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MATERIAL CHANGE REPORT 

Item 1 Name and Address of Corporation 

Trisura Group Ltd. (“Trisura”) 
333 Bay Street 
Suite 1610, Box 22  
M5H 2R2 

Item 2 Date of Material Change 

November 29, 2017 

Item 3 News Release 

News releases were issued on November 29, 2017 and December 1, 2017 and filed on SEDAR. A copy of 
the news releases are attached hereto at Schedule “A” and are incorporated by reference herein. 

Item 4 Summary of Material Change 

On November 29, 2017, Trisura announced that it had agreed to acquire (the “Acquisition”) the 
remaining 40% interest in 6436978 Canada Limited (“Trisura Guarantee Holdco”), which holds 100% 
of Trisura Guarantee Insurance Company (“Trisura Guarantee”), that it did not own from a group of 
current employees and directors of Trisura Guarantee (the “TG Management Group”) in exchange for 
common shares of Trisura (the “Common Shares”) and, in the case of certain members of the TG 
Management Group, unlisted cumulative fixed rate reset preference shares of Trisura (the “Preferred 
Shares”). On December 1, 2017, Trisura announced the completion of the Acquisition.  

Item 5 Full Description of Material Change 

Item 5.1 - Full Description of Material Change 

On November 29, 2017, Trisura reached an agreement to acquire the remaining 40% interest in Trisura 
Guarantee Holdco that it did not own from the TG Management Group in exchange for Common Shares 
and, in the case of certain members of the TG Management Group, Preferred Shares. Trisura completed 
the Acquisition on December 1, 2017 and, as a result, owns 100% of the common shares of Trisura 
Guarantee Holdco.  

The Preferred Shares were issued at a price of $25.00 per share. Holders of the Preferred Shares are 
entitled to receive a cumulative quarterly fixed dividend yielding 6.00% annually for an initial five-year 
period ending December 31, 2022. Thereafter, the dividend rate will be reset every five years at a rate 
equal to the 5-year Government of Canada bond yield plus 7.50%. 

In connection with the Acquisition, Trisura issued the following Common Shares and Preferred Shares: 

Consideration Number of Shares Value 
Common Shares 963,143 $27,343,629 
Preferred Shares 64,000 $1,600,000 

The number of Common Shares issued as part of the transaction represents 16.6% of the total number of 
Common Shares previously outstanding. As part of the Acquisition, certain directors and officers of 
Trisura Guarantee received an aggregate of 580,272 Common Shares, representing 9.98% of the total 
issued and outstanding Common Shares, and all of the Preferred Shares. The Acquisition has been 
approved by the Toronto Stock Exchange.  

The Preferred Shares were issued at a price of $25.00 per share. Holders of the Preferred Shares are 
entitled to receive a cumulative quarterly fixed dividend yielding 6.00% annually for an initial five-year 



period ending December 31, 2022. Thereafter, the dividend rate will be reset every five years at a rate 
equal to the 5-year Government of Canada bond yield plus 7.50%. 

A special committee of the board of directors of Trisura, comprising entirely independent directors, 
considered the Acquisition and unanimously recommended the Acquisition to the board of directors of 
Trisura, who then unanimously approved the Acquisition. The Acquisition was intended to better align 
the interests of management with those of Trisura and to simplify Trisura’s corporate structure. 

The securities transfer agreements between Trisura and each member of the TG Management Group 
contain representations and warranties and related indemnities to Trisura from each member of the TG 
Management Group and vice versa, including representations and warranties concerning: (i) organization 
and good standing or, in the case of the TG Management Group member, capacity; (ii) execution, delivery 
and enforceability of the agreement and all agreements executed in connection therewith; and (iii) in the 
case of the TG Management Group member, title to the securities being transferred to Trisura. Each 
senior member of the TG Management Group has entered into a lock-up agreement in respect of 50% of 
the Common Shares received, which expires December 23, 2018. The unanimous shareholder agreement 
between the Trisura Guarantee Holdco, TG Management Group and Trisura was terminated in connection 
with the Acquisition. 

The Acquisition is considered a “related party transaction” within the meaning of Multilateral Instrument 
61-101 – Protection of Minority Security Holders in Special Transactions. The Acquisition is exempt 
from the formal valuation and minority approval requirements that would otherwise apply because neither 
the fair market value of the subject matter of, nor the fair market value of the consideration for, the 
Acquisition exceeds 25% of Trisura’s market capitalization.  

Trisura did not file a material change report more than 21 days before the expected closing date of the 
Acquisition as the terms of the Acquisition were not settled until shortly prior to the closing of the 
Acquisition and it was determined that it was in the best interests of Trisura to close the Acquisition 
shortly after the parties having reached an agreement with respect to the terms of the Acquisition.  

Item 5.2 - Disclosure For Restructuring Transactions 

Not applicable. 

Item 6 Reliance of Section 7.1(2) of National Instrument 51-102 

Not applicable.

Item 7 Omitted Information 

Not applicable. 

Item 8 Executive Officer 

For more information, please contact: 

David Clare 
Chief Investment Officer 
647-503-6516 

Item 9 Date of Report: 

December 4, 2017 
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