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Headnote

National Policy 11-20Process for Exemptive Relief Applications in Multiple
Jurisdictions— Securities Act, s. 88Cease to be a reporting issuer in BChe
securities of the issuer are beneficially owned by naertitan 50 persons and are
not traded through any exchange or market - The issugemféaliin the definition

of “closely held reporting issuer” contained in BC Insteunin11-502/oluntary
Surrender of Reporting Issuer Staassthe securities of the issuer are beneficially
owned by not more than 50 persons and are not traded thmaygixchange or
market

Applicable British Columbia Provisions
Securities AGtR.S.B.C. 1996, c. 418, s. 88

In the Matter of
the Securities Legislation of
Quebec, Ontario, Manitoba, Saskatchewan, Alberta,
British Columbia, New Brunswick, Nova Scotia,
Prince Edward Island and Newfoundland and Labrador
(the “Jurisdictions™)

and

In the Matter of
the Process for Exemptive Relief Applications in MuléiJurisdictions

and

In the Matter of
Mecachrome International Inc.
(the “Filer”)

Decision

Background

The securities regulatory authority or regulator ofdhwasdictions (the “Decision
Maker”) has received an application from the Filerdatecision under the
securities legislation of the Jurisdictions (the “ldgiion”) that the Filer is not a
reporting issuer in the Jurisdictions (the “ExemptRadief Sought”).
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Under the Process for Exemptive Relief Applications uthle Jurisdictions (for a
coordinated review application):

(a) the Autorité des marchés financiers is the prinaipgiilator for this
application, and

(b) the decision is the decision of the principal regulat@ evidences the
decision of each other Decision Maker.

Interpretation
Terms defined iRegulation 14-101 respecting Definitidmsve the same meaning if
used in this decision, unless otherwise defined.

Representations
This decision is based on the following facts represeby the Filer:

1. The Filer is a corporation organized under@amada Business Corporations
Act (the “CBCA") with its head office in Montréal, Québe

2. The Filer is a reporting issuer in the Jurisdictions.

3. On December 12, 2008, the Filer obtained an order of pratdction the
Québec Superior Court (the “Court”) grantinger alia a stay of proceedings
by its creditors pursuant to ti@mpanies’ Creditors Arrangement Act
(Canada) (the “CCAA"). The stay of proceedings haanbextended from time
to time by the Court and will currently expire on Januky2010.

4. On August 26, 2009, the Filer’s creditors approvegribgosed plan of
reorganization and compromise dated August 4, 2069Rian”).

5. On September 1, 2009, the Filer obtained an ordertier@ourt sanctioning the
Plan pursuant to the CCAA and Section 191 of the CBCA

6. On December 16, 2009, pursuant to the Plan, the Féerdih amended and
restated plan (the “Amended Plan”).

7. Immediately prior to the effective date of the AmenBé&h the authorized share
capital of the Filer consisted of an unlimited numiifenultiple voting shares (the
“Multiple Voting Shares”), an unlimited number of suboad@voting shares (the
“Subordinate Voting Shares”) and an unlimited number efepred shares
issuable in series.
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8. Immediately prior to the effective date of the AmendexhRhe Filer had

7,509,532 Multiple Voting Shares, 16,264,972 Subordinate Voting Shades a

no preferred shares were issued and outstanding.

9. Immediately prior to the effective date of the AmendexhRhe Filer had
€200 million aggregate principal amount of unsecured Senior Subted
Notes bearing interest at the annual rate of 9%, due intB@idvere issued
and outstanding (the “Notes”).

10.0n December 17, 2009, the Amended Plan became effective.

11.As provided in the Amended Plan, the following actionsuo@d, amongst
others:

a)

b)

d)

9)

the amendment of the share capital of the Filerd¢ate the following new
classes of shares: (i) a class of redeemable nongvpteferred shares (the
“Preferred Shares”); (ii) a class of voting commonrebgthe “Common
Shares”); (i) a class of multiple voting redeemaldenmon shares (the
“MVRCS”); and (iv) a class of subordinate voting redaéfe common
shares (the “SVRCS");

the Multiple Voting Shares were exchanged for MVRCS;

the Subordinate Voting Shares were exchanged for SVRCS,;

in consideration of a subscription amount of approxima#é8;,595,095
paid by Mecadev S.A.S. to the Filer, Macadev S.A.S.igsgaged
43,594,995 Preferred Shares and 100 Common Shares of the Filer;
the MVRCS and the SVRCS were redeemed by the Filer amibed;

the amendment of the share capital of the Filenterad and cancel the
Multiple Voting Shares and the Subordinate Voting Shares; a

the Notes were cancelled in accordance with the Amenided P

12.As a result, as at the effective date of the Ameritlad, Mecadev S.A.S.
became the sole security holder of the Filer.

13. The Filer contravened its obligations under the Legisiads a reporting issuer,
due to the fact that it did not file:
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a) its annual financial statements, annual management’s gisousnd
analysis and annual information form for the year dridecember 31,
2008, as required pursuant to sections 4.1, 4.2, 5.1, 6.1 and 6.2 of
Regulation 51-102 respecting Continuous Disclosure Obligafjibres
“Regulation 51-102");

b) its annual certificates for the year ended December 31, 28G8quired
pursuant to Part 4 d&tegulation 52-109 respectir@ertification of
Disclosure in Issuers’ Annual and Interim Filinffbe “Regulation 52-
1097);

c) its interim financial statements and interim manageineiscussion and
analysis for the interim periods ended March 31, 2009, Juri2089, and
September 30, 2009, as required pursuant to sections 4.3, 4.4 ahd 5.1 o0
Regulation 51-102; and

d) its interim certificates for the interim periods edddarch 31, 2009, June
30, 2009 and September 30, 2009, as required pursuant to Part 5 of
Regulation 52-109.

14.The Filer did not surrender its status as a reportingeiss British Columbia
pursuant to British Colombia Instrument 11-50d8untary Surrender of
Reporting Issuer Statyghe “BC Instrument”) in order to avoid the 10-day
waiting period under the BC Instrument.

15. As a result of representations 13 and 14, the Filertigligpble to use the
simplified procedure undé€2SA Staff Notice 12-30¥pplications for a
Decision that an Issuer is not a Reporting Issnesrder to apply for the
Exemptive Relief Sought.

16.The Filer’'s has regularly filed its bi-weekly defaithitsis reports as required
pursuant to Section 4.4 Bblicy Statement 12-208spectingCease Trade
Orders for Continuous Disclosure Defaults

17.The securities of the Filer are not the object oéase trade order in any of the
Jurisdictions.

18.The Filer's Subordinate Voting Shares were delisted ffzenToronto Stock
Exchange as at the close of business on January 23, 2009.

19.The Notes of the Filer were delisted from the LuxemboutogkSExchange as
at the close of business on December 18, 2009.
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20.The Filer has no shares or other securities listeahgrstock exchange or
marketplace as defined egulation 21-101 respectimdarketplace
Operation.

21.The Filer has no current intention of distributingsesurities in any
jurisdiction in Canada through a public or private offering.

22.The outstanding securities of the Filer, including debusties, are
beneficially owned directly or indirectly, by fewdrain 15 security holders in
each of the jurisdictions in Canada and fewer than Sirises holders in total
in Canada.

23.The Filer has applied for a decision that it is na@orting issuer in all of the
jurisdictions in Canada in which it is currently poging issuer.

Decison
Each of the Decision Makers is satisfied that thwsim meets the test set out in the
Legislation for the Decision Maker to make the decision

The decision of the Decision Makers under the Legislas that the Exemptive
Relief Sought is granted.

Alida Gualtieri
Manager, Continuous Disclosure
Autorité des marchés financiers
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