSE s processes, to chall enge
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the procedural fairness and the disclosure, rather than to make
out a positive case. And what we've shown in our factumis that
where, in an appeal process, a party is given those effective de
novo rights to state a positive case or to contradict evidence
agai nst, that that washes away potential procedural irregularity
with steps |l eading up to that appeal.

CHAIR: One just mnor point, M. MCoonb. | know that
this statenent is also set in your witten subm ssions. | think
it's at paragraph 52 of your factum

MR. McCOOMB:  Yes.

CHAIR: There's no authority cited for that. [Is that
j ust obvious based on the | anguage of the appeal policy?

MR. McCOOMVB: Let nme just pull up the subm ssion
itself.

So your question is about when we say that the CSE s
process allows for, effectively, a hearing de novo, where does
t hat conme fronf?

CHAI R:  Yeah.

MR. McCOOMB: Sorry, | msunderstood your question. It
flows fromthe description that Ms. Stern, in her correspondence,
provided to M. Marks about how the appeal was to work. And it's
ot herwi se described in our factum cited to the evidence. So,
for exanple, the paragraphs that follow, | believe, 57. And
there's also 53. Yeah, sorry, | apologize, Adjudicator Burke.
The item zed list in paragraph 53 --

CHAIR:  Okay.

MR. McCOOVB: -- sets out the features of the appea

policy that give it effective de novo rights, including the
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ability to introduce evidence, to make witten subm ssions, to
argue your case in front of the panel, et cetera, et cetera.

CHAIR: But it's not a source fromthe policy itself.
It's fromthe description that was conveyed to M. Narwal ?

MR. McCOOMVB: That's right.

CHAIR:  Okay.

MR. McCOOMB: That's right.

CHAI R Thank you.

MR. McCOOMB: And M. Lockhart points out to ne that
it's all also baked into the October 3rd decision letter. So set
out fromthat point in time as to what the process is going to
be.

CHAIR: If you going to nove away fromthe October 3rd
letter, can | ask a question, please?

MR. McCOOMB: By all neans.

CHAIR: So the first paragraph of the letter describes
the decision as a determ nation that the CSE will object to any
associ ati on between M. Marks and New World that would require
the filing of a PIF, specifically, "You must not be an officer,
director, promoter, or a shareholder wi th hol dings greater than
10% " That seens to me to be inconsistent with what | think you
were telling me earlier, M. MCoonb, when | asked you whet her
the creation of a newinsider itself requires the filing of a
PIF, and you said no.

MR. McCOOMB: Right.

CHAIR: This suggests that it's fraught with -- so it's
not just the issue of M. Marks tipping into being a controlling

shar ehol der that was an issue fromthe CSE s perspective, based
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on this decision.

MR. McCOOMB: And what 1'Il ask -- and |I'm just m ndful
of the time -- I'Il take this question away to get you a specific
answer over the break.

CHAIR:  Okay.

MR. McCOOVB: Regardless, | think for purposes of --
well, | don't want to answer a question that you didn't ask. So
"1l take that question away, if you don't m nd, and cone back
w th sonet hing specific.

CHAI R:  Okay.

MR. McCOOMB: \Which may except the inconsistency or
explain it.

CHAI R COkay.

MR. McCOOMB: |If you don't m nd.

But just in the interest of trying to use the next six
m nutes hel pfully, and I amgetting towards the end of the
subm ssion, recognize that nost of what |'ve said about
Cctober 3rd -- pardon me; about the appeal decision -- is heavily
reliant on our factum Because, of course, we've dealt with that
head-on. And what |'ve wanted to do with these subm ssions
orally is focus as nmuch as I can on what M. Marks has put before
t he panel as his concern. Because he's done very little in the
response to the board decision itself. That does not seemto be
his focus.

And so it does follow that if panel accepts what we' ve
said, which is, first of all, that the decision under reviewis
t he board decision and the board decision only; and second of

all, that if the rights attached to the board decision create a
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hearing at that level that is such that it washes away any
procedural irregularity of the pieces before it, then nost of
what M. Marks is raising as concerns don't really go anywhere.
They don't affect that board decision, which should, in ny

subm ssion, clear away those prior problens. Because |I won't
pretend as though there aren't el enments of nmessiness in the way
this was devel oped in the correspondence, as we've covered in the
questi ons and back and forth.

So the reference | wanted to give you, just so you'l
have it -- and I'll use the easiest one possible because |I know
you already have it in front of you. So paragraph 73 of our
written subm ssion, on page 24 of the witten subm ssion, enbeds
a quote fromone of the relevant tweets from M. Marks about
revenue run rate, talking about asking the question of whether
New World Sol utions could hit $5 mllion to $10 nmillion in
revenue in 2025. | didn't want to | eave that unaddressed.

That's the sort of thing, on this question of pronotion, that
causes, | think, great concern when you contrast it agai nst what
Boughton Law was saying to the CSE about the projections for this
conpany, which raises this question of pronotion and what is

over pronoti on.

And | would cast it alittle bit differently and submt
that the issue is problematic pronotion. And there are, of
course, as M. Marks has pointed out in witten subm ssions from
Fri day, resources and policy that address the question of stock
pronoter activity. |It's partly 43-101. And there are at | east
three categories. | think it's a closed list, but | think

there's at |least three categories of pronotional activity that
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could be problematic, which is to say could give rise to a
finding of unsuitability if it cane to the attention of the
Exchange.

So one category is undisclosed conflicts of interest.

A second category woul d be overly aggressive or optimstic or
assertive prom ses of stock price growh or share price growth.
And a third category -- and obviously this is nore than just a
stock pronotion problem but just m srepresentation. And | think
what you see across the various pieces of social nedia activity

t hat ani mate the board's decision and have put us here is a

conmbi nati on of some or all of those categories, depending on the
pi ece of comentary.

So we had drawn the panel's attention, for exanple, the
board's attention, to pieces of commentary where there was no
di scl osure, no disclosure of M. Marks' role or interests.

That's one category. Paragraph 73, in its reference to

$5 million to $10 mllion in revenue, is an exanple of comrentary
that, at |east based on what Boughton Law was willing to tell the
CSE, looks like it could be m srepresentative.

And that third category of overly assertive suggestions
of growth -- and | appreciate M. Marks, his principal occupation
is as a stock promoter. He's paid by issuers to try to create
demand for their equities. He makes no bones about that role.

I f you read his book, if you |look at his website, he discloses
that. And in sone cases, talking about potential growh for an
entity is part and parcel of the job. O course, pron sing
anyt hi ng, naki ng people believe that something is guaranteed is

al ways going to be a problem But when you're in his role, in
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his shoes as the chairman and controlling sharehol der of a
conpany, tal king about the stock price doubling or going a 1000%
putting tinelines in it, this becomes very problematic for people
who want to believe that his role with the conpany creates

| egiti mcy and goes beyond nere stock hyping.

At the very outset of ny subm ssions, | told this panel
that there is no bright line on these activities, on what woul d
make sonebody unsuitable. In these circunstances, | don't think

it takes nmuch to look at the particular activities that M. Marks
engaged in starting back when, starting with AlI/M or earlier and
all the way through to October, saying nothing about the canpaign
of defamation, to see that the individual's conflict of interest,
di scl osed or not, in M. Marks' interest and role with New Wrld
is highly problematic.

| think the notion of unsuitability, as it's grounded
in Policy 2.18, is heavily based on the notion of fiduciary duty.
Not every person in those roles, in the various roles that the
CSE coul d object to having an association, is going to be a
fiduciary. But in many cases, they wll be. And what M. Marks'
comment ary nmakes clear is that he doesn't appear to be prepared
to put the conpany's interests ahead of his own, to put
sharehol ders' interests or stakeholders' interests ahead of his
own as a fiduciary. What he appears to be doing is trying to
hype the stock price, trying to drive it in a way that is not
conmmon and, | would submt, not appropriate for soneone who is,
in fact, a driver of the business fromthe inside.

Posting videos to Ti kTok tal king about how he's shari ng

wth his followers insider information, which if true -- | nean,

(416) 413-7755 Veritext Lega Solutions
veritext.ca 2020 - 77 King St W Toronto, ON, Canada



© 00 N oo o A~ w N P

N NN NN NN NN R PR R R R B R R R
® N o 00 M W N RFP O © 0 N o o N~ W N R O

OSCv.
MAY 19, 2026 CAPITAL MARKETS TRIBUNAL CNSX MARKETSINC

43

if it really is insider information that he's sharing, he's
sharing it in conpletely the wong forum Right? That shouldn't
be happening. But he's doing this to lend legitinmacy and
credibility to the clains he makes about the conpany to get
people interested buying shares that will affect the value of his
own i nvestnent.

And from the perspective of the policies, the ani mating
words in Policy 2.18 about the Exchange itself, bringing the
Exchange into disrepute, protecting investors on the Exchange,
you can see why his conduct would raise concerns that could | ead
to an unsuitability finding. |It's not, on the basis of the
di sclosure in the record before the board, a hard conclusion to
reach.

M. Lockhart, |ast week or the week prior, did nost of
the heavy lifting to underline why the canpaign of defamation is
significant in your overall fact pattern. And |I'mnot going to
doubl e down on that. You, again, have that information before
you as to why -- say you were to allow in the subsequent evidence
even post the appeal decision. But regardless, we have the
def amatory materi al between October 3 and May 13, 2025. It's not
difficult to understand how that kind of conduct triggers the
el ement of Policy 2.18 to bring the Exchange into disrepute.

CHAIR: |Is there one place you can point ne to where
the defamatory content is identified in that tine frame?

MR. McCOOVB: Sorry, identified fromwhat tine frame?

CHAIR: For that tine frame, from Cctober 3rd through
to May 13th. One place where there's defamatory content.

MR. McCOOMB: There's two places. So sone of it, |

(416) 413-7755 Veritext Lega Solutions
veritext.ca 2020 - 77 King St W Toronto, ON, Canada




© 00 N oo o A~ w N P

N NN NN NN NN R PR R R R B R R R
® N o 00 M W N RFP O © 0 N o o N~ W N R O

OSCv.
MAY 19, 2026 CAPITAL MARKETS TRIBUNAL CNSX MARKETSINC

44

believe, is included in the January 8, 2025 nenop to M. Narwal.
And it's further included if you go to page 379 of the record,

t hat correspondence fromnme to M. Narwal putting all that before
him It's also included, |I believe, in no snmall detail, in our
subm ssions from-- | believe it's March 25, 2025, the factum
subm ssi on docunent. We enbedded instances of the defamatory
content right in that subm ssion. So M. Marks and M. Narwal
bot h had notice of those pieces of the puzzle, and they were
included in the record in that regard.

CHAI R Thank you.

MR. McCOOMB: |'mmndful of the time, and this is what
we'd identified for a break. | don't have too much nore to say.
| would like to take away your question on policy and of course
answer any further questions. But | think for the bal ance of ny
subm ssi ons, subject to questions you may have, we'll probably
rely nostly on our factum

CHAIR: Ckay. | do have a question -- and | don't
think it's been answered; so you take that away for break as
well -- is walk me through in the record of the original
proceedi ng what was before the board.

MR. McCOOMVB: Ckay.

CHAIR:  Thank you. So we'll conme back at 2:05.

--- Recess taken at 1:49 p.m

--- On resumng at 2:05 p. m

CHAIR: Everyone please be seated. Just a nonent while
we get | ogged back in.

Whenever you're ready, M. MCoonb.

MR. McCOOMB: Thank you.
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So let's start with the related persons question. And
it wll take nme wal king back a little bit with what | said
before, to be clear.

Thank you, Sandy.

So CSE's Policy 2.9 would require the filing of a PIF
for individuals proposing to becone a related person. So it's
not just for control persons, but it includes as |ow as the 10%
t hreshold for rel ated persons, which marries up with the first
par agraph of the October 3rd letter. O course, the natural next
guestion is would that not have triggered a requirenent to
deliver a PIF with M. Marks becom ng a 19% shareholder. And it
| ooks like on the face of the policy, it would have.

It doesn't appear that one was delivered. In fairness,
it doesn't appear that one was requested. Whether it's requested
or not I don't think is necessarily here nor there. But |l
acknowl edge it doesn't look like it was requested, and there was
information in that correspondence sufficient to identify that it
coul d've been appropriate to request one so as to line up the
i ndi vi dual s and under stand who you were | ooking at.

My understanding -- and | don't want to give evidence
inthis, but it's a resourcing question. | don't believe the CSE
in every case with a related person asks for a PIF and does a
suitability review So that obviously is a revision to
information |I gave you earlier. | apologize for that. | do not
mean to m sl ead the Panel.

CHAI R No.

MR. McCOOVB: | hope this is clearer than we were

bef or e.
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CHAIR:  Thank you.

MR. McCOOMB: Your other question -- again, not
presuming that I'mat the end of the |list of those that you may
have for nme, but was to wal k you through the record of what was
before the board. And I'Il be very transparent and say on the
record we have before us, it is not perfectly clear. And I']
explain what | nean by that. But by reference to the origina
record of proceeding --

CHAIR. I'mgoing to pull it up.

MR. McCOOMB: And, really, just working off the Table
of Contents is the easiest way for us to do this. Wat | can
tell you is the formal record, as in the appeal book, that was
prepared by the CSE and delivered to the parties is the record
that runs from page 10 to page 176 -- or | guess 181.

CHAIR: Not the Notice of Intent to Appeal ?

MR. McCOOMB: Sorry, | think we started with that. Let
me doubl e- check

CHAIR: Page 10 starts -- is Tab 3, for the record.

MR. McCOOMB: It's referenced in -- the same docunent,
| think, is Tab Ain M. Narwal's correspondence. They're both
letters dated Novenber 1st.

CHAIR:. OCh, | see. Yeah.

MR. McCOOMB: So it's been added again just so it heads
t he docunent, but then it forms part of the appeal binder.

CHAIR: So the formal appeal record is the contents of
Tab 3 of what we marked as Exhibit 97

MR. McCOOMVMB: That's ny understanding. That woul d've

been the appeal book that was circulated to the parties, which --
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CHAIR: And to, well, prepare what was before the
panel, right?

MR. McCOOVMB: Right. So that's ny first part of the
answer. Because in addition to that -- so what you have
following Tab 3 is the materials that were exchanged and
di scl osed between the parties. A lot of that is what was sent
over to M. Narwal related to social nedia activity, which wasn't
formally built into the appeal book, but reference was nade to
aspects of it during that appeal.

And |'m making this representation to the panel. |
mean, at one point in time during the appeal, we played one of

M. Marks' TikTok videos live. So that's not captured in the

record, but it was sonething that was shown. Now, | can't tel
you which one it was. And, unfortunately -- this is why | say
it's alittle bit unclear -- | can't give you a nmuch nore precise

answer than that.

So these materials were nade available to the parties.
They didn't get into a docunent crystallized as the record of
that particular appeal. And so | can't tell you that the appea
panel |aid eyes on any particular docunent or docunents in Tab 4.
The ones that we know they woul d've had access to and recourse to
were the ones that were captured or attached or captioned in our
subm ssi ons, which are included in Tab 3.

CHAIR: We've marked this as the record of origina
proceeding. What do we do with this? | nean, in one scenario,
the materials that were not before the panel could arguably be
characterized as new evi dence.

MR. McCOOMB: Yes. Yes, if they were not before the
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panel .

CHAIR:  About which we don't have a notion because it's
at | east nmy understanding that in the process before this
tribunal, the parties agreed to what was a part of the origina
proceeding is including all of these materi als.

MR. McCOOMB: Right. It wouldn't necessarily answer
the question for the Panel about whether it was adni ssible.

CHAIR:  No, although, |I nean, as the case nmanagenent
adj udi cator, | expected that sonmething called the Record of

Original Proceeding was what was before the panel bel ow.

MR. McCOOMB: | take your point. And | don't have an
i mmedi ate answer for you. |'mhesitant to ask for a break,
havi ng just had one. Perhaps if we do -- we're going to hear our

friend's subm ssion. Perhaps | can do a bit nore diligence on
this particular question for you.

Because to be practically candid with you, | think
these materials were put together as having been exchanged
bet ween the parties as sort of the disclosure between the
parties. What |'mnot certain of -- so let ne put it this way.
What |'m not certain of is to the formality in which any of these
materials made it into the panel's hands. So, for exanple, there
was disclosure in M. Faul kner's January 8, 2025 letter to
M. Narwal of posts and materials. |'mnot sure, standing here
today, that that |anded in the Panel's hands in a fornal
capacity, though sone of those materials were referred to during
the hearing. |If | can take sone tinme to run that down, I'Il try
to get you sone better definition on that.

In the absence of getting you a link to explain that
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that material does properly formpart of the record outside of

t he appeal book, then |I think you would have to approach it -- |
mean, the parties have treated it as if it's the record. It is
instructive to this Panel's decision-mking to have all that in
front of you. There's no issue of disclosure as between the
parties. And subm ssions were nade on the basis of this materi al
t hat everybody had access to, both parties. And so there's no
fairness issue that's created, but | do appreciate the concern
that froma formalistic standpoint and from a how have we been

| ooking at this standpoint that there could be a concern about
that. We have to own that. Yeah.

CHAI R Ckay.

MR. McCOOMB: | don't have much nore I1'd like to say to
you in terns of subm ssions because | think our factum wal ks
t hrough the Canada Malting factors and addresses the concerns
procedurally and substantively that M. Marks has raised with
respect to the approach here. And | said it before the break:
When you take the sumtotal of the things that he's said and
done, | don't think it's hard to arrive at a determ nation that
he's unsuitable to be participating in the Exchange. And while
there are elenents of this approach that have been untidy, the
conclusions are all grounded in what's gone on and are fully
supportable on the Canada Malting standard.

Of course, you're going hear fromthe OSC, and I
understand ny friend s subm ssion, which is you should take a
step back -- as | understand it, if I'"mrecapitulating before he
says it -- take a step back and | ooking at all of the evidence

t hat you have, approach this fromthe perspective of a hearing de
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novo and make your own determ nation, consistent with the CSE s
determ nati on but not the CSE s determ nation, which is to say
find on your own accord that M. Marks is unsuitable to
participate in the market. O course, we're happy with that
concl usi on, though notw thstandi ng the questions and the answers
that we've given with our submi ssion that the appeal process
shoul d not be interfered with and should stand on its own with
this just sinply being denied. But, of course, if you accept the
OSC' s subm ssion on getting to that hearing de novo, then of
course we support the sane conclusion, as we set out in our
correspondence.

CHAIR: | think | have one further question. So it'l
be maybe a bit of a random question, given where we are in your
subm ssions, M. MCoonb. But just to make sure | covered off, |
wanted to ask you -- can we go to paragraph 54 of your witten
subm ssi ons?

MR. McCOOMB:  Yes.

CHAIR: Let nme just pull that up. Just a second.

MR. McCOOMB: Due process, Yyes.

CHAI R Due process.

MR. McCOOMVB: And to sone extent -- and | don't nean to
presuppose this -- if you do want to ask the questi on about
M. Marks' subm ssions on approval of CSE, we can al so pick that
up here. But I'll take your question first, of course.

CHAIR: So we've got the extract, provision 6.1, due
process:

"For any decision nade by the Exchange that affects a

participant or issuer,"” and it goes on, "or an applicant to be a
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partici pant or issuer, the Exchange ensures that:

"(a) parties are given an opportunity to be heard or
make representations, and it keeps a record of, gives Reasons
for, and provides for appeals or reviews of its decisions.”

So I'd be interested in hearing fromyou as to how, if
at all, the opportunity to be heard and make representations
applies at the stage of the Listing Commttee. Because when |
track it through, | think an argunent could be nade that the
Exchange is making a decision at the Listing Conmttee stage.

MR. McCOOMB: That the Exchange is making a decision at
the Listing Commttee stage. And your question is ought not the
CSE Listing Commttee give the person these participatory rights.

CHAI R:  Yeah.

MR. McCOOMB: That --

CHAIR: And I"'mgoing to tie it to the witten
subm ssions fromthe OSC, and, in particular, the reference to
the McLeod decision of the Al berta Court of Appeal, where as |
read it -- | nean, there's a finding that there should be the
ability to at | east make subm ssions in witing on a suitability
decision. And |I recognize that there's maybe a factual
difference in that case because there, it |ooked |ike there were
not two levels of decision within the rel evant exchange. It was
an Exchange decision, and then it was appealed to the Al berta
Securities Commi ssion, whereas at the CSE, we've got the two
| ayers. We've got the Listing Committee, and then we've got an
appeal to the board. But |I'mnot sure that that distinction
makes a difference. So...

MR. McCOOMB: Help ne just with that |[ast coment about
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you're not sure the distinction makes a difference?

CHAIR:  Well, just fromthe facts in the MLeod
decision, it looked like there was only one decision that was
made at the Exchange level. Like, it was one decision, and that
went right to the Securities Comm ssion on a hearing review, as
opposed to what we have here, which was we have a decision first,
the Listing Cormittee, and then there's an internal appeal for a
hearing and review to the panel of the board. But to ne,
definitionally, a decision of the Exchange, | think, could be
broad enough to enconpass a decision of the Listing Commttee
itself.

MR. McCOOVB: Well, | think you're right. And | think
what we've told you, that the process that we are expected to
address, to neet in this case flows fromthe recognition order.
So we are setting this out as the process that is rel evant.

| hear you on the question of -- we've al so
characterized October 3rd as a decision --

CHAIR. O the Exchange.

MR. McCOOMB: And it's been conmmunicated in that
respect.

So the first thing | would tell you is what we've said
bef ore about the [ aw around heari ngs de novo clearing up any
procedural irregularity is part the answer. And your question is
should M. Marks have been given the opportunity to be heard or
make representations. | don't know, |I'd have to take another
| ook at M. Faul kner's correspondence with himaround
Cctober 2nd. | don't recall any invitation in that

correspondence to provide any information that M. Marks woul d
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say woul d be, you know, mtigating, for exanple. And, in
fairness, at that point in tinme, he hadn't been given the basis
docunent for the suitability finding.

So there's an exchange obviously around that tine.
He's told about the determ nation. The formal decision docunent
cones out. | think I would be in position to have to concede
that if you accept that that determination is a decision, that
pursuant to the procedural requirenent here, that that's
sonmet hi ng that woul d' ve been expect ed.

What the recognition order is setting out is the
del egation to the CSE of its authority, rather than dictating
what the policy ought to be. R ght? So this is saying CSE, we
are going to give you the ability to nake your own process here.
Go ahead and make your process, and it should conformto these
standards. And if it doesn't, then that's a basis on which
potentially the approach wasn't consistent with the recognition
order. Though, again, | would say that that defect is cured by
what happened subsequently with an appeal that fits within the
requi renents of due process as set out by the OSC in the
recognition order.

| think practically speaking, M. Marks clearly did
have the opportunity to be heard. |If you |ook when the decision
was made -- now, in fairness, it was communicated to himas a
decision, and it wasn't comrunicated to himas sonething that was
pendi ng or sonmething that was live or an issue that was open, and
we'd like to hear fromyou. But he certainly did make his
position known to the Exchange in his correspondence at the tine.

CHAI R: But after the decision was made.
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MR. McCOOMVB: After the decision was nade.

CHAIR: And after he was told if he had a problem he
coul d appeal it.

MR. McCOOMB: Adjudicator Burke, | throat-cleared with
that to start, right?

CHAIR:  Okay.

MR. McCOOMB: |t happened not as a |live issue. But |
don't think it would be fair to say that he didn't have the
opportunity to speak to the issue. And as |'ve said before,

t hese decisions aren't static, right? And if there was a
mtigating circunstance that he could' ve raised in his response,
he had the ability to go and do that and for those things to be
consi dered afresh and changed. It's not inpossible for these
determ nations to be changed if new information gets before the
Listing Committee. 1In either direction, right? Up or down. And
so in |large neasure, |'m accepting the proposition that | think
you're putting to nme, which is this is a potential problem But

| think that it's one that under the procedural fairness of the
circunstances, it...

CHAI R Thank you.

MR. McCOOMVB: Ckay.

CHAIR:  Thank you, M. MCoonb.

MR. McCOOMB: Thank you.

CHAIR M. Pettypiece.

MR. PETTYPI ECE: Thank you.

Andr ew?

CHAIR: We're happy for you to nove up, because right

now | can't see your face.
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MR. PETTYPIECE: Sorry about it. If we |ower that, I
think we're okay. And then |I understand that he's got to make
reply subm ssions potentially after. So I'm happy for himto sit
there if the Panel is.

MR. McCOOVB: It's rare that |I'm bl ocki ng sonebody's
Vi ew.

MR. PETTYPI ECE: So thank you, Adjudicators. 1"l try
and keep ny subm ssions as brief as possible, that |1've tined
around 40 mnutes. So with questions, we m ght be butting up
agai nst the second break today.

SUBM SSI ONS BY MR. PETTYPI ECE:

MR. PETTYPIECE: And I'll start just with a road map.
| only intend to cover what is really a subset of the issues
addressed in our witten subm ssions on April 23rd and,
specifically, four topics.

The first topic is whether the Canada Malti ng
assessnment should result in a fresh consideration of the
Applicant's suitability under Exchange policies. W say it
shoul d, for reasons that are obvious having read our subm ssions.
The new evidence submtted by the CSE triggers the correspondi ng
el ement of general framework supporting setting aside the CSE
deci sion and considering the matter fresh. So that's issue one.

Issue two, if that's the approach this panel takes, we
submt why it would be appropriate in the circunmstances for this
tribunal to conduct that suitability assessnent rather than do
anything else, being remtting the matter back to the CSE for
determ nati on or doing nothing and just sinply setting the

deci sion aside. And ny subm ssions in that second issue wl
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really cover any eventuality that triggers Canada Ml ting,
whether it's a process issue that triggers a fresh assessnent or
the tendering of new evidence.

The third part of my submi ssions is really to get to
the meat of the suitability point, which is when conducting an
assessnent under Policy 2.18 of the CSE s policies, the Tribuna
should find that the evidence denonstrated the Applicant's
association with New World is unacceptable. And there again, we
are focusing on the post-decision conduct, the abusive and
harassi ng comments made towards the CSE and its personnel.

And then the fourth issue -- | guess it's tinme
permtting -- is to address the question of renedy if this Pane
decides to consider the matter de novo and makes a suitability
finding, answering the question what's next. And to a |large
extent, we addressed that in our witten subm ssions delivered a
week ago on May 12th. But I'Il highlight a few aspects of those
subm ssi ons.

So that's the plan for ne today. |[|'Ill just touch on
what | don't intend to cover in case the Panel has questions on
those issues, and | can just deal with themright up front. So
don't need intend to discuss the regulatory framework around
recogni zi ng exchanges or the suitability policies thensel ves.
The CSE reviewed that in detail as well, and its in our witten
subm ssi ons.

| don't intend to address the standard of review, the

fact that the Canada Malting framework applies in the

circunstances. | don't think there's any serious debate on that
question. | also don't intend to get into issues of due process
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and procedural fairness that have featured prom nently, | would

say, today so far

I think what we've done in our witten subm ssions is
to try and provide the panel a franmework and sone substance,
first explaining the requirenments in the recognition order and
t hen addi ng neat to that requirenment by expl ai ni ng what does
"opportunity to be heard" nmean in the circunmstances, what
deci si ons have been made, and what Reasons require in the
circunmstances. And then what we also do in our witten
subm ssions is try and situate those questions of procedura
fairness within the Canada Malting framework. We try and
explain, you know, how the Panel is to make that decision at the
Canada Malting step. But we don't go further, take it a step
further and provide our own position on how potential process or
fairness issues in this case trigger the Canada Malti ng
f ramewor k.

"Il just pause there and nmaybe first deal with the
Panel's question on the |level at which procedural fairness is
requi red under the recognition order. And for that, | would just
point to the CSE Listing Policy 1.5(2).

CHAIR: Sorry, can you repeat the nunber.

MR. PETTYPIECE: Sorry. 1.5(2).

CHAI R Thanks.

MR. PETTYPI ECE: It says:

"At the request of either the Appellant or Exchange
managenent, the matter may first be considered by the Listing
Committee for an advisory opinion. But the Listing Conmttee

shall not have the power to make a final determ nation of the
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matter. "
Now, | think this my be an open question as to whet her

t hat request was made in this case. But | think the point of
that provision is the Listing Conmmittee isn't making the fina
determ nation; the CSE board is nmaking the final determ nation.
And | think the substance of the requirement in the recognition
order is that before that final determ nation is made, there's an
opportunity to be heard, and there are Reasons provided. And I

t hink nost naturally that determ nation occurs at the final stage
before the board. There are potentially issues of efficiency,

expediency in providing a full hearing process at every stage.

N N RN N N N NNMNN P P P P P R PR
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You know, when you're dealing with an exchange that's making
i nportant decisions every day on a nunber of issues, the process
is really provided before the board, in our view.

| also wanted -- and | nentioned this at the outset of
the hearing -- to quickly address for one or two m nutes the
point M. Marks makes about the recognition order and the
approval of appeal procedures. The short answer is the
procedures thensel ves, the appeal procedures, which I have
identified at Tab 3B of the record of original proceedi ngs
attached to an April 11, 2025 order -- the short answer is the
procedures thenmselves are not rules that are required to be filed
with the OSC under the recognition order. And M. Marks fairly
points out -- he points to the Cbhoe exanple of appeal procedures
that are simlar in nature, having been approved by the OSC in
the past. And what | can note is the recognition order that
applied to the predecessor of the Cboe Exchange had an explicit

requi renent to approve those appeal procedures. That
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requirenment's no longer there in that order, and the requirenment
does not appear in the CSE recognition order.

So that sort of explains, you know, what m ght on its
face look like a discrepancy. But the viewis the procedures
aren't rules that are required to be filed or approved by the
OSC. I'mnot sure where the issue goes in any event, but | just
wanted to provide that clarification.

CHAIR: M. Pettypiece, before you go on with your
subm ssions, | just want to clarify one thing, that when the
Commi ssion's materials refer to and advocate for a hearing de
novo in this case, |'munderstanding that as code for a fresh
heari ng based upon adm ssion of the CNSX | evel s.

MR. PETTYPIECE: Yes. | don't know that it's code.

CHAIR  Well --

MR. PETTYPIECE: |It's a fresh consideration of his
suitability, in consideration of all the evidence that's before
t he Panel .

CHAIR: Right. But there could also be a hearing de
novo with this Panel reconsidering the issue, a fresh
consi deration of the issue based upon the evidence that was
before the panel, for exanple.

MR. PETTYPI ECE: The evidence before the CSE director's
panel ?

CHAI R Yes.

MR. PETTYPIECE: Yes. Yeah. So there are a number of
different roads that this Panel, the Tribunal, can go down to
consider this fresh. It could set aside part of the decision; it

coul d set aside the whol e deci sion. There's a |l ot of different
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pernmutations that -- we haven't addressed every single
pernutation in our witten subm ssions, nor do | intend to today.

But | think how you can interpret our subm ssions is
that if you admt the new evidence and you agree with our
position that the subsequent conduct of the Applicant is of an
overriding concern that needs to be addressed in the public
interest, you can set aside the entire CSE director's decision,
consider the matter fresh. And we, of course, only nake
subm ssions on that aspect of the evidence. That doesn't nean
this Panel can't al so address other aspects of the evidence that
was put before the CSE board with --

CHAIR: But we'd only get to that if we find that sone
el ement of Canada Malting warrants it, right?

MR. PETTYPI ECE: Absolutely. Yeah.

CHAIR: So, | nean, your subm ssions skirt over all of
the issues -- refer to potential problens, nuances that nay need
to be taken into account and naybe weren't inplicitly -- 1like,

| ' m paraphrasi ng, but you don't get into that in your
subm ssions. You just go right to let in the new evidence and
conduct a hearing de novo based on the new evi dence.

MR. PETTYPIECE: That's right. There's a |ot of ways
Canada Malting can be engaged. And in any of those different
circunst ances, whether you're engaging with the procedural
conplaints that M. Marks is making, whether you find issues with
t he Reasons thenselves, all the roads lead to the sane
destination, which is a fresh consideration of his suitability.
And, you know, we'll get into our subm ssion that if you're going

to conduct a fresh consideration of suitability, you should be
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consi dering the nost current information available to the Panel,
in accordance with the Exchange's gatekeeping obligations and the
regul atory franmework

So that's how we get there. W have one option that's
presented in our factum for crossing the Canada Malting
threshol d, which is you recogni ze this new and conpel ling
evi dence, and you get to a new hearing. There are different ways
to get to a new hearing; we acknow edge that. W're just not
provi di ng subm ssions on those other alternatives. W're
focusing on what we feel is the overriding concern in this case.

CHAIR: Okay. So in addition to the issues that you
say you want to address today, is the Conmm ssion prepared to
address the question of how this Panel, were it to reassess the
evi dence that was before the panel and apply its own suitability
or suitability decision, what standards, what shoul d be taken
into account, where we should go with that? You described it as
a nuanced process to consider overpronotion. But we don't have
any subm ssions fromthe Comm ssion on that.

MR. PETTYPI ECE: No, and we won't be nmaking subm ssions
on the pronotional side of this case. Qur focus is entirely on
t he subsequent conduct, which we, again, view as an overriding
concern. That's not to say that the Panel can't engage in that
anal ysis on a fresh consideration of the evidence. You have
subm ssions fromthe CSE. You have subm ssions from M. Marks.
You have sone authorities. You can engage in that. You just
won't have the Comm ssion's assistance in that endeavour.

So I'Il just provide, | guess, by way of overview --

and | think I've touched on sone of these thenes. But, really,
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my intention here today is to focus attention on what we view as
the core of the case. And we think the parties are, really,
fundanental |y at odds about what's at the heart of this

pr oceedi ng.

| take the Applicant's subm ssions as, really, an
opportunity to put Exchange processes on trial and have this
Tri bunal essentially vindicate his conduct by confirmng his view
surroundi ng the procedural unfairness that he allegedly suffered.
O course, that's, as we discussed, a route that this panel can
take. But what |I'mhearing fromhimis he views this unfairness,
t hese concerns that he has with process, as justification or
excuse for all of the conduct that foll owed.

And in a way, he's saying you don't need to, Tribunal,
focus on everything that happened afterwards. All you need to
| ook at is what unfairness | suffered before the CSE. And you
can end the analysis there. In our view, that's a fundanmentally
m sgui ded way of approaching this proceeding.

What's at issue is the Applicant's suitability. And,
plainly, his post-decision conduct is not justified, period.
There's nothing that justifies that conduct. However unfair any
process m ght have been, it doesn't justify or excuse the nature
and scope of the abusive and harassing comments that were
directed to the Exchange and its people. And nost inportantly,
the Applicant's conduct anopunts to i ndependent and sufficient
grounds under the applicable Exchange policies to find him
unsui t abl e.

And we really focus on two main reasons for why it

provi des sufficient grounds under Exchange policies. The first
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is that the conduct itself represented a direct attack on the
reputation of the Exchange, which very clearly engages a
reput ati onal conponent of Policy 2.18. So it both harns the
reputation of the Exchange, but in doing so, also underm nes
confidence in the markets.

The second main reason we want to focus on is what he
did was engage in a | engthy canpai gn of harassnent, intimdation,
and threats that were directed towards regul atory deci si on-makers
because he faced an unfavourabl e outconme before the CSE that he
viewed as unfair. W say this type of retaliatory conduct
i ndependently engages the public interest under Policy 2.18. It
denonstrates a disregard for regulatory authority, and in a way
t hat i ndependently underm nes regul atory process and confi dence
in the capital markets. And what follows fromthat position is
that all owi ng individuals who engage in this type of
obj ecti onabl e behavi our towards regul atory deci sion-mkers to
continue to occupy positions of control and influence in public
i ssuers, in our view, sends a deeply concerning nessage about
what standards of conduct are appropriate for regul ators,
deci si on-makers, and in Canada's capital markets generally. So
that, in our view, is the fundanental focus of this case. And
that's why we are singularly focused on that issue. W see an

overriding public interest concern with this conduct.

So I'Il transition just to briefly touch on the first
of the four issues that | present at the beginning, which is how
Canada Malting is engaged. |[|'Il be extrenely brief because |

think I'"'mreally overlapping with the subm ssions | nmade on the

8th of why the new evidence should go in. And that's sinply
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because the new evidence presented by the CSE neets the new and
conpel ling standard. It neets that standard for the adm ssion of
t he new evidence, and it neets the sanme standard under Canada

Mal ting. Elaborating on that in a little bit.

Exchange policies in the public interest require a
reassessment of suitability where new material information comes
to light. W' ve been tal king about the evergreen nature of the
suitability assessnment. The Court has made findings in response
to escal ating m sconduct towards the Exchange and its peopl e.

And in our view, the CSE is really forced to grapple with that
finding. It has to determ ne what it means to have a public
court decision saying soneone has irreparably harmed the
Exchange, and what that nmeans under an Exchange policy that
requi res consideration of reputational harm So in our view, it
woul d be artificial to ignore the present state of affairs and
the record of M. Marks' conduct to date.

And, you know, the final issue being the Exchange wants
this finally resolved as well. And this sort of dovetails into
my next subm ssion, but to sort of ignore that issue and proceed
on the original issues before the CSE directors focusing on
pronotional activity likely would result in a repetition of this
whol e process. But I'll get to that in ny second subm ssion,
which is, you know, why it's this tribunal that should perform
t he assessnent, a fresh consideration of suitability, rather than
remtting the matter back to the CSE or not doing anything.

So we've sort of covered this in response to your
guestions, but however Canada Malting is engaged, if it's

engaged, the Tribunal has a choice. |t can either determne to
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set aside the decision and take no further steps -- or an aspect
of the decision. It can set aside the decision and remt the

matter back to the CSE for redeterm nation. And the third option
is it can set it aside and conduct its own fresh assessnent or de
novo assessnment of that issue or the entire suitability
assessnent.

So there's three options. On Wednesday, | heard the
Panel ask the Applicant, well, what's his plan. You know, if
he's right about these procedural concerns and we want to set
asi de the decision, what's next? What are we supposed to do?
VWhat | took fromthat discussion was, you know, M. Marks is
| ooking to return to the status quo before he was found to be
unsui tabl e but do so w thout considering any of his new conduct.
So | think what that really amunts to is the first option, set
asi de the decision and do nothing. 1It's to make, you know,
findings that support M. Marks' coments about procedural
unfai rness, set the decision aside, and then take no further
steps. So | think that we're really engaged with this option
here.

There are sone |ikely and perhaps necessary
consequences that would flow from a do-not hing approach. The
first is that the CSE is |likely obligated under its recognition
framework to conduct its own assessnent imediately, and that if
this Tribunal's not going to engage with the new evidence and al
hi s conduct and the decision of the Superior Court, the Exchange
is going to be essentially conpelled to conduct that assessnent
itself and reach a new decision. |If it does reach a new

deci sion, we've heard M. Marks: He doesn't agree that that's an

(416) 413-7755 Veritext Lega Solutions
veritext.ca 2020 - 77 King St W Toronto, ON, Canada




© 00 N oo o A~ w N P

N NN NN NN NN R PR R R R B R R R
® N o 00 M W N RFP O © 0 N o o N~ W N R O

MAY 19, 2026 CAPITAL MARKETS TRIBUNAL

OSCv.
CNSX MARKETSINC

appropriate basis to find himunsuitable. He's explained all of
these statenents | made, they were just a reaction to the

unfairness | suffered. You know, they should be | ooked at in

t hat cont ext.

So if that's the CSE s subsequent decision, | think we
can expect another application back to this tribunal considering

t he sanme conduct, and we'll be here in a few nonths or a year

argui ng about the sanme record and the sanme conduct,

know, in the OSC s view, doesn't support the overarchi ng goal of
conducting just, expeditious, and cost-effective hearings. The

parties will be put to significant expense to run through an

entirely new hearing process covering all the sane

that's currently before this tribunal today and ultimtely just
prolong a final determ nation of this matter. So that's our view
on the appropriate -- you know, if there is to be a de novo
assessnent, or if there's -- | should back up -- if Canada
Malting is engaged in some way, we think the appropriate way of
dealing with that is a fresh consideration by this tribunal. And

you have all the evidence, and you have all the subm ssions

before you to conduct that assessnent today.
Subj ect to any questions fromthe panel,
to |l think what's really the neat of ny subm ssion,

focusing on Policy 2.18 and why we say the Tri bunal

M. Marks as unsuitable under that policy if it conducts a de

novo assessnment. So |I'll just start by saying and,

repeating something | said earlier, which is our focus is purely
on Policy 2.18 because we view his nore recent conduct as

overriding in public inportance. And because our focus is on

66

whi ch, you

mat eri al

"1l nove on
which is
shoul d find

| guess,
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t hat conduct, 2.18 is the only policy that's engaged by that
conduct. It's the policy that focuses on the reputation and
public interest.

| want to reiterate too with respect to Policy 2.18, it
doesn't require a finding of regulatory m sconduct. It doesn't
require a breach of securities laws. What it does require is
conduct that gives rise to investor protection concerns, conduct
that could bring the Exchange into disrepute, or conduct that's
ot herwi se contrary to the public interest. Just summari zi ng
2.18.

To get to your point about standard, | think, you know,
you' ve asked the Applicant that question, certainly, how he
interprets suitability and, you know, what's the standard. What
standard are we applying? And as | nentioned, | can at | east
speak to the reputati onal conponent and the public interest
argunment that we're nmaking. And what we would say is that in
this context, the standard you' re applying is |ooking whether
conduct negatively inpacts, harnms, or underm nes the Exchange's
reputation or confidence in the capital markets. That's what we
say the standard is: negative inpact,
harm or underm ning of those el enents.

We cite some cases in our factumin support of this
view. | think we acknow edge that there's no decision directly
on point of what it nmeans to bring an exchange into disrepute,
but it's obviously an inplication on the exchange's reputation.
And we focus on sonme cases that tal k about what it neans to bring
capital markets into disrepute nore generally. And those tend to

focus on underm ning confidence in the capital nmarkets.
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So that's what we say is the standard in this case.
That's not to say that different elenments of the public interest
may not be engaged in other instances where Policy 2.18's
applied, but that's just how we read it in this context. And
before | aunching into, you know, the conduct specifically, | just
want to take a step back and explain a little bit about why
fundanmentally it's inportant to consider issues of reputation and
public interest when you' re assessing suitability. Like, where's
t he connection between those concepts, and why are we focused on
t hose when | ooking at suitability.

And | think I'lIl start with what's probably an obvi ous
statenment, but confidence in the market and regulatory authority
is foundational in securities regulation. Fostering confidence
in the capital markets is a core purpose of the Securities Act,
section 1.1. The BCSC in the Nichols case, which we cite in our
factum has gone so far as to say the very existence of an
exchange depends on public confidence. That's at paragraph 47 of
t hat case.

And focusing in on reputation, confidence obviously
relies on trust and the integrity, professionalism and good
faith not only of the regulators, but in other institutions
operating and overseeing market prices. W submt that a | oss of
trust can have a detrinmental effect on the exchange itself, but
al so on capital markets nore broadly. It could inpact a w de
spectrum of market participants, the issuers, investors, anyone
i nvol ved in the exchange.

And | want to take a nmonent to focus on these

positions, the ones that require suitability determ nations, so
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persons who hold these governance and | eadership roles in public
conpani es or exert influence over those that do occupy positions
of hei ghtened expectation and responsibility. The Applicant
seenms to agree with this submssion. | noted in his May 12th
written subm ssions that he accepted that individuals
participating in the capital markets should be held to high
standards of integrity, professionalism and conduct.

This, in our view, is the basis for requiring
suitability determ nations and Personal |nformation Forns when
you have the rel ated persons under Exchange policies. These are
positions that have public-facing roles. They interact directly
with regulators. They interact directly with investors. And
they thensel ves are subject to a suite of securities |law
requi renents.

There's duties on directors and officers. There's
di sclosure requirenments. You're in a special relationship if
you're his insider. So there's tipping and trading requirenments.
I n essence, these are people who occupy a special category of
mar ket participants, carry different obligations, and who have
the ability to set and affect standards and norns across the
market. And it's for this reason the Exchange exercises its
gat ekeeping function to assess their suitability.

So with that sort of, you know, background, | suppose,
on the policy and why it's inportant, I'Il switch to focusing in
on those two aspects of our suitability subm ssions, the first
being the fact that the conduct is a direct attack on reputation,
and that's part of the assessnent in Policy 2.18. And the second

is the retaliatory aspect of the conduct. |It's a response to
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unfavour abl e regul atory outcones and an attack on deci sion-mkers
that's i ndependently contrary to the public interest.

So starting with the first, getting to reputationa

inpact. |1'mnot going to repeat the statenments that are in the
record fromM. Marks. | frankly think it's kind of enbarrassing
to repeat them | think M. Lockhart's done a great job of

canvassi ng sonme of the nore egregious statements |ast day.

What |1'll say is that | think it's difficult to imgine
a more clear case of conduct that negatively inpacts the
reputati on of an exchange where conduct is arguably directed at
harm ng the reputati on of an exchange. You have M. Marks
calling the Exchange a scam on many occasions, a Third-World
shi thol e exchange, the worst failing stock exchange on the
pl anet, corrupt, brazenly fraudulent. | see himsmling to al
these statenents. He's heard themall before. The conduct was
severe enough to warrant an interiminjunction for defanmation,
which is an extrenely high standard. To find that, the Court has
to find that the words are clearly defamatory and inpossible to
justify, such that the case at trial is close to iron-clad.

Now, Adjudi cator Waechter asked nme, | think on May 8t h,
you know, what are we to make of the Court's engagenment with this
matter. And | would still say the Court's making a decision
under a different framework. |Its findings are obviously not
bi nding on this tribunal, whichever way they go. But they are
persuasive in that they're considering the inpact of the exact
sane statenents on the reputation of the Exchange. And | think
for that reason, they warrant careful consideration by this

panel .
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And | think this Panel will have to grapple with the
fact that the Court has made a finding on an extrenely high
standard. We're not advocating for that high of a standard to
make a finding under Policy 2.1. Certainly not. W' re talking
purely about conduct that underm nes or harms the reputation of
an exchange, not clearly defamatory, inpossible to justify
conduct. | think that's a much hi gher standard.

I want to make a few subm ssions on M. Mrks' coments
about the lack of evidence in this case, and specifically
evi dence of harmto the reputation of the Exchange and evi dence
that the capital markets have sonehow been harnmed by what he's
done. The reality is these are not the types of harmthat |end
t hensel ves to quantification. This is something courts in
def amati on cases have | ong acknowl edged. And |I'm going to give
you a citation froman Ontario Court of Appeal case that digs
into this issue a little bit further.

It's called Rutman v. Rabinowitz. The cite is 2018
ONCA 80. W thout delving into the neat of that case, what you
essentially have is an appell ant defendant saying trial judge
made an error because the plaintiff acknow edged during the trial
that he didn't suffer any pecuniary |loss, and he didn't suffer
any reputational harmas a result of what they described as an
I nternet defamation canpaign. The Court of Appeal responded
saying this is problematic for several reasons.

And I'"mgoing to read a few parts from paragraphs 62
and 65 of that decision, just so you have the references. First,
the Court of Appeal said:

"...it is trite law that general damages and |i be
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cases are presuned fromthe very publication of the false
statenent. The injured plaintiff bears no obligation to prove
actual loss or injury. The appellants' focus on the alleged |ack
of pecuniary or reputational damage to Rutman di scounts this
foundati onal principle.™

And paragraph 65, they say:

"The inability to point to specific reputational harm
is not an adm ssion that such harmdid not occur. To the
contrary, the courts have accepted that, 'the consequences which
flow fromthe publication of an injurious false statenent are
i nvidious.""

And they get even nore colourful than that. They go on
to say:

"A defamatory statenent can seep into the crevasses of
t he subconscious and lurk there, ever ready to spring forth and
spread its cancerous evil. The unfortunate inpression |left by a
libel may last a lifetine."

So there, the Court of Appeal's quoting froma Suprene
Court of Canada decision on defamation. | don't go through that
to say the | aw of defamation applies 1:1 with what you're hearing
today. But the Court has grappled with this issue of how does
one prove loss to reputation. And the sinple point is the
absence of specific evidence of reputational harmis not an
obstacle to making a finding.

CHAIR: M. Pettypiece, have you shared that case with
M. Marks and also M. MCoonb?

MR. PETTYPIECE: | have not. But | can send themthe

cite.
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CHAIR: | think just because M. MCoonb is
self-represented, it mght easier to just actually send himthe
case.

MR. PETTYPI ECE: Yeah, absolutely.

CHAIR:  And |I'm hopi ng that he woul d have that before
he has to nmke any reply.

MR. PETTYPI ECE: Yeah. WII do.

One other point | would add is you're not just focused
on past tinme. This isn't a civil case where you' re focused on
damages for past actions. You're focused on future conduct.
You're focused on setting a standard and the question of, really,
what standards and norms will be set by either condoning or
condemi ng M. Marks' conduct and how this tribunal's decision
will reflect on our exchanges and our markets nore broadly. So
it's not just a question of past action that can be proven; it's
a question of preventing future harm and setting standards.

So that's the first part of ny subm ssion focusing on
reputation. The second aspect was the retaliatory aspect. And
"1l get to that very quickly. W say retaliating against an
adverse regul atory outcone by personally attacking and
t hreateni ng regul atory deci sion-nmakers is independently contrary
to the public interest under Policy 2.18, shows a |l ack of respect
for the process and authority of the Exchange, and it
i ndependently underm nes the integrity of the regul atory process
and confidence in the markets. W say that all owi ng such conduct
to persist wthout consequence risks normalizing intimdation as
a response to these unwanted regul atory outcones.

And | want to turn for a second to the Applicant's
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subm ssions. First of all, he admts or he doesn't dispute
maki ng any of these statenments. That's not an issue. And he
even goes so far as to admt that his comments were -- and these
are based on nmy notes of his subm ssions, but they were extrene,
t hey were unquestionably aggressive, very inflammtory, and
they're juvenile. | would agree with all of those.

What he does go further to do, though, is he attenpts
to justify his statenments. In his witten subm ssions from
May 12th, he characterizes themas criticismin response to the
CSE's conduct. So if I'munderstanding himcorrectly, he's
saying if not for not those wongs that | faced before the
Listing Commttee, before the CSE directors, he would not have
| aunched hi s abusive canpaign at the CSE and as a result, this
Tri bunal shouldn't be focused on that conduct. You should be
focused on all these procedural issues that he raised.

At one point in his subm ssions, he likened this case
to being pulled over for speeding without a posted speed linmt.
The point being, |I think, is to highlight the unfairness.
There's no standard by which he's being neasured. And he's
saying, you know, it's |like being pulled over w thout there being
a speed limt.

| think it mght be hel pful to carry that anal ogy
forward and, you know, consider after being stopped by a police
of ficer for speeding, you m ght have any nunmber of fairness
conplaints. You mght say | didn't see the road signs; there
were a nunber of other speeders; this person was going faster
than me. You m ght be treated poorly by the officer. You nm ght

have certain fairness -- or issues with how you're dealt wth.
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There are obviously appropriate and | awful ways to deal
with concerns about fairness. | think my friends fromthe CSE
hi ghlighted that. M. Marks' counsel was taking those steps.

But M. Marks took a different approach in parallel. And in the
sane way at a roadside stop there are unlawful and fundanmentally
unwi se ways of dealing with unfairness at a roadsi de stop, by
responding with threats, intimdation, aggression, you can
essentially engage an independently actual wong which very

qui ckly beconmes the focus of the interaction and any consequences
that flow fromthat.

Com ng back to the facts of this case, you know, even
if the Applicant has a genuine belief that he was treated
unfairly and even if this Tribunal nmakes findings in support of
that belief, holding that belief or those findings can't justify
the nature of the conduct that he engaged in. And what | think
i's worse about the conduct, which distinguishes it from you
know, a heat-of-the-nmonent reaction at a roadside stop, is he
knows its wong. He's admtted as nuch. And yet he engaged in a
pr ol onged canpai gn agai nst these peopl e spanni ng nont hs, hundreds
of messages. And it took a court-ordered injunction to get him
to stop.

And it's no answer to point to the unfairness in terns
-- I've made this point, but he's characterized it as speech that
just criticizes regulators. He's sort of trying to describe it
as sonme sort of legitimate or intelligent critique of the
Exchange's process. | think that just a cursory review of his
comments, you know, would dispel any notion that what he's doing

is some formof intelligent criticismor critique. You know,
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maki ng public assertions calling CSE personnel rapists,
pedophil es, pig fuckers. You know, not to nention | think -- and
nost inportantly, threatening that CSE deci sion-nmakers are goi ng
to be hanging froma rope. And he repeatedly suggests, in those
words and ot her words, that they should commit suicide. There's
no rationale or justifiable |ink between comments |ike that and
havi ng concerns about process. There's just no connection there.
And it was no wonder the Superior Court was conpelled to find

t hese statenents inpossible to justify.

So | have one final coment on these subm ssions on the
merits, and that's to deal with a theme of the Applicant's
subm ssi ons where he suggested essentially what the Tribunal is
doing is engaging in some sort of balancing exercise. You're
| ooking at, on one end, the public interest harm caused by his
comment ary towards the Exchange. But on the other end, you
shoul d be considering, well, what's the harmto the New Worl d
sharehol ders. He's nmade repeated references to mllions of
dollars worth of |loss and harmto the shareholders. So he's
sayi ng you've got to bal ance these two things, saying on one
hand, you have got no evidence of harmto the Exchange; on the
ot her hand, you've got real harmto sharehol ders.

So | just want to nmeke this crystal clear. | think
this is fundanentally m sunderstanding the nature of this
proceeding. The CSE s decision to suspend trading is a decision
under a separate policy. It's Policy 2.10.

That's a separate decision fromthe suitability
decision. It involves a separate public interest assessnment. No

application was brought by the issuer or anyone else to challenge
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t he suspension decision. It was not made part of the appea
before the CSE directors. [It's not part of this application for

review. So the question of what harm if any harm resulted from
t he suspension is not part of the assessnment of suitability.

That assessnent's focused solely on M. Marks' conduct and
doesn't account for some weighting of other potential

consequences that mght flow fromthat.

So just a final word on procedural fairness because
it's featured so nmuch in the discussion today. | want to make it
clear that our |ack of focus on procedural fairness isn't an
intention to downplay the inportance those issues. Certainly,
processes of fairness before the Exchange are critically
inportant. They are enshrined in the recognition order.

We discuss at length in our subm ssions the standards
that apply. And the Tribunal can nmake the determnation it finds
necessary. But, again, findings by this tribunal that there was
an i nadequate process don't inmunize or excuse the Applicant's
subsequent abusi ve conduct towards the Exchange and ot hers,
whi ch, again, we say independently and squarely engages
Policy 2.18. So those are ny subm ssions on the third bucket,
the third topic, which is why the Applicant should be found
unsui tabl e under Policy 2.18.

| have a couple points to nake on renmedy, but 1'1]
pause to see if the Panel has questions.

CHAIR: So | have a question, a clarification, just
goi ng to paragraph 87 of the Conmmission's witten subm ssions.

MR. PETTYPIECE: Sorry, you said 877

CHAIR. 87, yeah.
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MR. PETTYPI ECE: Yes.

CHAIR: So the Comm ssion tal ks here about let's cal
it the "new evidence" as eclipsing all of the other issues in
terns of the probity of the evidence.

MR. PETTYPI ECE: Yeabh.

CHAIR: |'m sunmarizing, again. |t obviously speaks
for itself.

MR. PETTYPI ECE: NMm hnmm

CHAIR: It also refers to a nore nuanced anal ysi s of
how t he Applicant's pronotional indications intersected with
suitability requirenments having to be done in the event that

we're not |ooking at the evidence but supposedly eclipses that.

So there's an acknow edgenent there at |east, | think, by the
Comm ssion that the overpronotion piece of an unsuitability -- or
suitability characterization, | should say, is nore conplex or

nuanced. Do you have anything to say to that, other than to
acknowl edge that there -- | nean, is it an acknow edgnent t hat
t he necessary nuance wasn't present in the May 2025 decision, for
exanple? O are you not going that far?

MR. PETTYPI ECE: No, definitely not going that far. |
t hi nk maybe "nuance" isn't the best word to use in that context.
| think we're not saying this is a weaker, you know, reason to
find himunsuitable. W're not making a coment about the
strength of that, nor are we making a comment about how the board
dealt with that issue.

I think the Comm ssion just sees the subsequent
canpai gn of abuse and harassnent as a bl ack-and-white issue,

couldn't be nore clear under the CSE policy. Easy to find your
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way to a decision of unsuitability. The assessnent of
pronotional activity or overpronotional activity involves a
little bit nore engagenent with the | aw and policy around

pronotional activity, which you' ve heard fromny friends, and

you've heard from M. Marks. That's all it's intended to say.
And |'m sorry, but | can't provide anything nore than that.
Unl ess there's any questions, | can just touch on

remedy very briefly. So as | nentioned, |ast Tuesday we
delivered supplenental witten subm ssions on the issue of renedy
if the Tribunal decided to conduct a de novo assessnment. And
this is, really, in response to subm ssions delivered by the
ot her parties on May 6th. | won't repeat those, but | just want
to highlight one point, which is that, you know, our position is
that all that's ultimately required if you choose to engage in a
de novo assessnent of suitability is a finding under the policy.
There's no further order or direction that needs to be nmade
beyond maki ng a finding under the policy.

It may have been lost a little bit in my subm ssions in
a footnote, but | referenced a decision of
Chi ef Adjudi cator Modseley in Ziaian, Z-i-a-i-a-n, a 2021 decision
which | think you know, although in a very different context,
provides a simlar roadmap for comng to a finding. That was a
review of an II ROC decision. The I1ROC Panel in the context, |
bel i eve, of an enforcenent proceeding, overruled a respondent's
obj ection to hold a virtual hearing. And the respondent sought a
review of that response to his objection.

And the Tribunal conducted a Canada Malting assessnent,

and it found it was appropriate to engage its original
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jurisdiction and engage in a fresh assessnent of that ruling,
whet her it was appropriate to overrule an objection to hold an

i n-person hearing. And what ultimtely happened is the Tribuna
arrived at the exact same result as the I1ROC panel. It found it
was entirely appropriate to hold a virtual hearing, but for
different reasons. And so the panel was not in a position to
dism ss the application. It made a finding; so it couldn't

dism ss the application. But instead, what it did was it sinply
concl uded the hearing on the nerits of the allegations against
M. Ziaian may proceed as the Hearing Panel directs, including by
vi deoconference if that's its choice.

So it made the finding. It said over to you, |l ROC,
it's in your court now. No order, no further direction. And in
our view, the sanme process should be followed in this case. The
CSE has tools to deal with any findings this Tribunal nmakes.

And, of course, that's the situation we're in right now. They
have nmade that finding, and it would just be returned to that
sanme situation.

So subject to any further questions fromthe Panel,
those are the OSC s subm ssi ons.

CHAIR:  Thank you, M. Pettypiece.

M. M Coonb.
REPLY SUBM SSI ONS BY MR. McCOOVB:
MR. McCOOVB: Very briefly. 1 just have a couple of

observations, and they aren't so nuch in the formof reply.
M. Lockhart and |I have confirmed that the information contained
in Tab 4 of that original record of proceeding that we delivered

was shared with the panel of the CSE board -- which is to say, to
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put a finer point on it, in the 394-page PDF, just going fromthe
Tabl e of Contents in that docunent, everything from page 10 to
page 383, in essence, was before the board.

CHAIR: And then the remainder, is the remainder just
t he deci sion fornf

MR. McCOOMB: The renminder is the decision and the
preanbl e nmaterials before Tab 10 -- or right before page 10.

It's just the decision that's left at page 384. Piece nunber
one.

Nunmber two, and it's the only coment | have, really,
in reply, other than to say that nonments after M. Pettypiece
referred to it, M. Lockhart sent a copy of that defamation
damages decision to M. Marks. So he has reference to it, though
"Il just represent that, as you can inmagine, many of the simlar
concepts to what M. Pettypiece raised in his quite el oquent
comments on defamation have been canvassed with M. Marks in the
ongoi ng civil defamati on proceedi ng.

But the only comment | have in reply to what
M. Pettypiece has said, by and | arge, the substance of
everything that he's said, we would agree with, other than what I
told you in preanble to what he was going to say, which is that
we don't think that there's a Canada Malting basis to interfere
with any of the decision below. And so you don't have to adopt
hi s approach. But of course if you do, his conclusion is right.

The only thing 1'll say about the specifics of what he
said about M. Marks' online content, he used the
word "retaliation". And he used it quite a fewtinmes. And |

agree there's a retaliatory character to what M. Mrks has done
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online in response to the October 3rd decision being comunicated
to him but | would put it a slightly different way instead of
retaliation. Because in ny subm ssion, what M. Marks has done
has been extraordinarily tactical. And M. Pettypiece also used
the word "juvenile". Retaliation can come with a connotation of
an enotional, reactionary response, doing sonmething tit for tat.
And in nmy subm ssion, that's not at all what M. Mrks has been
doi ng.

M. Marks' canpaign of defamati on has been a cal cul at ed
attack with a view to causing the CSE to reverse its policy
decision, to reverse its determ nation that he's unsuitable to
trade, because being excluded froman entrepreneurial stock
exchange is a problemfor a stock pronoter who owns the handl e
"Penny Stock Billionaire Gang". His entire approach -- and you
see this in the new evidence that we filed, specifically, for
exampl e, conmuni cations with our firmfrom M. Marks on the Peter
Nygard question. He is specifically threatening disclosure of
these materials with a view to getting a result, to forcing the
CSE to capitulate. And so | think that just is a slightly spin
fromthe notion of retaliation, a slightly different
characterization. O herw se, | have no notes on what
M. Pettypi ece shared.

CHAIR:  Thank you.

So we're at about 3:12 right now, M. Marks. W can go
right into your reply. But I'd also, if you need sonme tine to
col |l ect your thoughts or review that additional case that you
were just sent, be content to take the 15-m nute break now if

t hat woul d be of assi stance.
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MR. MARKS: How much time will | have to reply?
CHAIR: So we have until the end of the day today,
4: 30.
MR. MARKS: Ckay.
CHAIR: That doesn't nmean you need to take it all.
mean, reply should be, as |I've said, focused on what you' ve heard
fromthe other side, as opposed to rearguing points that we've
al ready heard you argue.
MR. MARKS: Right.
CHAIR: So if | do hear you going -- you know, it's ny

job to control the process and nake sure that we're efficient.

MR. MARKS: | appreciate it.
CHAIR: If | see that you're treading over famliar
territory, I wll caution you. That being said, if you have

appropriate reply, we can go right to 4:30. So it's really a
matter of do we take a break now, or do you want start now and
take a break in 15 m nutes or so.

MR. MARKS: Let's take a break now. But | just want to
be clear. So ny reply is not going to retread over, you know,
the original -- you know, you don't want nme to retread what |
di scussed in the original presentation, i.e., if the docunent
backed it, you know, all that stuff. That's not going to be
di scussed.

CHAI R No. No.

MR. MARKS: We're only tal king about --

CHAIR: It's not a chance -- and saying sonmething tw ce
doesn't make it anynore powerful. So we've noted your

subm ssions. W have your written subm ssions.
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MR. MARKS: Yes.

CHAIR:  We have your oral subm ssions.

MR. MARKS: Okay.

CHAIR It's really --

MR. MARKS: | brought fresh material.

CHAIR: -- to answer to certain things that you think

gives it a different perspective. Right?

MR. MARKS: | do. Yeah, | have a response. It's al
fresh material, | think. You' re not going to be bored.
CHAIR: Ckay. [I'Il take that as a prom se.

MR. MARKS: Thank you.

CHAIR:  And obviously we're both smling right now |
don't want it to sound like |I'"mnot being fair to you, M. Marks.
We're both smling.

So do you want to take a break, then, until 3:307?

MR. MARKS: Yeah.

CHAIR: And we'll cone back at 3:307?

MR. MARKS: Yeah. That's fine.

CHAIR. And we can go up until 4:30, but you don't need
to. And certainly if you don't need to take the full hour,
everybody's happy to finish earlier. So...

MR. MARKS: Ckay. I1'Il try to a be as brief as
possi bl e. Thank you.

CHAIR: COkay. Geat. So we'll take a recess now until
3: 30.
--- Recess taken at 3:16 p. m
--- On resuming at 3:30 p. m
CHAI R Thank you, everyone. Please be seated.
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Ontario Court of Appeal decision e-mailed to the registrar so the

Panel has it.
MR. PETTYPI ECE: Yes.
CHAI R  Thank you.
M. Marks, over to you.
SUBM SSI ONS BY MR, MARKS:
MR. MARKS: Okay. | have sone prepared remarks. |

just want to address a couple things. | raised sonme objections

that cane up earlier with ny |learned friend' s presentation.
Again, it included a |ot of new -- you know, there's

been a consistent theme, which is constantly introducing new

theories. You know, again, it's the Stalinist approach. The CSE

has decided -- they made a decision. They're going to ban ne

fromthe Exchange for whatever reason, and they're going to use

what ever feeling, whatever rationale to do so. And | think the

OSC, for whatever reason, is going along with it, which I find
very interesting because, again, it totally contradicts the

public interest, and damage is costly to address.

So, again, the CSE statenent didn't go into, you know,

show me the man; 1'll show you the crinme. You know, | had a

bunch of notes about a | ot of the contradictions that canme up,

whi ch, again, everything that ny coll eague at the CSE said really

contradicts totally everything that Mark Faul kner said in his
af fidavit and, of course, exam nation. There's a |ot of new

t heori es.
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But before | get to nmy prepared remarks, | just want to

address one last thing, which is M. Pettypiece fromthe OSC, |
t hi nk he used a netaphor. | talk about the roadside stop.

t hi nk he was tal king about the roadside stop. And, now, so what
| said in my remarks | ast week was that essentially the rules
about overpromotion is kind of like it's a road with no speed
limts, and you' re pulled over.

Now, | think what M. Pettypiece fromthe OSC was
saying is that |I'm speeding on this road. There's no speed
l[imts. | get pulled over, and then | start arguing with the
officer, and that is wong. That's kind of where he left off.

Real | y, what happens, it's not only pulled over for

speeding on a road with no limts. |It's that there is no ticket.

N DN D D D DD DM DN P P P PP
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| didn't get a ticket. Instead, | was executed, okay?

And that's exactly what happened here. The OSC deened
me to be unsuitable, allegedly, essentially banned nme fromthe
Exchange with no evidence, no nothing, after | got involved with
a public conpany weeks and weeks later. Again, |'mnot going to
relitigate everything we discussed. So let's say -- I'mgoing to
nmove on to ny prepared remarks, which directly address everything
t oday.

Menmbers of the panel, at the end of the day, this case
should rise or fall based on the original January determ nation
and the CSE hearing panel decision that followed. That is the
decision the Tribunal is being asked to exam ne, not shifting
t heori es devel oped later; not involving rational es, again, which
we' ve heard today; not distractions, you know, about the abstract

ever green gat ekeeping patterns. There's been a |ot of
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di stractions. | think, you know, nmy |learned friend at the CSE
he's tried every distraction except pointing and saying, Oh, |ook
there's a puppy. OCkay? | nean, every time a distraction.

The essential question is sinple: Ws the original
decision fair, evidence-based? Was it evidence-based? W have
not seen any evi dence about overpronotion, any examn nation or
anal ysis of overpronotion. | think they tried to do -- today, |
think M. MCoonb tried, but it quite didn't work.

Wthin proportion. Okay, within proportion. |'m not
awar e of anybody who has nade all egedly overpronotional
statenments that was summarily executed. |'m not aware of anybody
summarily executed for meking allegedly overpronotional
statenents, okay?

We have people on the CSE board of directors who have
been fined mlIlions of dollars for ripping off their own
investors in a nutual fund. |'mtalking about the Cal dwel l
famly. Okay? So they're major shareholders of the CSE, already
have been fined over $2 mllion. That's not a small fine. By
the OSC. By, you know, Charles Pettypiece's boss.

If it was the CSE was consistent with procedural
fairness -- | respectfully submt the evidence showed that it was
not. There was no evidence. There was no warning, no notice, no
opportunity to respond. No contenporaneous evi dence established
so-cal l ed overpronotional activity. Nothing. And there was no
expert anal ysis.

And nost inportantly, there was zero investor harm
caused by ny conduct, zero. And despite the severity of

effectively banning sonebody from participation in the capital
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mar kets, the CSE inposed one of the harshest sanctions imaginable
for conduct that historically would ve at nost resulted in

noti ce, guidance, or other regulatory engagenent, not a
career-ending unsuitability finding, which also -- beyond my own
i ssues, this directly affected 4,000 sharehol ders of New World
Solutions and $5 mllion in |l ost investor savings as a direct
result of the CSE s actions.

And | nmeant to also add to -- M. Pettypiece brought up
the OSC. |'mactually shocked the OSC has made al nbst no nention
of the investor harm caused by the CSE' s actions. Because
apparently they don't care. It has not cone up.

| think he's tried to do say that the reason the stock
was halted was sonething else. No, the stock was halted because
the CSE wanted ne to step down. And then after | stepped down,
then they said if | remained a sharehol der, then the stock woul d
remain halted. OCkay? So and they want to unw nd the
transaction, which would nake the stock go to zero.

So, again, the nental gymastics is world-cl ass,

A ynpi c-1evel contortionist, which we had [ ast Friday's evidence
heari ng, when he canme up with all sorts of very creative reasons
why the CSE should not have to show us this alleged evidence, the
e-mail, you know, the Listing Commttee. Apparently the Listing
Comm ttee made this decision to do that sort of by e-mil

That's what they said, according to M. Faulkner. | asked for
this evidence, and, you know, M. Pettypiece cane up with a very
prudent reason why we should not -- this should not be made
public, these e-mails. | don't know what they're trying to hide.

But anyway, what nmakes this even nore troubling is the
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CSE hearing panel that conpounded those failures by uphol ding the
deci sion based on a rule that did not even exist. Again, so you
have mmj or problems. But, again, the CSE s panel which was
chaired by a |l awer by appointing Mchael Bluestein. He's the
director. He upheld the decision with a non-existent rule
claimng that | did not identify nyself as a control person when
maki ng pronotional statenents.

Agai n, we've shown this before: There is no such rule.
I n other words, the decision was ultinmately upheld through a
retroactive rule creation. That is not due process. That is not
regul atory certainty. And that is not what the public interest
demands.

Most inportantly, the consequences extended far beyond
the personal. The CSE s actions effectively destroyed New Worl d
Sol utions, disrupted the market, caused substantial investor
harm affected thousands of investors. Approximately $5 mllion
i n sharehol der val ue was w ped out not because of fraud, theft,
operati onal coll apse, business problens. No, it was because of a
procedurally unfair, fundanmentally ineffective regulatory
process.

And that's why this case matters. And respectfully,
this is why this tribunal should not nerely overturn the
deci sion, but seriously consider whether stronger renedies are
required to protect confidence in the integrity of Canadi an
capital markets. Because when a recogni zed Exchange can secretly
i npose career-endi ng sanctions w thout notice and rely on
shifting explanations and ultimtely uphold those sanctions

t hrough non-existent rules and have thousands of investors suffer
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mllions of dollars in danmages, the issue ceases to be an
isolated error -- or | think as ny |earned colleagues called it,
bi zarre circunstances and extraordi nary circunstances. It

beconmes a serious public interest concern requiring neaningful
intervention by the tribunal.

So the CSE asks this Tribunal to accept an
extraordinary proposition, that because it perforns a gatekeeping
role, it possesses effectively evergreen and near unlimted
di scretion to deem soneone unsuitable at any tinme w thout proper
notice, without tinely disclosure, w thout approved procedures,
wi t hout proportionality, and w thout neaningful scrutiny. And
for sure, they don't want any scrutiny. They don't want any
criticism And | think the OSC has been very clear they do not
like criticism

And even though an Exchange such as the CSE -- it's a
matter of the public record that the Exchange is the
wor st - perform ng exchange on the planet. It is down over 80% in
the last five years. And if they don't want any criticism why
is the CEO posting a picture with sonmeone, the convicted
pedophil e rapi st Peter Nygard on an |nstagram page for eight
years? |If they're worried about reputation, why do they have
that picture up there now for eight years? | find that shocking.

Look, this case, again, it's no |longer about an
i ndi vidual or one suitability determ nation. [It's about the
limts of Exchange power, the rule of law in Canadi an capita
mar ket s, and whether public interest authority can be exercised
wi t hout procedural errors, accountability, proportionality. |

think proportionality is absolutely critical, |ow proportionality
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or meani ngful oversight.

The authorities do not support that position. The
jurisprudence, including Canada Malting, Re Inmex Systens, and
nostly, Re Eco Oro M nerals Corp., establishes the exact
opposite. The jurisprudence establishes that exchange gat ekeeper
authority is conditional, not absolute. In Canada Malting, the
Suprene Court recogni zed deference to Exchange because of their
specializing regulatory role. However, Re Inex Systens Inc., the
British Colunbia Securities Conmm ssion held that such deference
i's inappropriate where Exchange acts w thout proper diligence or
sufficient factual foundation. Most inportantly, in Eco Oro
M nerals Corp v. Ontario Securities Comm ssion, the OSC
overturned the TSX decision entirely because the Exchange
overl ooked material evidence, proceeded on incorrect principles,
i nproperly applied its governing franework -- again, sounds
fam liar -- and m sconceived the public interest. Again, it's,
you know, déja vu.

These cases confirmthe Exchange authority is
condi tional, not absolute. Deference is earned through
procedural integrity, fairness, consistency, |awful exercise of
del egat ed power, and rational connection to the public interest.
It is not automatic. It is not limtless, and it is not immne
fromreview. In Eco Oro, the Ontario Securities Comm ssion nmade
this principal unm stakably clear. The OSC intervened directly
and overturned a TSX-approved transacti on because the Exchange
had overl ooked material evidence, m sconceived public interest,
and it failed to properly exercise discretion. The Conm ssion

did not do so blindly sinply because the TSX was a recogni zed
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Exchange perform ng a gatekeeping role. The OSC recogni zed t hat
t he Exchange conduct itself can underm ne confidence in the

mar ket and therefore were nmade fully reviewable in the public
interest. And that principle is directly applicable here. The
CSE cannot invoke Canada Malting while sinultaneously relying on
a process marked by shifting rationales, procedural unfairness,

| ack of nmorals, one-track justification, invented standards -- ny
favourite -- and what appears to be reliance on policies and
procedures that may have never been approved under its own
recognition order franmework.

| think that the jury is still out on whether the OSC
is in conpliance or not in conpliance with their appeals policy
and procedure. From what we understand, it was not approved by
the OSC under section 4 of the recognition order. And the facts
here go even further. Not only was | deened unsuitable through a
fundanmental ly unfair process, but the CSE's own appeal pane
uphel d the decision based on a rule that did not even exist. And
| think that point is extraordinary. And the Panel should, you
know, | think, pay a ot of attention to that.

The CSE Appeal Panel held a career-ending suitability
determ nation on the basis that | allegedly failed to disclose |
was a control person. Again, no such disclosure rule formally
exits within their governing policies or rules. The CSE, again,
uphel d a deci sion based on a non-existent rule. So this is not
merely an interpretive disagreenent. It strikes at the legality
and the legitimcy of the entire process, which, again, brings
back to the point | was making earlier about the previous cases

t hat set the precedent.
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A self-regul atory organi zati on exerci sing
guasi - governnment authority cannot invent standards after the fact
and then i npose devastating sancti ons based on requirenments that
do not exist within its own rule book. |If an exchange can create
overwhel m ng obligations retroactively and use themto justify
suitability bans, then no market partici pant has neani ngf ul
notice of the standards governing their conduct. That is the
opposite of procedural fairness. And reviewed together with the
shifting rationales, the | ack of notice, the alleged backdating
issues -- well, actually, they're not alleged. The Exchange
admtted that they backdated docunents -- the retroactive
justifications, again, disproportionate sanctions, and their
apparent deficiencies in the CSE' s approval framework, the
pattern beconmes deeply concerning.

This Tribunal must al so consider the extraordinary
di sproportionality of the sanction itself, to deem nme unsuitabl e,
basically to ban from nmy exchange, sonething that has never
happened. As far as | know, there's never been anybody banned
fromthe CSE or any of the exchanges in Canada w thout, you know,
notice, wthout warnings, wthout anything. They just decided to
ban me, you know, nonths in, weeks after | was already involved
with a public conpany.

So the CSE did not nerely criticize my conduct or
request additional disclosure. It deenmed nme unsuitabl e,
effectively banning nme from participation in the Exchange, and

this was all egedly based on concerns regardi ng, quote/unquote,

"overpronotional behaviour”. In ny respectful subm ssion, the
evi dence showed no investnent | osses caused by ny conduct. No
(416) 413-7755 Veritext Lega Solutions
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fraud all egations, no m sappropriation, no market manipul ation
finding, and no denonstrated investor harmarising fromny
actions.

And there's never been any evidence or analysis.
There's never been any anal ysis of which statenments were, you
know, overpronotion. There was never any independent analysis.
There was never any deep analysis. | think M. MCoonb tried to
go there today, but | can argue with the points that he brought
up, which were conpletely wong.

Yet the CSE -- again, they inposed the nost extrene
sanction available. The disproportionality is inpossible to
ignore. Again, Canadian regulators -- | sent a nmenop to Canadi an
regulators -- historically addressed disclosure or pronotiona

concerns through ordinary and regul atory engagenment. They would

send you a notice, sonme sort of warning, a letter. | received
none of that fromthe CSE. Instead, | was banned weeks after,
you know, | becanme involved with a public conpany. And, yes,

they did know I was getting involved. They knew about that | was
a maj or sharehol der.

And | can address these issues about a control person,
not a control person. That would not have mattered for them
This unsuitability finding came weeks, weeks, weeks after the
control person issue. That was weeks afterwards.

Even nore troubling is the evidence that is a sort of
glaring inconsistency and doubl e standards within the CSE itself.
Evi dence before the Tribunal showed that many peopl e associ at ed
with the Exchange, including senior insiders, had major orders

connected to significantly nore serious regulatory findings and
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substantial nmonetary sanctions, i.e., $2 mllion fines by the
OsC.

CHAIR: M. Marks.

MR. MARKS: Yes.

CHAIR: The point about these other people, you nade
themin your original subm ssions.

MR. MARKS: Oh, I'msorry. Sorry.

CHAIR: | don't think any of the other parties
addressed them So it's not really reply; it's repeating.

MR. MARKS: Okay. Yeah, I'msorry. Yes, | didn't
realize. Yes. You know, I'msorry. This statenment was nade
before you told nme I couldn't repeat nyself; so | didn't have a
chance to check the script. | apologize. The rest of the
material is all fresh.

So if the CSE can selectively inpose the nost severe
sanction avail abl e agai nst one participant for alleged
pronoti onal conduct causing no proven investor harm whil e others
associated with far nore serious fines remain fully acceptable to
t he Exchange, the process ceases to resenble principled
regul ation and begins to resenble arbitrary and inconsistent
enforcenment. This is precisely why tribunals such this pane
exist. And that is precisely why Eco Oro matters. | believe the
Eco Oro case was actually -- Grant Vingoe was the Chair of that
panel, and he's, | believe, the Chair of the OSC today. So this
is an interesting case.

The inplied rationale for deference under Canada
Mal ti ng depends on the assunption that the Exchange is operating

lawfully, fairly, proportionally and within an approved
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regul atory structure. The procedures thensel ves were never

properly approved. And that jury, again, still out on that.

That hasn't been anal yzed fully. If the Exchange is relying on
non-exi stent rules -- and that has been proven. The rules were
non- exi stent about control person disclosure -- and the sanctions

i nposed are wildly disproportionate and inconsistently applied,
then the foundation for deference conpletely collapses. An
exchange cannot cl ai mextraordi nary gatekeeper authority while
si mul t aneously di sregarding the safeguards that legitim ze that
authority.

And the facts here denonstrate precisely why those
saf eguards matter. Again, thousands of investors were damaged,
mllions of dollars of savings were | ost because of the CSE s
fail ed processes. The CSE all egedly deenmed nme unsuitable, yet
failed to notify me, failed to warn me, failed to provide
opportunity to respond before irreversible reputational and
pr of essi onal harm occurred. This said, the CSE allowed nme to
proceed openly into a public conpany transaction, beconme chairnman
and public issuer and allow investors to participate. MIllions
and mllions of shares traded. The stock went up 300% The
mar ket voted in favour of the transaction, apparently, based on
the market reaction followng the news. The CSE | ater advanced
shifting and retroactive explanations for its conduct.

So that's not only doing a gatekeeper function. A true
gat ekeeper acts proportionately to protect the market. It does
not remain silent while a transaction proceeds. Again, the CSE
knew | was involved for two nonths. Actually nore; three nonths,

because if you count three weeks after the transaction closed.
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And my PIF raised no concerns. You're talking about three
nmonths. So it was only later that these concerns arose.

So the CSE now attenpts to characterize this as
evergreen authority, as though it may retroactively and
indefinitely deem ne unsuitable over concerns whenever
convenient. But Eco Oro and Inmex Systenms confirmpublic inte
di scretion is not a blank cheque. Public interest authority
remai n connected to fairness, evidence, investor protection,

proportionality, and | awful process.

97

rest

must

And inportantly, this case is not nerely theoretical.

The consequences here were devastating. Again, thousands of

investors were harned. $5 mllion of savings was destroyed as a

result of the CSE s actions.

In ny respectful subm ssion, that was not investor
protection. That was investor harm by the CSE. Public
confidence in the market is not strengthened when regul atory
powers are exercised through inconsistent standards, procedur
unfai rness, invented rules, disproportionate sanctions, and
potentially unapproved process. |It's danmaged. And |'m surpr
that the OSC does not see that.

I think that it's very ironic that they don't see t
damage to the confidence and to the integrity of the Canadi an
capital markets caused by the CSE s actions here. The CSE
increasingly relies not on evidence of market harm but on ny
criticismof the Exchange after these events unfol ded. But
criticismof a regulator, even harsh criticism is not eviden
of danger to investors or capital markets. O herw se, any pe

subject to unfair treatnment could be punished twice. First,

a

i sed

he

ce

rson

by
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the fl awed decision itself, and, second, for objecting to it.
And that is a profoundly dangerous principle. Profoundly
danger ous.

Again, the core of this case, as far as the CSE is
concerned, is I'mguilty because | conpl ai ned about an unfair
process, which they haven't defended their process. They
literally haven't brought any legitinmte defence to their
process. Everything about this case has been a distraction to
focus on ny criticismof the Exchange -- to my criticismof their
process. So, | nean, it's mnd-boggling. It's been a circular
argunment presented by the CSE, and then the OSC has apparently,
you know, rubber-stanped that.

And speaki ng of rubber stanps, | believe that this
Tribunal's role is not to rubber stanp Exchange conduct sinply
because an Exchange invokes the words "public interest" or
"gat ekeeper”. The Tribunal's duty is to determ ne whether those
powers were exercised fairly, lawfully, proportionally and
consistently with the principles of procedural fairness and
mar ket integrity that underpin the securities regulatory system
itself. Eco Oo confirns that this Tribunal not only has the
authority to intervene where Exchange discretion is inproperly
exercised, it has an obligation to do where public confidence and
fairness are at stake. The OSC in Eco Oro took the extraordinary
step of overturning a conpl eted Exchange-approved transaction
because the public interest required. That precedent has al ready
been set.

And in this case, the public interest, the 4,000

shar ehol ders of New Worl d Sol uti ons and shar ehol ders of ot her
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conpani es that are going to be affected in the future, that
public interest requires that intervention again. Because if the
CSC s theory is accepted that an Exchange could silently --

again, the CSC s theory, which is absolutely crazy, is that an
Exchange can silently deem sonebody unsuitable, provide no

evi dence, no warning, no opportunity to respond, permt a
transaction and investnments by the public to proceed, and then
|ater -- weeks later, alnpbst a nonth later -- retroactively

i nvoke an undefined "evergreen authority", quote/unquote, or even
non-exi stent rules, which the panel used -- again, used

non-exi stent rules -- to justify, you know, a career-ending

sanction. So that is not procedural fairness.

And as ny learned friend |likes to -- he refers to the
CSE as the "entrepreneurial exchange". The CSE, their conduct
has shown that it is anything but entrepreneurial. And | would

say that there are no entrepreneurials involved. There's no
founders involved. You basically have a caretaker nmanagenent
that is sclerotic and that is set in to basically act in manners
that are not in the public interest. They are basically there to
protect thensel ves, their pensions, et cetera.

So that is not procedural fairness. That is not
accountable regulation. It is not what Canada Malting, |nmex, or
Eco Oro authorized. Menbers of the panel, | respectfully submt
t he evidence has denonstrated that the CSE acted inproperly,
unfairly, inconsistently with its own governing framework, in
di sproportion -- in a manner fundanmentally inconpatible with the
rule of law, principles that govern del egated, regul atory power

or even natural | aw
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At sonme point, this ceases to be nmere error. It
beconmes a serious public interest concern about institutional
conduct itself. The public interest is not served by insulating
such conduct fromthe scrutiny, which is what -- |I'm shocked that
the OSC has apparently turned a blind eye to, you know, many
serious questions that were raised. But apparently the OSC, the
Ontario Securities Comm ssion, doesn't want to have scrutiny.

The public interest is served by restoring accountability,
restoring proportionality and restoring procedural fairness,
restoring confidence in the integrity of the markets, and
affirm ng that even exchanges exerci sing gatekeeper functions
remai ns subject to the rule of |aw

So | therefore respectfully ask this Tribunal to
overturn this | awl ess and procedurally defective decision, to
reject the CSE's claimof effectively owning an evergreen
authority, and to reaffirmthe principle established in Eco Oro
and | mex Systens that exchange power not absolute, that deference
is earned through fairness and | awful conduct, and that where
those principles fail, this Tribunal nust intervene in the public
i nterest.

CHAIR: Thank you, M. Marks.

MR. MARKS: | have no --
CHAIR: Oh, sorry.
MR. MARKS: | --

CHAIR:  You were saying you have no further
subm ssi ons?

MR. MARKS: |'m done, yes.

CHAI R Thank you.
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MR. MARKS: For today.

CHAIR: |I'"mjust looking to ny colleagues to see if
anybody has any foll owup questions.

Thank you very much for your subm ssions.

So with that, | think our hearing is concl uded.

Is there anything that anybody wants to raise? W wl
be reserving our decision. And |I'm seeing nobody has anything to
raise.

MR. MARKS: No.

CHAIR: So | just want to thank everyone on behal f of
t he panel for your hel pful subm ssions today.

And with that, we are adjourned. Thank you.

--- \Whereupon proceedi ngs adjourned at 4:02 p. m

| HEREBY CERTIFY THE FOREGOI NG to be a true and accurate

transcription of ny shorthand notes to the best of ny skill and

ability.

Crystal Mirray, Court

Conput er - Ai ded Transcri ption
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