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Multilateral Instrument 11-102 Passport System and Natior&hPid-203 Process for
Exemptive Relief Applications in Multiple Jurisdictions

1996 Securities Act s. 48 — Exemption order by commissi@x&cutive director -
exemption from s. 34(a) requirement to be registered aslerde trade securities — a
registered adviser requires relief from the dealer tregisn requirement so that it can
directly trade securities for registered dealers’ clierthe client agrees that the dealer
can retain the adviser to invest the client’s monegessribed in a model portfolio
designed by the adviser, including re-balancing from timarte $o that the client’s
portfolio stays true to the pre-established parametdiseahodel portfolio - the pre-
established parameters cannot be changed without notice tbent - the dealer
conducts know-your client reviews and provides suitabilityiced- the dealer will at all
times be ultimately responsible to the client for tdgalancing activities undertaken by
the adviser - the trades carried out by the adviser witeflected in the dealer’s records
and subject to oversight by the Mutual Fund Dealers Asgoni(MFDA) or Investment
Industry Regulatory Organization of Canada (IIROC) - tl€DM Investor Protection
Corporation (IPC) coverage will apply to the investtadreld in the client’'s account
with the dealer on the same terms as other mutual fundtmeats — CIPF coverage for
the IIROC dealer’s client will not differ on matertarms

Applicable Legislative Provisions

1996 Securities Act s. 48 — Exemption order by commissi@xecutive director
1996 Securities Act s. 34(a) — Dealer registration requirement

In the Matter of
the Securities Legislation of
British Columbia (theJurisdiction)

and

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

and

In the Matter of
CIBC Trust Corporation (thEiler)

Decision
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Background

The principal regulator in the Jurisdiction has readian application from the Filer for a
decision under the securities legislation of the Jutigxi of the principal regulator (the
Legislation) for an exemption relieving the Filer from the deadsgistration requirement
(the Exemption Sought) in respect of any trades in securities of the Imp&uadls or
CIBC Index Mutual Funds (together, thands) in accordance with the investment
decisions made by the Filer in its Rebalancing Activifeessdefined below) and Strategic
and Tactical Rebalancing Activities (as defined belovgoinnection with the Product
(as defined and described below) distributed by CIBC Sessititic. CIBC SI) and

CIBC Investor Services IncC(BC 19l) (theDealers).

Under the Process for Exemptive Relief Applicationslurtiple Jurisdictions:

(@) the British Columbia Securities Commission is thegpal regulator for
this application, and

(b) the Filer has provided notice that section 4.7(1) of Mai&ilal Instrument
11-102Passport System (M1 11-102) is intended to be relied upon in
Alberta, Saskatchewan, Manitoba, Québec, New Brunswickalcotia,
Prince Edward Island, Nunavut, Northwest Territories and Yukon.

Interpretation
Defined terms contained in National Instrument 14-Définitions and Ml 11-102 have
the same meaning in this decision, unless otherwise defined.

Representations
This decision is based on the following facts representedebksiler:

1. The Filer is a trust company organized under the lawswo&@a and has its head
office in Toronto, Ontario. It is qualified to carry tre trust business in all the
provinces and territories of Canada. The Filer is reggst as an adviser, in the
category of portfolio manager under National Instrun®infL03Registration
Requirements, Exemptions and Ongoing Registrant Obligations, in each of the
provinces and territories other than Ontario and Newf@umbland Labrador.
The Filer is not in default of securities legislatiarany jurisdiction.

2. Outside of Ontario and Newfoundland and Labrador, Briislumbia is the
jurisdiction where the Filer has the most significamrezction in accordance
with National Policy 11-20Process for Exemptive Relief Applicationsin
Multiple Jurisdictions.
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CIBC Sl is registered as a dealer in each of the prosiand territories in the
category of mutual fund dealer (other than Quebec) amansmber of the
Mutual Fund Dealers Association of CanalleFDA).

CIBC ISl is registered in each of the provinces andt¢eies as a dealer in the
category of investment dealer and is a member of Investiméustry Regulatory
Organization of Canad&lROC).

The Dealers and the Filer are each a subsidiary a@émadian Imperial Bank of
Commerce CIBC), and as such, are all affiliated entities under thgidlation.

The Filer has been offering fully discretionary marthgecounts to its clients,
including those for which only the Funds are available. Hitex is working with
the Dealers to transition existing managed accounts fierfiter to the facilities
of the Dealers. All new managed accounts will be opp¢nugh the facilities of
the Dealers, and the Filer will continue to develop r@tmlance model portfolios
which align substantively with the approach the Fias taken previously for
clients with managed accounts for which only the Fundsaaéable. This
service is referred to as the CIBC Personal Port®déiovices (thé’roduct).

The Filer wishes to have the dealing representativedsedDealers more involved
with the clients. The Dealers intend to offer thed®ict and act as the ongoing
financial advisor to their clients.

The Product consists of a number of model portfolios¢cwtogether occupy
successive portions of the investing spectrum with respebe investment
objective of the client, from secure income to aggresgige/th. Each model
portfolio is comprised of either the Imperial Poolgtee CIBC Index Mutual
Funds, each a family of mutual funds managed by an &dfitibthe Filer,
suitable to the objective of that portfolio.

Each of the Funds is or will be an open-ended mutuall frust established under
the laws of the Province of Ontario. Either CIBC aowholly-owned subsidiary
of CIBC, is or will be the investment fund managerhef Funds. CIBC Asset
Management Inc.GAMI), an affiliate of CIBC, and of the Filer and the [2es,

is the portfolio manager of the Funds. The Filer ésttiastee and CIBC Mellon
Trust Company is the custodian of the Funds.

If a client of a Dealer is interested in the Prodtha,client completes an
application form, which includes all of the relevant wrgour-client and
suitability information. The client discusses thedeal portfolios with the
dealing representative of the Dealer and, based oniém'€lresponses, the
dealing representative of the Dealer recommends whichlmpodéolio will be
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suitable for the client; however, the client ultimteelects the model portfolio.
Any of the Funds that are used in connection with tioeldct are or will be
gualified under a simplified prospectus that has been obevifiled in the
provinces and territories of Canada.

The client receives a description of the model podfsélected by the client (the
Selected M oddl Portfolio); the description provides information on the Selected
Model Portfolio’s Asset Classes (as defined below) amthited Ranges (as
defined below).

The client is also provided with a simplified prospectutiad facts document
required by securities legislation for the Fupdsr to investing in the Funds that
may be used to comprise the Selected Model Portfolio.

The client will then enter into an agreement with ofthe Dealers (théccount
Agreement). The Account Agreement must be approved by the Braraotalyer
of the applicable Dealer before the account is opened.

The Account Agreement includes express disclosurehbédtiter will be
providing discretionary investment management servicesnnexction with the
Rebalancing Activities and Strategic and Tactical ReloaignActivities. The
Account Agreement also includes provisions whereby the Biletained to
provide the rebalancing services for the model portfolios.

Under the Account Agreement, the client agrees to pafe#dseset forth in the fee
schedule for the model portfolios using the Imperial Poothe fee schedule for
the CIBC Index Mutual Funds, as the case may be, winduat is used to pay
for the services of the relevant Dealer and the Fileres may be changed from
time to time on 60 days’ prior written notice to thiect. Prospective clients of
the Dealers will receive the same fee schedules an@ €dsonal Portfolio
Benchmarks and Investment Managers Brochure and any broelquieed by

the MFDA or IIROC.

CIBC, as manager of the Funds, continues to be refgp@ifier the fees of CAMI
for its services as portfolio adviser to the FundshkEddhe Funds may pay
CIBC, as manager of the Funds, an annual managemeoitdpdao 0.25% of the
net asset value of the specific Fund. Each of thel$wiil also pay its own
operating expenses.

There is no change to the amount of fees payable byfahg &iler’s existing
clients as a result of the transition of existing nggehaccounts from the Filer to
the facilities of the Dealer(s) and any future changle¢s will be made on 60
days’ prior written notice as stated in paragraph 15.
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To the extent that there are investors in the Fwidsacquire units of the Funds
outside the Product, such investors will not bear expeat@sutable to the
Product.

After investing in the Selected Model Portfolio, theeiot is provided with details
of theFundsheld in their account with the relevant Dealer in tbeoant
statements (thAccount Statements) as required by IIROC or the MFDA, as the
case may be; the account statement will also inchiidemation about how a
client can obtain a copy of the current simplifiedgmectus required by securities
legislation for the Funds if the client wishes toabtfurther details.

The Filer undertakes to develop and manage the model pustéol a
discretionary basis. Each model portfolio is comprisedifferent asset classes
(the Asset Classes) which are determined by the Filer in its sole disoretThe
Filer allocates each Asset Class a permitted raPgenitted Range), being a
minimum and maximum percentage of the model portfolib ¢aa be allocated to
investments of a particular Asset Class. The Fderahange the Permitted
Range or the Asset Classes of a model portfolio, inetpuddding a new Asset
Class, or both, if the client is provided at least 60 daygance written notice,
providing full, true and plain disclosure of the changee FFiter's actions will be
carried out with a view to ensuring that the model pbaticontinues to abide by
the stated investment objectives.

The Filer also uses its discretion in choosing whicthefFundsill be used for
each Asset Class, provided the investment objective aatégis of any Fund
are consistent with the Asset Class. The Filert®as will be carried out with a
view to ensuring that the Selected Model Portfolio caggto abide by the
stated investment objectives.

The Dealers’ client's account will be periodicallyatmced through a series of
purchase and redemption trades effected by the Filee [fe¢lhcentage weighting
of at least one of the Asset Classes in the Selddtzlel Portfolio exceeds or
falls below the rebalancing threshold, the Filer eifect trades on behalf of all
applicable Dealers’ clients’ accounts invested in tHecsed Model Portfolio to
bring the Asset Classes of the Selected Model Portfatioin its target range.
Additionally, a Dealer’s client account may be rebeé&hby the Filer if the
percentage weighting of at least one Fund in a Dealke'st account exceeds or
falls below the rebalancing threshold. The Filer wifect trades on behalf of that
Dealer’s client account to bring the Funds in thel@éaclient account back to
their target range (and within the Permitted Range foAtset Class). These
trades are referred to herein as the Rebalancing Aesiviti
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In addition to the Rebalancing Activities described &bithat are effected by the
Filer, the Filer will review all of the model portfok on a periodic basis,
currently at least annually, to ensure the model porf@i®@ consistent with their
stated investment objectives, the Funds, and their weighe model portfolios.
The Filer may also change the weightings of the Furntdsn the model
portfolios to take advantage of market conditions and trexldshanges effected
by the Filer as described above will be done on a fudlgrdtionary basis and in a
manner consistent with the stated investment objecbivdse model portfolios.

In connection with its responsibilities under the Prodina Filer will carry out
the trades in the Funds that are necessary and itgid@igconnection with
modifying the model portfolios. These activities arenref@ to herein as the
Strategic and Tactical Rebalancing Activities.

The Filer engages in the portfolio management busimesddition to the
Rebalancing Activities and Strategic and Tactical ReloalgnActivities in
respect of the Product. There are no separate fees dlmrd@ebalancing
Activities and Strategic and Tactical Rebalancing Actisitie

The relevant Dealer is at all times ultimately respble to its client for the
Rebalancing Activities and Strategic and Tactical ReloalgnActivities
undertaken by the Filer in regards to the model portfolios.

The relevant Dealer will carry out the initial tradesinits of the Funds for its
client in connection with the investment of monies|f@estment) by the clients
in the Funds comprising the Selected Model Portfolibvatime of Investment;
the Filer will carry out trades in units of the Fundsd client that are necessary
and incidental to its Rebalancing Activities and Stratagit Tactical
Rebalancing Activities, other than trades relating tonaedtment; all trades will
be reflected in the client’s account on the day foifmathe trade, and will also be
reflected in the trade blotter to be shared by the &idrthe relevant Dealer in
connection with the Product.

The trades carried out by the Filer will be reflectethe records of CIBC Sl or
CIBC ISlI, as applicable, and subject to oversight by tk®® or IIROC,
respectively.

MFDA Investor Protection CoverageM'FDA PC”) will apply to CIBC SI's
clients’ investments in the Funds, held in such cliemtsounts with CIBC Sl on
the same term as other mutual fund investments, and tied@a Investor
Protection Fund will apply to CIBC ISI's clients’ investnts in the Funds, held
in such clients’ accounts with CIBC ISl on the saprentas other mutual fund
investments, which as at the date hereof, are substgnsimilar to the MFDA
PC.
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In the absence of the Exemption Sought, the Filer wioane to be registered
under the Legislation as a dealer in the categorynoftlal fund dealer” or
"investment dealer" in order to carry out the tradingvdts permitted by the
Exemption Sought.

In order to obtain registration under the Legislaasra mutual fund dealer, the
Filer would be required to be a member of the MFDA, exteftuébec.

The MFDA takes the position that the Product must beredf by the Dealers and
existing managed accounts must be transitioned from tbetBithe facilities of
the Dealers . The MFDA has rules that govern itsnbvership which would have
the effect of precluding the Filer from being a membahefMFDA if it

continues to conduct its principal business of acting astéojim manager.

Decision
The principal regulator is satisfied that the decisi@ets the test set out in the
Legislation for the principal regulator to make the diec.

The decision of the principal regulator under the Letiesias that the Exemption Sought
is granted provided that:

(a) the Filer is, at the time of any trade, registered uatl@pplicable local
jurisdictions as an adviser, in the category of péafmanager;

(b) the Rebalancing Activities and the Strategic and TddRBeaalancing
Activities will be made in accordance with the termhthe Selected
Model Portfolios;

(c) the Dealers will only offer the Product to individualgiwihousehold
investable assets of $100,000 or above;

(d) any new fund created within the Imperial Pools or CIBd=hMutual
Funds will not alter any of the Filer’s representatiomade above;

(e) the account opening materials provided to a client widrtyeand
expressly, in bolded letters, state that the Dealkbwiat all times
ultimately responsible to its client for the RebalagdActivities and
Strategic and Tactical Rebalancing Activities undertaketinéyFiler in
regards to the model portfolios;
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no sales charges or commissions will be payable by thezeealient in
respect of any Rebalancing Activities or Strategic andidalct
Rebalancing Activities;

there will be no duplication of any fees between tier Bnd the relevant
Dealer;

there will be no change to the amount of fees payab&byf the Filer’s
existing clients as a result of the transition of exgsmanaged accounts
from the Filer to the facilities of the Dealer(s);

none of the Funds pay an investment management fee;

the Dealers will comply with the requirements of IR or MFDA, as
applicable, with respect to their obligations in regardbecAccount
Statements and to the extent that future exemptivef reigranted by the
IIROC or MFDA to dealers, including the Dealers, wilhgaly with such
exemptive relief;

IIROC or MFDA, do not object to applicable Dealer offerihg Product;

MFDA PC will apply to CIBC SI's clients’ investments the Funds, held
in such clients’ accounts with CIBC Sl on the sammntas other mutual
fund investments, and the Canadian Investor Protectiod Wil apply to
CIBC ISI’s clients’ investments in the Funds, helduels clients’
accounts with CIBC ISI on the same term as other maunal
investments; and

CIBC ISI will not offer the Product unless it compliegh Rules 1300.7
to 1300.21 (inclusive) of the IIROC Dealer Member Rulesrasnded
from time to time.

Sandra Jakab
Director, Capital Markets Regulation
British Columbia
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