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This was an appeal from a Tax CouppdQf Canada decision finding that fees paid by the respondent to
investment managers were exempt fiy because the services provided fell under the definition of
“financial service” at subsection 123 (150 thdExcise Tax Act.

The respondent retained the s
managers purchased and sold s
brokers. In 2004, the respop@®
managers were refused by,
managers did not fall wjthin
taxation. However, o
because they constitii{ed

to paragraphs (d),

f investment managers in order to invest its capital. The investment
1S on behalf of the respondent either through their trading desks, or through
rébate applications to recover GST on the fees charged by the investment
ndda Revenue Agency, which held that the services provided by the investment
eaning of the definition of “financial service”, and thus were not exempt from

e Tax Court of Canada concluded that those services were exempt from taxation
“arranging for ... the transfer of ownership ... of a financial instrument”, according
the definition of “financial service”.

as whether fees paid by the respondent were exempt from GST because the services
vestment managers fell under the definition of “financial service” found in subsection 123(1)
of the Act.

o T@I examined the nature of the services delivered by the investment managers and the legal meaning of
t % IT:

S anging for”.
Id, the appeal should be dismissed.

@ It is the nature of the services delivered by the investment managers that is at stake, not that of the investment
@ managers and of the brokers. The investment managers are analytical stock pickers and are paid for their know-
how and their ability to read the market. Although “arranging for” the transfer of ownership of a financial
instrument is essential to investment managers, it is not the dominant activity. In determining the legal meaning
of the words “arranging for”, policy statements and other documents are too general to help. The equivalent

9 <

terms “cause to occur”, “give instructions” and “make preparations for” found in dictionaries are acceptable and



are as wide and as elastic as one wishes them to be. On the one hand, the dominant character of the investment
managers’ services is the research and analysis aspect of the trade. On the other hand, the research and analysis
is purposeless if the investment managers cannot give an order to buy, sell or hold. Considered as a whole,_the
services provided by the investment managers cannot be divided. The end result of their services is to “cj
occur a transfer of ownership ... of a financial instrument”. Consequently, the investment managers’ service

exempt financial services.
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The following are the reasons for judgment rendered in y
[1] DESJARDINS J.A.: This appeal of a decision of n C.J. of the Tax Court of Canada (the

Tax Court Judge) reported at 2008 TCC 33, [2008] ¢S C. 88, was heard consecutively with appeal
A-136-08, General Motors of Canada Ltd. v. Ca "&'\ 008 TCC 117, 67 C.C.P.B. 290, rendered by
Campbell J., also of the Tax Court of Canada. i peal in the above case was the first of the two

appeals heard by this Court.
[2] The issues are related but since vart exist between the two cases, separate reasons for
judgment are rendered in each appeal%

[3] At issue in the case at bar y\wh¥ther fees paid by the respondent, the Canadian Medical
Protective Association (the C & certain investment managers for the periods ranging from
October 15, 2001 to October, and from January 1, 2002 to March 31, 2004, are exempt from
GST [Goods ans Services ause they are a “financial service” [as enacted by S.C. 1990, c. 45,
s. 12; 1993, ¢. 27, s. 10; . 10, s. 1; 2000, c. 30, s. 18; 2006, c. 4, s. 136] under the definition
found in subsection 123 he Excise Tax Act, R.S.C., 1985, c. E-15 (the Act).

THE FACTS @

[4] The fac t in dispute and can be found in the reported decision. For the purpose of this
t

appeal, @ acts follow.

[5] CMPANs a not-for-profit body corporate that is engaged in, among other things, providing

TO 1 liability protection to licensed medical practitioners in Canada as a mutual defence

oantzdflon. The amounts received by CMPA from its member physicians form part of its reserve
clms.

©)

] CMPA retains the services of investment managers who, on a fully discretionary basis, invest
ese amounts in two types of accounts: segregated funds and pooled funds.

[7] About 75% to 80% of the funds are segregated. Segregated funds are those that are not
commingled with the funds of other investors. The remaining funds are pooled with those of other
investors. A “segregated fund” does not refer to the placement of monies by an investment manager



in a separate legal entity such as a trust fund/ mutual fund, etc. On the other hand, the “pooled funds”
consist of certain mutual fund trusts in which the CMPA invests capital and receives units of the

mutual fund. The investment managers are either the trustee of the fund or a management gntity
related to the trustee. (‘b

[8] The investment managers are afforded full discretion to manage the funds. They py g-: g ahd
sell securities on behalf of the CMPA, although they are guided by certain prudential ‘h@ ent
guidelines referred to as a Statement of Investments, Policies and Goods (SIP&G). T%

governance document which addresses the manner in which the fund assets are to be 1 ted and
defines the management structure and procedures to be adopted for the ongoing op@n of the fund.

[9] The execution of the trades is arranged through either the trading :'
managers or through brokers. Q

[10] A trading desk was thus described (evidence of Anthony Gagey A.B3YVol. 4, Tab 9, pages
221-222): &

Q. Could you explain to the Court what a trading desk is. @
A. A trading desk, and here I will use the fixed income side; i de up of nine individuals who in fact

trade the portfolios on various mandates and they are respons@, in their particular case, interestingly
enough, both the selection and execution function. So it is built g individual.

e investment

[11] Transaction fees on the purchase and sale urities are included as part of the cost of
acquiring the security or as a deduction from the s of disposition of the security.

are not based on the number or volume of
transactions. Fees are set by references to ke sizg)of the portfolio under management and are payable
even if fee transactions took place in a billt eriod. For these services, investment managers’ fees
and GST are charged and effective% by the CIBC Mellon, as custodian trustee, with trust
money, once CMPA authorizes the NS,

[12] The fees earned by the investme

[13] Pursuant to Ontario’s S¢ des’ Act, R.S.0. 1990, c. S.5 (OSA), a discretionary investment
manager is required to reg S the Ontario Securities Commission as an “adviser”, a term
defined in section 25 [as ZI .0. 1994, c. 11, s. 359; 1999, c. 9, s. 199] therein. By virtue of
section 99 of Regulatig 5¥ R.R.0. 1990, “advisers” are classified into particular categories to
include (i) “investment el” and (ii) “portfolio manager”. The “investment counsel” category is
applicable for a pg company “engaged in giving continuous advice as to the investment of
funds on the basis@e particular objectives of each client.” The “portfolio manager” category is
applicable for gel or company “registered for the purpose of managing the investment portfolio
of clients th cretionary authority granted by one or more clients.”

ISION UNDER APPEAL

On May 6, 2004, CMPA filed two rebate applications to recover GST on the fees charged by
he investment managers. The first claim covered the period from October 15, 2001, to October 15,
003. The second claim covered the period from January 1, 2002, to March 31, 2004.

[16] Both claims were disallowed by the Canada Revenue Agency (CRA). The CRA ruling held
that:



The supply is primarily one of providing professional investment advice and funds management.... The services
provided by the investment service provider do not fall within any of the paragraphs of the definition of
‘financial services’ in subsection 123(1) of the Excise Tax Act.... Accordingly, the registrant [CMPA] was the
recipient of a taxable supply and was correctly charged GST pursuant to subsection 165(1) of the Excise T /z -
Jriy

[17] CMPA appealed. 4
[18] The issue before the Tax Court Judge was whether the fees paid by CMPA%estment
managers were exempt from GST because they are “financial service[s]” under the definition of

subsection 123(1) of the Act.

[19] At paragraph 42 of his reasons, the Tax Court Judge stated:

The question is where, if anywhere, the services performed by the IMs for C fall in the definition of
financial services in subsection 123(1) of the ETA. The initial question is of® of fatt: what service the IMs
perform to earn the fees? Once that question is answered, the ultimate quest&comes one of law: does that
activity fall within the definition?

[20] The Tax Court Judge concluded that the services perf
they came under the definition of “financial service” of par
under paragraphs 123(1)(c) and (/) in the case of securiti
finding that the investment management services were pr
no advice was sought by or given to under para
service”, that the service supplied by the investmgit
discretionary purchase and sale of securities di@

ere an exempt supply because
123(1)(d) and (/) of the Act, and
ing. He based his conclusion on a
under full discretionary powers, that
3(1)(p) of the definition of “financial
agers was not the expertise and that the
me under paragraphs 123(1)(g) or (¢) of the
definition of “financial service”.

[21] The Tax Court Judge d1st1ngu1she ision of Campbell J. in General Motors of Canada
Ltd. v. Canada (the GMCL case) megiipned above, a decision which had just been released prior to
the delivery of his own judgment. ing to him, the GMCL case was “factually far more
complex” and there was a great d ntrol exercised by General Motors of Canada Ltd. in that
case as opposed to the finding j se at bar where investment managers had full discretion to
operate.

[22] The most relevant, f@agraphs of Bowman C.J.’s reasons for judgment are the following (at
paragraphs 43—-44, 46—

My factual detenﬁ%this: the IMs are retained to buy and sell on behalf of the appellant, in their
unfettered discretion\\g ‘Q'él)ticular group of securities, whether fixed income or Canadian or U.S. equities. They
are expected to m&( skill and expertise. The IMs are carefully chosen, taking into account their experience,
past perfopmaa expertlse They are terminated if their performance does not meet the appellant’s
expectatig % are given full discretion within the limits of the group of securities comprising their mandate
and withis "

gstraints of the appellant’s SIP&G.

T ¢ not paid to give advice and do not do so except in the very limited circumstances where they may
{ the appellant’s SIP&G be modified to permit a greater flexibility in investment, for example to
§ e percentage of a portfolio that can be held in provincial bonds. They report to the appellant on a

t!

h¥ basis with respect to purchases and sales they have made. They do not seek the appellant’s prior

val for purchases and sales that they make. Their fees are based upon a percentage of the value of the

curities in the portfolio. They are not brokers. They execute the trades in securities by instructing brokers to do
@ g0. The securities are held in the name of the custodian whose role is essentially passive.

There are two points that I think should be made at this juncture. I can see no justification for drawing a
distinction between the services performed by the IMs in respect of segregated funds and those performed in



respect of pooled funds. Segregated funds are not commingled with the assets of other investors. They are kept
separate and the IMs buy and sell them in accordance with the discretionary powers given them under the
Investment Management Agreement. The pooled funds were funds in which the IMs invested the appellant’s
funds that were pooled with other investors’ funds. The properties in which the appellant invested in the poOjse
funds were of two types: interests in limited partnerships and units of mutual fund trusts.

Second, I think it is essential to distinguish between the quality of the service provided and the
service. Counsel for the respondent put great emphasis upon the skill, expertise and experience o

that the appellant was buymg and paying for skill and expertise. One does not buy these qualltles 1
divorced from the service that is being provided. When one retains the services of a phystsian, a lawyer, an
engineer, a stockbroker or an accountant, each of these professionals provides a service th3
particular area of expertise — medical services, financial services, legal services and so
provided skilfully and expertly or their supply may be made incompetently. Whe pply the particular
professional service badly or well the nature of the service remains the same.

I think the services performed by the IMs for CMPA fall within the definiti

of paragraphs (d) and (1) of the definition because they constitute “the arrangin

.. of a financial instrument”. See Royal Bank v. R., at paragraphs 9 and
appellant also engaged in securities lending. To the extent that it did t

(.

of fin¥ncial services by reason
r ... the transfer of ownership
was some evidence that the
fall within paragraphs (c) and

Since I have concluded that the services fall within paragraph d) and (1), I turn to the second part of
the analysis, the exclusion in paragraphs (p), (q) and (t). [Ernph

[23] The Tax Court Judge, at paragraph 48 of h ons did not indicate what definition of the
words “arranging for” he adopted. He simply re na decision of this Court in Royal Bank of
Canada v. Canada, 2007 FCA 72, [2007] G.S.T| decision I will comment on in my analysis.

THE LEGISLATIVE SCHEME

2006, c. 4, s. 3; 2007, c. 18, s. 7, S/184] of the Act imposes GST on a “taxable supply”. A
“taxable supply” [as enacted by SXXI9YV, c. 45, s. 12; 1993, ¢. 27, s. 10] is defined in subsection
123(1) of the Act to be a supp Jd&/in the course of commercial activity. “Commercial activity”
[as enacted by S.C. 1990, c 4 2; 1993, c. 27, s. 10; 1997, c. 10, s. 1] of a person in turn is
defined in subsection 123 Q« lude the making of exempt supplies by the person.

[24] Section 165 [as enacted by S.%, c. 45,5s.12; 1993, ¢. 27,s. 31; 1997, c. 10, ss. 17, 160;
XN

&

[25] Exempt supplies
45,s. 18] of Part V

out in Schedule V of the Act. Section 1 [as enacted by S.C. 1990, c.
dule V exempts from taxation “[a] supply of a financial service”.

[26] A “fina ice” is defined, in part, in subsection 123(1) of the Act as follows:
123.

“financial sePWg€” means

UXchange, payment, issue, receipt or transfer of money, whether effected by the exchange of currency,

diting or debiting accounts or otherwise,

ol
@ the operation or maintenance of a savings, chequing, deposit, loan, charge or other account,
@ (c) the lending or borrowing of a financial instrument,

(d) the issue, granting, allotment, acceptance, endorsement, renewal, processing, variation, transfer of
ownership or repayment of a financial instrument,



(e) the provision, variation, release or receipt of a guarantee, an acceptance or an indemnity in respect of a
financial instrument,

(f) the payment or receipt of money as dividends (other than patronage dividends), interest, principal, b aw@ ts
or any similar payment or receipt of money in respect of a financial instrument, ‘

<
() the agreeing to provide, or the arranging for, a service referred to in any of paragraphs (a) t@

QO

but does not include

(p) the service of providing advice ...

(¢g) the provision, to an investment plan (as defined in subsection @ny corporation, partnership or
trust whose principal activity is the investing of funds

(#) a prescribed service; [Emphasis added.] %

[27] The relevant regulatory provisions of the F@ Services (GST) Regulations, SOR/91-26,

for the purposes of paragraph (f) of the definiti inancial service” in subsection 123(1) of the
Act, are as follows [s. 4 (as am. by SOR/9 ) 2001-61, s. 3)]:

4. ...

(2) Subject to subsection (3), the follo ices, other than a service described in section 3, are prescribed
for the purposes of paragraph (1) ofthe@ n “financial service” in subsection 123(1) of the Act:

(a) the transfer, collection or pro g of information, and

(b) any administrative ser, induding an administrative service in relation to the payment or receipt of
dividends, interest, pringipdh, clMms, benefits or other amounts, other than solely the making of the payment
or the taking of the recer

(3) A service refef{ed ) in subsection (2) is not a prescribed service for the purposes of paragraph (7) of the
definition “finangs e” in subsection 123(1) of the Act where the service is supplied with respect to an
instrument by

(b ¢rson that is closely related to a person at risk, where the recipient of the service is not the person at risk
person closely related to the person at risk, or

agent salesperson or broker who arranges for the issuance, renewal or variation, or the transfer of
nershlp, of the instrument for a person at risk or a person closely related to the person at risk. [Emphasis

@ added ]

[28] If the service supplied by the investment managers falls within any of paragraphs (a) to (m) of
the definition of “financial service”, it is an exempt supply, unless it is excluded by any of paragraphs
(n) to (¢). On the other hand, if the service does not fall within any of paragraphs (a) to (m), it is a
taxable supply.



[29] The term “financial instrument” [as enacted by S.C. 1990, c. 45, s. 12; 1997, c. 10, s. 1] is also
defined in the Act, but nothing turns on this definition.

THE STANDARD OF REVIEW

[30] The key issue at stake is the meaning to be given to the word “arranging” i
123(1)(/) of the Act. This is essentially a question of law. The standard of review is thess
(Housen v. Nikolaisen, 2002 SCC 33, [2002] 2 S.C.R. 235, at paragraph 8 {f.).

THE ISSUE—THE CONTENTION OF THE PARTIES @
e of securities is a

[31] Both parties recognize that the service of arranging for the purchase
service included in paragraphs 123(1)(d) and (/) of the Act which refg
transfer of ownership ... of a financial instrument”; “prendre les mesur

transfert de propriété ... d’un effet financier”. %

[32] Hence, as a minimum, both parties agree that no GST is pa@ brokers’ fees because the

service brokers supply is a financial service.

[33] The matter which is in dispute is whether the term “ g for” (“prendre les mesures”) in
paragraphs 123(1)(d) and (/) of the Act covers the serviceg igh by investment managers.

[34] The appellant says it does not. She claims th. ent treated the services supplied by the
investment managers differently from those suppliQd byNhe brokers. She claims that the Tax Court

Judge over-expanded the meaning of the word ing for” which, she submits, should be read
according to its ordinary grammatical mgamn no more. She cites as authority the Concise
Oxford Dictionary of Current English, ed.{Oxford: Clarendon Press, 1995, at page 68, which
gives the following meaning to the word “ , namely “cause to occur”, and “give instructions”.

[35] The respondent submits that,
meaning consistent with the jurisp
CMPA argues that under the
“arranging for” the supply of a
law, CMPA argues the follofyi

x Court Judge gave to the word “arranging for” the
of this Court in (Royal Bank of Canada v. Canada, above).
nk case, more than one person or group of persons can be
Miphcial service”. At paragraph 57 of its memorandum of fact and

transfer of the same secgity oyal Bank, the Bank (party #1) was found to have made an exempt supply by
“arranging for” Roy Funds Inc. (“RMFI”) (party #2) to “arrange for” the sale of securities of various
Royal Bank Mutual fund)Jrusts and Corporations (party #3) to retail investors (party #4). In other words, both

This Court’s decisio% ank clearly contemplates a finding that two parties may be “arranging for” the
ty

the Bank and R “arranging for” the selling of securities by the Mutual Fund Trusts and Corporations to
retail investors,

ANAL@

[36 ee points should be made at the outset.

<

\Firstly, I accept the Tax Court Judge’s remark that there is no justification for drawing a
iXiction between the services performed by the investment managers in respect of segregated funds
@d those performed in respect of pooled funds (reasons for judgment, at paragraph 46).

[38] Secondly, the term “expertise” should be clarified.

[39] In her amended reply to the notice of appeal, at subparagraph 6(a) the appellant says that:



... the over-arching purpose of hiring an investment manager (“IM”) related to the IM’s expertise in selecting
profitable investment products and determining when to trade or sell these products.

[40] The term “expertise” does not relate to the individuals themselves. It relates to their trai @--
specialty as a professional group. There is no question that CMPA has retained the services of ;'@
competent investment managers, but whether, as individuals, they are competent or not g+
to the issue at stake. What needs to be determined is the nature of the service supplied\{o Pyt it
another way, we must understand what kind of services investment managers, with tESl special
training or specialty, have to offer that attracts others, individuals and corporations, in their

services.
[41] The Tax Court Judge understood well, in my view, the distinction betwe im@iual expertise
and professional training when he stated at the end of his paragraph 52:

The service is not the expertise. The service is whatever it is, whether it be proyided ’-«s) ertly or inexpertly. The
degree of skill with which a particular service is provided does not determine Q@ure of the service.

[42] Thirdly, at paragraph 48 of his reasons the Tax Court Ju n the decision of this Court
in Royal Bank, above, as the basis for his conclusion that th S provided by the investment

managers are “financial services” under paragraphs 123(1)(? /) of the Act.
[43] A close look at the Royal Bank decision is in orderi. S

[44] In that case (as explained in 2005 TCC 8023 i;!‘ G.S.T.C. 198, Bowie T.C.J.), the Royal
Bank (the Bank) entered into contracts with RoyQ N utual Funds Inc. (RMFI), the Royal Trust
Company and the Royal Trust Corporation of C whereby the Bank provided to RMFI what was
called “branch services” in order to asgisT"RMEFIn carrying out functions of distribution and
management of mutual funds securities X thin >rtain limits defined by the regulators. RMFI was
required to be and was licensed by the prov##eral securities commissions to carry out such activity.
As noted at paragraph 6 of the decig®q, the distribution of mutual fund securities was a highly
regulated activity. Banks were pre om distributing them by the provisions of the Bank Act,
S.C. 1991, c. 46.

¢stion were thus defined in the Master Servicing Agreement

[45] The “branch service ]
AT ®Bank and the other signatories (see Royal Bank, 2005 TCC 802, at

(MSA) signed between

paragraph 7):

“Branch Services” provision of Personnel, branch offices, computer services and other necessary
services of the [Bank{ to9ermit the sale of Royal Trust Mutual Funds and RoyFunds and continuing customer
service.

[46] d consistently taken the position that the branch services were taxable supplies.
GST wa ¢fed and input tax credits (ITCs) were claimed. It was not in dispute that if the branch
services inancial services, they were exempt services. The tax would have been paid in error by
the nd the ITCs would also have been claimed in error.

Q

e Minister assessed the Bank on the basis that the branch services fell within paragraphs (d)
(1) of subsection 123(1) of the Act. The Bank’s position was that the services supplied to RMFI
ere administrative services excluded from the definition of “financial service” by paragraph (7)

‘prescribed service”).
@ [48] Bowie T.C.J., at 2005 TCC 802, rejected the Bank’s argument. He accepted the Canadian
Oxford Dictionnary’s [2nd ed. Toronto: Oxford University Press, 2004] definition of “arrange”
(“plan or provide for”; “cause to occur”) and concluded that the service that the Bank provided to



RMFTI “was that of arranging for the distribution of mutual funds, together with providing ongoing
customer service, including responding to customers’ inquiries and completing surrender documents
for customers when requested to do so”. He said at paragraph 15 of his reasons:

There is no basis in the evidence upon which I could apportion the consideration between arranging
units and the continuing customer service; nor did either party suggest that there was anything other
supply involved. To the extent that the evidence dealt with it at all, it suggests that arranging for s

funds was the dominant element of the activity. [Emphasis added.] :S

[49] This Court at 2007 FCA 72 paragraph 12 confirmed by saying:

The services provided by the Appellant were much more than clerical in nature and
the parties that the services should be treated as a single supply of services and not down. It is obvious
that the dominant and, we would say essential, characteristic of this supply & s ic@by personnel duly
licensed in conformity with the regulatory scheme was the selling of securities behalf of RMFI, i.e. the
distribution of the units of the Funds. [Emphasis added.]

[50] The Bank personnel had, in effect, two masters: the Bank andfRgR¥IF1. The Court was called
upon to determine the nature of the services the Bank person ed. Both parties agreed that
the services should be treated as one single supply and not befgok&gzdown. Moreover, the evidence
suggested that the selling of securities was the dominant ch gf the service supplied.

[51] In the case at bar, it is the nature of the service deh§ ed’by the investment managers which is
at stake, not that of the investment managers and of ers. There is no agreement between the
parties in the case at bar that the two services shoukd(nothe broken down. The dominant character of
the investment management services is also in dj

[52] I find that the Royal Bank case is of fio asi§tance.

[53] I will therefore examine the na of the services delivered by the investment managers.

[54] I will begin with the facts. @

[55] The trading desk of the i@wnt managers called by CMPA at trial consisted of individuals
who would select the se 0 be acquired or disposed of and execute the trading. Other
investment managers iss Y Ctions to buy and sell and the broker would execute the order. The

)enerously, on a percentage basis by reference to the size of the portfolio under
Lhtore successful they are in their choice of securities, the better the result. And if

manage v;"\
the va @ portfolio increases, the amount of money they receive increases. Investment
managemen vices entail a special training and the exercise of judgment in order to successfully

o)

deal yrish complex and ever-changing market conditions.

e transfer of ownership of a financial instrument, i.e., give instructions, cause to occur or issue

uying and selling orders to the brokers is infinitesimal in terms of skill and time involved. The

suance of the order represents, however, an essential and vital part of the investment managers’

activity but it is not the dominant one. The skill shown in the pick, i.e., the research necessary for the

preparation of the buying or selling order, is the core of the investment managers’ activity and the
raison d’étre of their being hired. The quality of the pick is the trademark of their profession.

<

! % e transfer of ownership of financial instruments is the end result of the exercise. “Arranging
\

)



[57] The legal question is the following: How should this activity as a whole be classified under
subsection 123(1) of the Act?

[58] What legal meaning is to be given to the words “arranging for” of paragraph 12%
(“prendre les mesures [pour]”) and to the words “the service of providing advice” (“les service

conseil”) in paragraph 123(1)(p) of the Act? o

[59] 1 find that the policy statements and various other documents referred to by thg rddpomndents,
namely GST Policy Statement P-119 — Trailer Commission Servicing Fees, dated Februa , 1994;

GST/HST Policy Statement P-239 — Meaning of the term “arranging for”

definition of “financial service”, dated January 30, 2002; Michael Wilson, De of Finance,
“Goods and Services Tax: Notice of Ways and Means Motion”, Canadia Qs and Services Tax
Reports No. 4, (December 19, 1989); Michael Wilson, Department of Figancy gods and Services

Tax Technical Paper”, Canadian Goods and Services Tax Reports No. I,
useful: either they are too general or the examples described are not thgse o
assert propositions without demonstrating their well-foundedness.

“give instructions”. The Merriam-Webster’s Collegiate Di [11th ed. Springfield, Mass.:

Merriam-Webster, 2003] refers to “make preparations for”; The French phrase “prendre des
mesures” refers to “prendre les dispositions, les mesures i
[61] T find that the words “give instructions”, arations for”, “prendre les dispositions

pour” are all acceptable and are as wide and as elas@e wishes them to be.

[60] The Concise Oxford Dictionary of Current English 1ists§$ t terms as “‘cause to occur”,
n

[62] On the one hand, there is the worl rence between the services of the investment
managers and those of a broker who gerfdrally @ccomplishes a more mechanical type of work. If I
were to retain the dominant character of they ment managers’ services, the research and analysis

aspect of the trade would be the domi%character of the services they supply.

[63] On the other hand, the resegtCh analysis aspect of the trade will be purposeless if it does
not end with a buy or sell order, 1d” decision. The final order is an essential characteristic of
the management of the funds investment manager. Otherwise, the investment manager does

not manage at all.
[64] I find that, consiflg s a whole, the services performed by investment managers cannot be

divided. It is a mix. "0 not provide advice, since there is no one to provide advice to except

A.: T agree.



