Superintendent of
Financial

Services

REGARDING the Insurance Act, R.S.O. 1990, c I.8, in particular sections 39 and
40
AND REGARDING BridgePoint Indemnity Company (Canada) Inc.
MINUTES OF SETTLEMENT

In consideration of the mutual covenants and promises set out below and on the basis of
the facts referred to below, the Superintendent of Financial Services (the
"Superintendent”) and BridgePoint Indemnity Company (Canada) Inc. (“BICO") agree as
follows:
Agreed Facts
BICO and BICO Product Offerings
1. BICO is incorporated in the Province of Ontario. BICO is not currently and has
never been licensed to undertake the business of insurance under the Insurance
Act, R.S.O. 1990, c. 1.8 (the “Act").
2. Since 2013, BICO has offered to the public by way of indemnity agreements, a
range of legal cost protection products which it maintains are designed to protect
plaintiffs against adverse costs consequences and provide coverage for
disbursements incurred by their lawyers during the course of litigation.
3. BICO products are known as Firm Protect™, Legal Protect®, and Trial Protect*
(the “Products"). Particulars of these Products include:
FirmProtect™ - constitutes the majority of BICO’s indemnity Agreements,
and offers disbursements and adverse costs protection to the entire range
of a law firm's files, and allows a law firm to advertise that coverage to
prospective clients of the firm.
Legal Protect® and Trial Protect" - similar products which offer BICO's
disbursements and adverse costs protection to select individual files.
4. The terms and scope of coverage of these Products are individually set out in the
form of an indemnity agreement developed by BICO (the "Indemnity Agreement").

5. BICO’s Indemnity Agreement follows a standard payment procedure. If a plaintiff s
litigation is successful, BICO is entitled to receive an indemnity fee. The indemnity
fee is a pre-determined percentage of the total amount of adverse costs and
disbursements that BICO agreed to indemnify the indemnitee as outlined in the
Indemnity Agreement.
6. Where the litigation is unsuccessful, BICO is obliged to pay the disbursements
owing to the plaintiffs counsel and adverse costs award, if one is made, to a
maximum amount as outlined in the Indemnity Agreement.
7. The indemnified party does not pay any initial or monthly premium to procure
BICO’s protection.
8. BICO has agreements with individuals, law firms, and/or class action classes (the
“Clients") to protect them against expenses including, but not limited to, adverse
cost awards and disbursements (“Legal Expenses") subsisting as at July 7, 2016
(the “Agreements”).
The Interim Order
9. In response to an enquiry, the Superintendent conducted an examination of
BICO's business and Products and determined that BICO was undertaking and/or
carrying on the business of insurance without holding a licence to do so under the
Act.
10. Accordingly, on July 7, 2016, the Superintendent issued an Interim Cease and
Desist Order (the “Interim Order”, attached as Schedule “A”) pursuant to section
441 (4) of the Act and a Notice of Proposal to Make a Permanent Cease and Desist
Order (the “Notice") against BICO pursuant to section 441(2) of the Act.
11.The Interim Order ordered BICO to:
a. Immediately cease and refrain from conducting insurance business in the
Province of Ontario, including the advertising, soliciting, offering, sale and
adjusting of legal expenses insurance under the product names Legal Cost
Protection, Firm Protect, File Protect. Legal Protect and Trial Protect or any
other names;
b. Provide the Superintendent with a copy of every contract issued by it which
insures risk located in Ontario and is currently in force, within 10 days of the
issuance of this Order; and
c. Immediately mail to all the parties with whom BICO has subsisting contracts
in Ontario a copy of this interim Cease and Desist Order and provide
evidence satisfactory to Ihe Superintendent that this mailing was done.

The Request for Hearing
12. On July 21, 2016, BICO, filed a Request for Hearing before the Financial Services
Tribunal (the “Tribunal") for the purposes of disputing the Interim Order.
The Extension Order
12. On July 26, 2016, pursuant to section 441(6) of the Act, the Superintendent issued
an Order extending the Interim Order until the Notice was finally determined (the
"Extension Order”).
Resolving the Interim and Extension Orders
13. BICO has formally dispuled the findings of the Superintendent and the imposition
of the Interim and Extension Orders. It is BICO's position that its offerings do not
constitute insurance.
14. Despite the existence of this formal dispute, BICO has entered into a letter of intent
dated September 13, 2016 (the “Letter of Intent") with a licensed Canadian insurer
to have that insurer undertake BICO's existing and continuing business (the "Long
Term Solution") as brokered by PBL Insurance Limited ("PBL"), an Ontarioregistered insurance broker which maintains licenses across Canada.
15. The licensed Canadian insurer shall be qualified by the Office of the
Superintendent of Financial Institutions and the Financial Services Commission of
Ontario to offer the “legal expenses insurance” class of insurance, and possess all
applicable approvals to conduct business in Ontario and in other provinces where
BICO currently operates.
16. BICO is receiving and expects to continue to receive requests from its Clients for
payment for Legal Expenses under the Agreements (“Claims") and is entitled to
and expects to continue to be entitled to collect indemnity fees for the provision of
coverage of Legal Expenses under the Agreements (“Fees").
17. Pending implementation of the Long Term Solution, BICO wishes to protect its
Clients and ensure the continuity of business operations, and has presented an
interim solution involving PBL to allow for limited services to be provided to its
Clients as outlined herein (the ‘Interim Solution").
Proposed Interim and Long-Term Regulatory Compliance Solutions for BICO
Business
18. These Minutes of Settlement outline details of:

a.

the Interim Solution; and,

b.

the Long Term Solution, with a time frame for implementation.

Immediate Business - the Interim Solution
19.The Interim Solution is meant to deal with BICO's immediate needs pending the
implementation of the Long Term Solution, which needs include:
a.

paying Claims;

b.

undertaking operational processes to manage existing Indemnity
Agreements, which include:
• answering client questions concerning Indemnity Agreements; and
• undertaking clerical functions, including:
- rendering invoices;
- collecting and depositing fees;
- updating firm file lists to add / drop new and/or settled
claims from a firm's inventory.

c.

depositing Fee payments

PBL as Insurance Broker
20 PBL has received disclosure of BICO’s business obligations as are referred to
herein and has agreed to fulfill the role of insurance broker for the purposes of
these Minutes of Settlement so as to implement the Interim Solution.
21 PBL and BICO have set out a division of responsibilities to effect the Intenm
Solution and are prepared to enter into Undertakings outlining the Interim
Solution for the operation of BICO's immediate business needs which are
attached to these minutes as Schedule ■,B" (the “BICO Undertaking") and
Schedule “C" (the "PBL Undertaking").
22. BICO has submitted to the Superintendent the Claims received by it both before
and since the date of the issuance of the Interim Order, July 7, 2016, to the date
of these Minutes of Settlement, including the amounts owed by BICO to Clients
in those Claims.
23. Upon execution of these Minutes of Settlement and delivery of the executed
BICO and PBL Undertakings, the Superintendent agrees and expects that BICO
and PBL will act in accordance with the terms of their respective Undertaking.

24. Pending implementation of the Long Term Solution, a request for any extension,
variation or modification of either the BICO or PBL Undertakings may be made
by BICO or PBL upon application to the Superintendent.
Long Term Solution
25. The Letter of Intent has been filed with the Superintendent. As it contains both
confidential business terms which if disclosed might impair the ability to secure
elements of the transaction, and contains financial information inappropriate for
disclosure, BICO has requested and the Superintendent has agreed to seal the
Letter of Intent.
26. BICO however will agree to make public in these minutes the mechanics of the
Long Term Solution as is set out in Schedule “D" to these Minutes of Settlement
(the "Outline").
27. The parties to the Letter of Intent are working to effect the Long Term Solution on
or before December 31, 2016
28. The Superintendent hereby gives BICO until December 31, 2016 to effect the
Long Term Solution.
29. Any request for an extension, variation or modification of the timing to implement
the Long Term Solution beyond December 31, 2016 may be made upon
application to the Superintendent showing cause for such extension, variation or
modification of the Long Term Solution.
General Provisions
33. Any reference to BICO in these Minutes of Settlement and attached BICO
Undertaking includes its directors, officers, employees, independent contractors
and agents.
34.Any reference to PBL in these Minutes of Settlement and attached PBL
Undertaking includes its directors, officers, employees, independent contractors
and agents.
35. BICO acknowledges having obtained independent legal advice and that it enters
into these Minutes of Settlement and makes the Undertaking referred to herein
voluntarily with full understanding of the consequences of doing so.
36. BICO agrees to the accuracy of the agreed facts contained within the Minutes of
Settlement and further agrees that such facts may be used in any subsequent
proceedings.

37. All reports, requests for approval, and other documents to be submitted to the
Superintendent described herein shall be sent to:
The Superintendent of Financial Services
Attn: Elena Schneider, Regulatory Discipline Officer
Licensing and Market Conduct Division
Financial Services Commission of Ontario
5160 Yonge Street, 4th Floor
Toronto, ON M2N 6L9
Email: contactcentre@fsco gov.on.ca
38. BICO agrees that it or a representative of it will not make representations to any
members of the public or the media or in a public forum that are inconsistent with
the Minutes of Settlement and the facts and matters set out herein.
39. The Minutes of Settlement and BICO and PBL Undertakings may be signed in
counterparts and may be delivered by facsimile or e-mail between the parties. All
such counterparts, facsimiles and e-mails as applicable shall together constitute
one and the same agreement.
40. BICO acknowledges that these Minutes of Settlement are not binding on the
Superintendent or his delegates until signed by the Superintendent or his delegate.
41. Upon acceptance by the Superintendent or his delegate of these Minutes of
Settlement, BICO agrees to adjourn its request for a hearing before the Tribunal
sine die pending successful completion of the Long Term Solution.
42. If, however, at any time the Superintendent reasonably takes the position that
BICO has contravened or failed to comply with these Minutes of Settlement, or
BICO is unable to implement the Long Term Solution, BICO remains free to seek
the continuation of the proceedings before the Tribunal.
43. By entering into these Minutes of Settlement, BICO does not accept that it engaged
in any wrongdoing and reserves all rights in this respect.
44. BICO acknowledges and agrees that by signing these Minutes of Settlement, it is
giving an undertaking to the Superintendent within the meaning of clauses
447(2)(c) and 448(1 )(b) of the Act and that any contravention or non-compliance
with this undertaking may result in enforcement proceedings under the Act.
45. Upon execution of these Minutes of Settlement by BICO and the Superintendent
(or his delegate) and any executed Undertaking called for hereunder, the
Superintendent agrees that neither he nor the Financial Services Commission of
Ontario will take any further proceedings against BICO arising solely from the facts
contained herein, and provided that all of the terms in the Minutes of Settlement

are complied with, unless facts not disclosed by BICO come to the attention of the
Superintendent that are materially different from those contained herein.
Effecting the Long Term Solution
46 Upon notifying the Superintendent that the Long Term Solution has been
implemented, BICO shall withdraw its Request for Hearing from the Tribunal and
will be at liberty to request of the Superintendent that the Interim and Extension
Orders be vacated and the Undertaking be dispensed with.

Dated:

BridgePoint I
Inc.

2016

Dated:

''Cdrnpany(Canada)

Signed by John Rossos
Chairman and Chief Executive Officer
I have authority to bind the Corporation

Name and Signature éPvVitness

Superintendent of Financial
Services

2016

Schedule “A”
July 7, 2016 Order of the Financial Services Commission of Ontario

REGARDING the Insurance Act, R.S.O. 1990, c. I.8, as amended, in
particular section 441
AND REGARDING Bridgeport Indemnity Company (Canada) Inc.

INTERIM CEASE & DESIST ORDER

TO:

Bridgeport Indemnity Company (Canada)Inc.
133 Richmond St. W
Suite 201
Toronto, ON M5H 2L3

Section 441 of the Insurance Act (the "Act”) provides that the Superintendent of Financial
Services may give notice in writing of a cease and desist order with respect to unfair or
deceptive acts or practices.
Section 441(4) of the Act provides that if the Superintendent is of the opinion that the
interests of the public may be prejudiced or adversely affected by any delay in the
issuance of a permanent order, the Superintendent, without prior notice, may make an
interim order which shall take effect immediately and which will become permanent on
the 15th day after its making unless within that time the person requests a hearing before
the Financial Services Tribunal.
The Superintendent is of the opinion that Legal Cost Protection (the “Product”), a product
offered for purchase by Bridgepoint Indemnity Company (Canada) Inc. (“Bridgepoint”)
meets the criteria to be classed as insurance pursuant to the Insurance Act, R.S.O. 1990,
c. 1.8 (the '‘Act”). Section 40(2) of the Act states that no person shall carry on business as
an insurer or engage in an act constituting the business of insurance in Ontario without a
licence under the Act. Bridgepoint is not licensed.
Accordingly, the Superintendent will issue a Notice of Proposal to Make a Permanent
Cease and Desist Order and makes this Interim Cease and Desist Order.

v. June2016

TAKE NOTICE THAT pursuant to section 441 the Act, Bridgepoint Indemnity Company
(Canada) Inc. is ordered to:
a. Immediately cease and refrain from conducting insurance business in the
Province of Ontario, including the advertising, soliciting, offering, sale and
adjusting of legal expenses insurance under the product names Legal Cost
Protection, Firm Protect, File Protect, Legal Protect and Trial Protect or any
other names;
b. Provide the Superintendent with a copy of every contract issued by it which
insures risk located in Ontario and is currently in force, within 10 days of the
issuance of this Order; and
c. Immediately mail to all the parties with whom Bridgepoint has subsisting
contracts in Ontario a copy of this interim Cease and Desist Order and provide
evidence satisfactory to the Superintendent that this mailing was done.

TAKE NOTICE THAT this Interim Order takes effect immediately and will remain in
effect until the expiry of the period for requesting a hearing in respect of the
Superintendent’s Notice of Proposal to Make a Permanent Cease and Desist Order (15
days after the Notice is given, or deemed to have been delivered).
AND TAKE NOTICE THAT pursuant to subsections 447(2)(b) and (3) of the Act, every
person who fails to comply with an order made under this Act is guilty of an offence
and every person convicted of an offence under the Act is liable to a fine of not more than
$250,000,00 on a first conviction and to a fine of not more than $500,000.00 on each
subsequent conviction.
AND TAKE NOTICE THAT pursuant to subsection 447(4) of the Act, every director or
officer of a corporation who caused, authorized, permitted or participated in the
corporation or unincorporated association committing an offence, or who failed to take
reasonable care to prevent the corporation or unincorporated association from committing
an offence, is guilty of an offence, whether or not the corporation is prosecuted or
convicted, and liable to a fine of not more than $100,000.00 on a first conviction and a
fine of not more than $200,000.00 on each subsequent conviction.
Si vous désirez recevoir cet ordre en français, veuillez envoyer votre demande
immédiatement à: Adjointe, audiences, Greffe, Commission des services financiers de
l’Ontario, 5160 rue Yonge, 14*", Toronto ON M2N 6L9.

ISSUED at the City

Ontario,

Brian Mills
Superintendent of Financial Services
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Schedule UB" to Minutes of Settlement Dated September 15, 2016
UNDERTAKING
BRIDGEPOINT INDEMNITY COMPANY (CANADA) INC. (“BlOO")
BICO provide the undertakings as set forth below:
1. BICO will continue to abide by the terms of the Interim and Extension Orders issued
by the Superintendent. Specifically, BICO will continue to cease and refrain from
advertising, soliciting, offering, selling and adjusting of legal expenses insurance in
the Province of Ontario under the product names FirmProtect™, Legal Protect®, and
Trial Protect® or any other names, subject to the permitted exceptions outlined in the
Minutes of Settlement and this Undertaking.
2. BICO will contract with, at its sole expense, PBL, who are validly licensed in the
Province of Ontario and in all other Canadian provinces where BICO does business,
and who will have the responsibilities outlined in this Undertaking and who will remain
validly licensed during the entire Interim Period as is defined in the Minutes of
Settlement.
3. BICO agrees that the following shall constitute the division of responsibilities
between BICO and PBL to accomplish the Interim Solution as is referred to in the
Minutes of settlement:
a. BICO shall maintain a telephone number and email address for contact by
clients:
b. BICO shall maintain a log of all telephone calls and emails relating to
Indemnity Agreement enquiries:
c. Any call/email arising with an enquiry to write new business shall be told by
BICO that no new business can be effected, but that a new business
arrangement is pending and that PBL as broker has recorded their interest;
d. Any call/email arising with an enquiry for any other type of insurance (i.e.
professional indemnity, etc.) shall be immediately referred to PBL;
e. Any call/email requesting simply details of a current Indemnity Agreement i.e. limit, fee amount, premium amount, collection details, non-interpretive
matters relating to the indemnity agreements - may be answered by BICO with
any written response copied to PBL. A log will be kept by BICO of all such
enquiries and responses for review by PBL.

f. Any call/email requesting an interpretation of an existing BICO Indemnity
Agreement shall be directed to PBL. and BICO shall provide any necessary
assistance PBL requires in order to respond;
g. BICO shall issue cheques payable to PBL in trust for any claim payments due
to date, which will be reviewed and logged by PBL BICO shall keep a mirror log
of such cheques. No later then the 10th working day after the end of a calendar
month, PBL shall provide a written report to the Superintendent detailing a
reconciliation of the PBL trust account in which BICO funds are deposited;
h. Subject to BICO’s paying suppliers and any contractual obligations as per
paragraph 4 h) below, BICO shall endorse for deposit by PBL cheques BICO
receives for payment of fees and subject to paragraph 4 h) below. PBL shall
hold same in trust pending implementation of the Long Term Solution as
approved by the Superintendent;
i. BICO shall generate invoices for collection of outstanding fees due that shall
be payable to PBL in trust. PBL shall be copied with the invoices and shall
deposit any such funds received into its trust account pending implementation of
the Long Term Solution as approved by the Superintendent;
j. Any request for new indemnity certificates required for existing business shall
be received and generated by BICO but shall be issued by PBL;
k. To the extent that any matter is not specified herein, before taking any action, BICO
shall consult with PBL for appropriate direction.
4. In addition, BICO undertakes to administer the Agreements in accordance with their
terms and with the Minutes of Settlement. For greater certainty. BICO may, in
conjunction with supervision provided by PBL and subject to paragraphs 5, 6, and 7
of this Undertaking concerning the payment of Claims:
a. Comply with contractual requests and direct them to PBL as applicable;
b. Respond to lawyer/client inquiries concerning the interpretation or
application of existing agreements;
c. Monitor the status of litigation in order to verify capital and reserve levels;
d. Preserve and enforce its legal and contractual rights;
e. Defend its commercial interests;
f. Permit contractual performance of BICO's existing contracts subject to
direction of PBL as set out above;

g. support and maintain loss reserves to pay current and future claims as
reported, once confirmed;
h. pay suppliers and honour contractual obligations to which BICO may, no
more than one time each month, ask PBL to issue it with a cheque from
trust for up to 25 pc. of accumulated trust funds; and
i. advise clients of the implementation of the Long Term Solution and its
status.
5. Subject to paragraph 6 below, BICO shall be permitted to pay all valid claims arising
from existing agreements as is described more fully below:
a. BICO may immediately pay all Claims that are due and owing and have not
been paid as a result of the restrictions in the Interim Order of July 7, 2016,
details of which claims have been provided to the Superintendent.
b. After payment of the claims referenced in item (a) above, BICO will thereafter
be permitted to receive and adjust new claims, or existing claims which become
payable in the interim, and submit to the Superintendent 60 days after the date
of these Minutes of Settlement a summary of same with recommendations for
payment. It is agreed that the Superintendent will promptly review the claims
requiring payment. Subject to the Superintendent s approval. BICO may make
the approved payments in accordance with the terms of this Undertaking.
c. In the event a claim payment is required on an urgent basis that cannot be
accommodated within the time frames set out in item (b) above, BICO may
approach the Superintendent for a direction for payment, although it is
understood and agreed that payment of claims shall be presented only 60 days
after the date of these Minutes of Settlement. Subject to the Superintendent’s
approval. BICO may make the approved payments in accordance with the
terms of this Undertaking.
6. BICO will not pay Claims during the Interim Period other than as described in
paragraph 5 herein.
7. All payments of Claims will made by PBL on behalf of BICO after BICO has made
payment to PBL in trust of funds sufficient to satisfy the Claims.
8. BICO will ensure that PBL has full and unrestricted access to BICO's management,
financial and operational information concerning its business and to BICO’s
management team, employees, professional advisors, and any other person that PBL,
acting reasonably, believes has relevant information that will enable PBL to execute
its duties.
9. BICO undertakes that should PBL cease to be licensed as an insurance broker in the
Province of Ontario during the Interim Period, pending replacement of PBL. BICO will
10

immediately cease administering the Agreements under the terms of the Minutes of
Settlement and shall abide by the terms of the Interim Order until such time as a new
insurance broker or such other person or entity who is satisfactory to the
Superintendent, is appointed.
10. If for any reason the Letter of Intent is terminated by any party, for any reason. BICO
will immediately cease administering the Agreements under the terms of the Minutes
of Settlement and shall abide by the terms of the Interim Order and immediately cease
engaging in the business of insurance without a licence, including advertising,
soliciting, offering, selling and adjusting legal expenses insurance and it will
immediately notify PBL of same.
11. BICO, directly or through PBL, undertakes to make available to the Superintendent
data requested by the Superintendent including information relating to Claims,
corporate documentation, and financial information.
12. BICO, directly or through. PBL undertakes to issue reports on a timely basis to the
Superintendent as directed by the Superintendent.
13. All reports, requests for approval, and other documents to be submitted to the
Superintendent described herein shall be sent to:
The Superintendent of Financial Services
attn.: Elena Schneider, Regulatory Discipline Officer
Licensing and Market Conduct Division
Financial Services Commission of Ontario
5160 Yonge Street, 4th Floor
Toronto, ON M2N 6L9
Email: contactcentre@fsco.gov.on.ca
14.This Undertaking takes effect immediately and will continue and be binding on BICO
and any successor or subsidiary corporations or entities until implementation of the
Long Term Solution as is defined in the Minutes of Settlement.
15. BICO acknowledges that this is an undertaking within the meaning of clauses
447(2)(c) and 448(1 )(b) of the Act and that if it fails to comply with any term of the
Undertaking, BICO and/or any of its directors, officers, employees, independent
contractors, and agents may be subject to enforcement action under the Act.

11

Dated

Dated:

, 2016

BridgePoint Indemnity [Company (Canada)
Superintendent of Financial
Services
Signed by. John Rossos
Chairman and Chief Executive Officer
/ have authority to bind the Corporation

Name and Signature o£^tness

Al~l ~

'h..t:--Hi rJ t-

frV(,.
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Schedule “C” to Minutes of Settlement Dated September 15, 2016
UNDERTAKING
Concerning Interim Business
PBL INSURANCE BROKERS CANADA LIMITED (“PBL*'!
PBL provides the undertakings as set forth below:

1. BICO has contracted with PBL, at its sole expense, and PBL is validly licensed In the
Province of Ontario and in all other Canadian provinces where BICO does business,
and who will have the responsibilities outlined In this Undertaking and who will remain
validly licensed during the entire Interim Period as is defined in the Minutes of
Settlement.
2. PBL has reviewed the Minutes of Settlement and the BICO Undertaking.
3. PBL agrees that the following shall constitute the division of responsibilities between
PBL and BICO to accomplish the Interim Solution as is referred to in the Minutes of
settlement:
a. BICO shall maintain a telephone number and email address for contact by
clients:
b. BICO shall maintain a log of all telephone calls and emails relating to
Indemnity Agreement enquiries;
c. Any call/email arising with an enquiry to write new business shall be told by
BICO that no new business can be effected, but that a new business
arrangement Is pending and that PBL as broker will be reaching out to them in
the immediate future;
d. Any call/email arising with an enquiry for any other type of insurance (i.e.
professional indemnity, etc.) shall be immediately referred to PBL;

and

e. Any call/email requesting simply details of current Indemnity Agreement - i.e.
limit, fee amount, premium amount, collection details, non-interpretive matters
relating to the indemnity agreements - may be answered by BICO with any
written response copied to PBL. A log will be kept by BICO of all such enquiries
fogjavtew by PgL —----------------- ——
f. Any call/email requesting an interpretation of an existing BICO Indemnity
Agreement shall be directed to PBL, and BICO shall provide any necessary
assistance PBL requires in order to respond;
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g. BICO shall Issue cheques payable to PBL In trust for any claim payments due
to date, which will be reviewed and logged by PBL, who in turn shall Issue the
required payment cheques from its trust account. BICO shall keep a mirror log of
such cheques. No later then the 10th working day after the end of a calendar
month, PBL shall provide a written report to the Superintendent detailing a
reconciliation of the PBL trust account in which BICO funds are deposited;
h. BICO shall endorse for deposit by PBL cheques BICO receives for payment of
fees pursuant to the BICO Undertaking and PBL shall hold same in trust pending
Implementation of the Long Term Solution as approved by the Superintendent,
with the exception that BICO may, no more than one time each month,
requisition from the trust account held by PBL for deposits up to 25 pc. of the
deposited funds for the purpose of paying suppliers and meeting contractual
obligations;
i. BICO shall generate invoices for collection of outstanding fees due that shall
be payable to PBL In trust. PBL shall be copied with the invoices and shall
deposit any such funds received into its trust account pending Implementation of
the Long Term Solution by the Superintendent;
j. Any request for new Indemnity certificates required for existing business shall
be received and generated by BICO but shall be issued by PBL;
k. To the extent that any matter Is not specified herein, before taking any action,
BICO shall consult with PBL for appropriate direction.
4. PBL will fulfill the responsibilities accorded to it in this Undertaking solely for the
duration of the Interim Period or until the completion of the Long Term Solution
proposed by BICO in the Minutes of Settlement, whichever comes first unless an
extension of the Interim Period is granted by the Superintendent after a request for an
extension is submitted to the Superintendent by BICO.
5. Should PBL cease to be licensed as an insurance broker In the Province of Ontario
during the Interim Period, PBL will immediately cease administering the Agreements
under the terms of these Minutes of Settlement and Undertaking and shall report the
fact of its unlicensed status to the Superintendent. For greater clarity, the Interim
Period terminates on December 31,2016 at 11:59:59 Toronto, Ontario time.
6. Should PBL be obstructed by BICO in any way or come to understand that BICO is
not complying with the Minutes of Settlement or the BICO Undertaking, it will
immediately cease-adminigtering-the-Agrocmont9~on behalf~ôf DiCOT^inUufling'
performing the responsibilities outlined in paragraph 3 of this Undertaking and report
this to the Superintendent.
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7.

PBL undertakes to make available to the Superintendent data requested by the
Superintendent including information relating to Claims, corporate documentation,
and financial information.

8. PBL undertakes to issue reports on a timely basis to the Superintendent as directed
by the Superintendent.
9. If for any reason the Letter of Intent is terminated by any party to it, PBL must
immediately cease administering the Agreements on behalf of BICO, including
performing the responsibilities outlined in paragraph 3 of this Undertaking.
10. PBL must provide a copy of this undertaking to the Registered Insurance Brokers of
Ontario before it commences its duties.
11.AH reports, requests for approval, and other documents to be submitted to the
Superintendent described above shall be sent to:
The Superintendent of Financial Services
attn.: Elena Schneider, Regulatory Discipline Officer
Licensing and Market Conduct Division
Financial Services Commission of Ontario
5160 Yonge Street, 4th Floor
Toronto, ON M2N 6L9
Email: contactcentre@fsco.gov.on.ca
12.This Undertaking takes effect immediately and will continue and be binding on PBL
and any successor or subsidiary corporations or entitles until implementation of a Long
Term Solution as is defined in the Minutes of Settlement.
13. PBL acknowledges that this is an undertaking within the meaning of clauses 447(2Xc)
and 448(1 ){b) of the Act and that if it fails to comply with any term of the Undertaking,
PBL and/or any of its directors, officers, employees, independent contractors, and
agents may be subject to enforcement action under the Act.

Dated:

Dated:

, 2016

15

2016

PBL Insurance Limited
Superintendent of Financial
Services

Signed by:
Designated Broker for RIBO Purposes
I have authority to bind the Corporation
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Schedule “D” to Minutes of Settlement dated September 15,2016
Outline of Long Term Solution
1. BICO will implement the Long Term Solution as is defined in the Minutes of
Settlement in the general format set out in this Outline. Any substantial changes
to the structure set out herein shall be notified to the Superintendent, who may
request further detail.
2. BICO will enter Into an agreement with a licensed Canadian Insurance Company
(“InsCo”), the identity of whom has been disclosed to the Superintendent.
3. InsCo will warrant and represent that on the day on which BICO existing
business will be underwritten, and thereafter for any business written, it will:
a.

continue as validly licensed in Canada;

b.

have a license that permits it to carry on business for sale of products
such as are currently sold and distributed by BICO including
FirmProtect™, Legal Protect®, and Trial Protect® (the "Products");

c.

have all necessary approvals from the Office of the Superintendent of
Financial Services ("OSFI") to conduct business of the nature
contemplated and sell and distribute the Products.

4. InsCo shall enter into a Program Managers' Agreement with PBL Insurance
Limited (“PBL") which will provide for future business of BICO in accordance with
applicable statutory and regulatory compliance.
5. InsCo hereby agrees that on or about December 31, 2016, or earlier, if possible,
it will:
a.

accept all current outstanding BICO business concerning the Products
and Issue valid insurance policies to customers of same replacing BICO
Indemnity Agreements with InsCo insurance policies;

b.

thereafter accept applications for coverage for the Products from PBL or
such other broker whe-may-bettesignated'by them.

6. InsCo shall provide insurance for the Products on a quota share arrangement
and shall enter into an agreement with a Bermuda registered segregated cell
insurance company for the employment of a capitalised segregated cell (the
“CelF) which will accept ceding of a specified portion from InsCo.
5

7. The Cell shall In turn obtain re-lnsurance through (Name of Company) an AM
Best “A-" rated reinsurance company (“ReCo’’), whereby ReCo will agree to
provide re-insurance for InsCo’s underwriting of BICO's past business and
InsCo's future business Involving the Products.
8. BICO shall offers services to InsCo and PBL and make available to them all
copies of books, records, applications, agreements concerning the Products and
its business regarding the Products.
9. PBL shall be provided with an InsCo binder as may be necessary to obtain and
underwrite business involving the Products.
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AMENDMENT NO.l
TO
MINUTES OF SETTLEMENT
THIS AMENDMENT NO. 1 TO MINUTES OF SETTLEMENT { 'Amendment No. 1"} is made this 2-1 day

1L

of

September, 2016 ("Amendment Effective Date") by and between Bridgepoint Indemnity Company (Canada)
Inc., a company incorporated and existing under the laws of the Province of Ontario {"BICO”) and the
Superintendent

of

Financial

Services

("Superintendent").

BICO

and

the

Superintendent

are

collectively

referred to in this Amendment as "Parties" and Individually as a "Party".
WHEREAS, the Parties entered into that certain Minutes of Settlement dated September 23, 2016 ("Original
Agreement"};
AND WHEREAS, PBL Insurance Limited ("PBL") has provided an undertaking which appears at Schedule "CJ of
the Original Agreement ("PBL Undertaking");
AND WHEREAS the Parties and PBL wish to enter into this Amendment No. 1 in order to amend certain
provisions of the Original Agreement, including the PBL Undertaking;
NOW THEREFORE, in consideration of the mutual promises made herein and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:
1.

Defined Terms.
Capitalized terms used in this Amendment No. 1 but not otherwise defined herein shall have the
meanings ascribed to them in the Original Agreement.

2.

Amendments.
The Original Agreement shall be amended as follows:
2.1.1

The following shall be inserted after Section 5(c):
"d. Ail claims submitted to the Superintendent in accordance with items (b) or (c)
above shall arise from actions in the Ontario Superior Court of Justice and/or its
appellate court."

2.1.2

All references to "PBL insurance Brokers Canada Limited" shall be deleted and replace
with "PBL Insurance Limited".

3.

Miscellaneous.

3.1 This Amendment No. 1 amends the Original Agreement with effect from the Amendment Effective
Date and save as otherwise provided in this Amendment No. 1, no other terms of the Original
Agreement shall be affected and the Ordinal Agreement shajl continue In fullJorceLand effect. Aft
the Amendment Effective Date, any reference to the "Agreement” shall mean the Original Agreement
as amended herein.
3.2

This Amendment No. 1 and the Original Agreement are intended to be read and construed in harmony
with each other, but In the event any provision In the Original Agreement conflicts with any provision
of this Amendment No. 1, then this Amendment No. 1 shall be deemed to control, and such conflicting
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provision, to the extent it conflicts, shall be deemed removed and replaced with the governing
provision herein.
3.3 This Amendment No. 1 may be executed in any number of counterparts, each of which when so
executed shall be deemed an original and all of which taken together shall constitute one and the same
document. The counterparts may be executed and delivered by facsimile, email or other electronic
method by any of the Parties and the receiving Party may rely on the receipt of such document so
executed and delivered by facsimile, email or other electronic means as if the original had been
received.
3.4 This Amendment No. 1 shall be governed by and construed in accordance with the laws of the Province
of Ontario.
IN WITNESS WHEREOF, the Parties have caused this Amendment No. 1 to be executed by their duly authorized
officers or representatives as of the Amendment Effective Date.
BRIDGEPOINT INDEMNITY COMPANY

WITNESS

(CANADA) INC.

Name;

Tsfl

Name: Johrntossos
KcuocU
Title: Chairman and Chief ExesutiveOffieor
I have authority to bind the Corporation.

WITNESS

Name:,

PBLINSI

ED

Name:
\
Title: Designated BrokeY for RIBO Purposes
I have authority to bind the Corporation.

Superintendent of Financial Services
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