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Headnote

National Policy 11-203 Process for Exemptive Relief Applicationsin Multiple
Jurisdictions[or MI 11-102Passport System] — Relief granted from paragraph
13.5(2)(b) of NI 31-103 to permit inter-fund trades between publitual funds,
pooled funds and managed accounts — inter-fund trades wipllgavith
conditions in subsection 6.1(2) of NI 81-107 including IRC apalor client
consent — trades involving exchange-traded securities ardéteerto occur at last
sale price as defined in the Universal Market IntegrityeRulrelief also subject to
pricing and transparency conditions. Exemption also grdraedconflict of
interest trading prohibition in paragraph 13.5(2)(b) of NI 31-B08ermit in-
specie subscriptions and redemptions by separately manageshizcand pooled
funds in pooled funds — Portfolio manager of managed atedialso portfolio
manager of pooled funds and is therefore a “responsitdeper Relief subject
to certain conditions

Applicable British Columbia Provisions

Natiional Instrument 31-103 Registration Requirements and Exemptions — ss.
13.5, 15.1 National Instrument 81-10Tndependent Review Committee for
Investment Funds— ss. 6.1(2) and 6.1(4)

In the Matter of
the Securities Legislation of
British Columbiaand Ontario
(the Jurisdictions)

and

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

and
In the Matter of
Leith Wheeler Investment Counsel Ltd.
(the Filer)

Decision
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Background
11 The securities regulatory authority or regulator in esfdtne Jurisdictions (each, a
Decision Maker) has received an application from the Filer for asleni

(a) under section 171 of ti8ecurities Act, R.S.B.C. 1996, c. 418\(t)
revoking the previous ordePfevious Order) granted to the Filer on
August 29, 2008Revocation Order); and

(b) under the securities legislation of the Jurisdigi¢thelegislation), in
particular, under section 15.1 of National Instrument 31-103 -
Registration Requirements and Exemptions (NI 31-103), that the Filer is
exempt from the prohibition in paragraph 13.5(2)(b) of NI 31163
Managed Account Trading Prohibition) against a registered adviser
knowingly causing an investment fund managed by it, to pueahasell
from or to the investment fund a security from or fpaf associate of a
responsible person; or (ii) another investment fundvioich a
responsible person acts as an adviser, in order to permit

(A)  the purchase and sale of securities:

0] between a Pooled Fund (defined below) and another
Pooled Fund, a Public Fund or a Managed Account
(defined below); and

(I between a Managed Account and a Pooled Fund or a
Public Fund;

(each purchased and sale later-Fund Trade)

2. the purchase by a Managed Account of securities of iedPBand or
Public Fund, and the redemption of securities held by a ¢ahAccount
in a Pooled Fund or Public Fund, or the purchase by a Pubia &+
Pooled Fund of securities of another Public Fund or Pooled &ad the
redemption of securities held by a Public Fund or Pooled Fuadother
Public Fund or Pooled Fund, and as payment:

0] for such purchase, in whole or in part, by the Madafyecount
making good delivery of portfolio securities to the Pooled Fund
or Public Fund;
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(i) for such redemption, in whole or in part, by the lBdd~und or
Public Fund making good delivery of portfolio securities ® th
Managed Account; and

(i) for such purchase or redemption by a Pooled Fund oidubl
Fund, in whole or in part, by making good delivery of portfoli
securities that meet the investment criteria of Bwadled Fund or
Public Fund;

(each purchase and redemptionjrapecie Transactior),
((a) and (b) collectively, thRequested Relief

Under theProcess for Exemptive Relief Applicationsin Multiple Jurisdictions (for
a dual application):

1. the British Columbia Securities Commission (BeSC) is the principal
regulator for this application;

2. the Filer has provided notice that subsection 4.7(1) ofildtdtal
Instrument 11-102 Passport System (Ml 11-102) is intended to be relied
upon in all of the provinces and territories of Canadardtian British
Columbia and Ontario (thdon-Principal Jurisdictions); and

3. decision is the decision of the principal regulatal evidences the
decision of the securities regulatory authority or ragulin Ontario.

Interpretation
Terms defined in National Instrument 14-1Me€finitions and Ml 11-102 have
the same meanings if used in this decision, unless othetefised.

1 Pooled Fundmeans an investment fund managed by the Filer or managed
in the future by the Filer, the securities of which @istributed pursuant to
exemptions from the prospectus requirement.

2. Managed Accountmeans an account over which the Filer has
discretionary authority.

3. Public Fund means any existing and future mutual fund of which the Filer
is the registered adviser and to which National Instnir@&-102 Mutual
Funds (NI 81-102 applies.
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4, Certain other defined terms have the meanings giviie o below under
“Representations”.
Representations

This decision is based on the following facts representedebksiler:

Existing Decision

1.

The Filer previously obtained relief to permit intend trading between
the Pooled Funds, the Public Funds and the Managed Acdoumts
certain of the Jurisdictions on August 29, 2008. The Fdeksto obtain
relief which specifically contemplates In-Specie Tratisas by way of
this decision. The new relief from NI 31-103 requiremeelating to In-
Specie Transactions and inter-fund trading will appiylidurisdictions.
Accordingly, the Filer will no longer rely on therfaer decision.

TheFiler

2.

The Filer is a corporation incorporated under thes lafABritish Columbia,
with its head office located in Vancouver, British Qobia.

The Filer is registereals an exempt market deallerOntario and as an
adviser in the appropriate categories to provide disciatyoadvisory
services, in each case in British Columbia, AlbeBaskatchewan,
Manitoba, Ontario, Quebec, New Brunswick, Nova Scotiathed’ukon
Territory. The Filer may in the future apply for régasion as an adviser
in other provinces or territories if it is requested tonpote advice to
persons in such other provinces or territories.

The Filer is, or will be, the investment fund maaragnd portfolio adviser
of each of the Pooled Funds, and the Public Funds ambttfelio
adviser of the Managed Accounts.

The Pooled Funds, the Public Funds and the Managed Accounts

5.

Each Pooled Fund is, or will be, an investment fundksi@d as a trust,
corporation or limited partnership under the laws of dara a
jurisdiction of Canada.

The Pooled Funds are not, and will not be, reporssigers in any of the
Jurisdictions or Non-Principal Jurisdictions.
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Securities of the Pooled Funds are, or will be, iligted pursuant to
exemptions from the prospectus requirements in the Jetiggats and Non-
Principal Jurisdictions.

Each of the Public Funds is, or will be, a reportgsyer whose securities
are qualified for distribution in one or more of the prwés and territories
of Canada pursuant to a simplified prospectus and annual etiormform
prepared and filed in accordance with the Legislation.

The Filer offers investment management servicesapiliyrto high net
worth individuals, institutions and foundatior@3ients, each &Client)
through a Managed Account.

Inter-Fund Trades

10.

11.

(@)

(b)

(€)

(d)

The Filer may wish to cause a Pooled Fund to engagd mbeasund
Trade with another Pooled Fund, a Managed Account or a Fubiit, or
cause a Managed Account to engage in an Inter-Fund Trada Wiboled
Fund or Public Fund.

When the Filer engages in such Inter-Fund Traded)] folow the
following procedures:

the portfolio manager of the Filer will deliver the tradstructions in
respect of a purchase or sale of a security by a Poolel] Mamaged
Account or Public Fund‘Portfolio A” ) to a trader on a trading desk
of the Filer;

the portfolio manager of the Filer will deliver ttnade instructions in
respect of a sale or a purchase of a security by adPbaled,
Managed Account or a Public Furi@Pértfolio B ”) to a trader on a
trading desk of the Filer;

the portfolio manager of the Filer will request dpproval of the chief
compliance officer (theCCQ”) of the Filer or his or her designated
alternate during periods when it is not practicable ferGRO to
address the matter to execute the trade as an Intdrifade;

once the trader has confirmed that the approvako€®O is
received, the trader on the trading desk will have thaetisn to
execute the trade as an Inter-Fund Trade between RoAfaind
Portfolio B in accordance with the requirements of paaalgs (c) to
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12.

13.

14.

15.

(e)

V)

(@)

(g) of Subsection 6.1(2) of National Instrument 81-10#dependent
Review Committee for Investment Funds (NI 81-107);

policies applicable to the trading desk of the Filérrequire that all
Inter-Fund Trade orders are to be executed on a timely, laawsl

the trader on a trading desk will advise the portfolemager(s) of
Portfolio A and Portfolio B of the price at which thedr-Fund Trade
occurs.

The Filer has appointed the IRC of the Public FundsealRIC of the
Pooled Funds in respect of trades with the Pooled fundManeged
Accounts. The IRC has the same authority regardireg-Fiind Trades
for Pooled Funds as it does for Inter-Trade Funds fori®Ebhds. The
IRC is composed of such members as is required undenrs&cti of NI
81-107 and is obligated to comply with the standard of crelt in
section 3.9 of NI 81-107. The IRC reviews all Inter-Fundd&safor
Pooled Funds and Public Funds and the IRC will not approWetam
Fund Trade unless it has made the determination set subgection
5.2(2) of NI 81-107. The IRC may issue standing instructionespect of
Inter-Fund Trades in compliance with section 5.4 of NIL8Y.

As the Filer is, or will be, the portfolio advisdreach of the Pooled
Funds, the Managed Accounts and the Public Funds, thag;ig@rwill
be, considered a “responsible person” within the meaningeof t
Legislation. Accordingly, absent receipt of the ExampSought, the
Filer is, or will be, prohibited from engaging in Inter-BEufrades.

Because of the various investment objectives and investtnategies
utilized by the Pooled Funds, Managed Accounts and Public Fitimaksy
be appropriate for such Pooled Funds, Public Funds and eidnag
Accounts to acquire or dispose of the same securitieaghrthe same
trading system. Authorizing such Inter-Fund Trades maytriessuch
benefits as lower trading costs, reduced market disruptidmaicker
execution, as well as simpler and more reliable caanpé procedures.

The Filer has determined that it would be in the Iméstasts of the Pooled
Funds, Managed Accounts and the Public Funds for the Redurstief

to be granted because making all of them subject to the sainof rules
governing the execution of Inter-Fund Trades will result i

cost and timing efficiencies in respect of such trtand Trades; and
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(b) less complicated and more reliable compliance procedasenell as
simplified and more efficient monitoring thereof, faetFiler in
connection with such Inter-Fund Trades.

16.  The Filer, the Pooled Funds and the Public Funds are default of
securities legislation in any of the Jurisdictions.

I n-Specie Transactions

17. Investments in individual securities may at certaire§mot be appropriate
in certain circumstances for the Filer's Clients. €aguently, the Filer
may, where authorized under the agreement relating tdahaged
Account, from time to time invest Client assets iousities of any one or
more of the Funds in order to give its Clients the bieatasset
diversification and economies of scale regarding mimmcommission
charges on portfolio trades and generally to facilitatgfqlio
management.

18. The Filer wishes to be able to enter into transastihat permit payment,
in whole or in part, for units of a FunBund Securitieg purchased by a
Managed Account to be made by making good delivery of portfolio
securities, held by such Managed Account, to a Fund, provided tho
portfolio securities meet the investment criteriahef Eund.

19. Similarly, following a redemption of Fund Securitiesabylanaged
Account, the Filer wishes to be able to enter intodaations that permit
payment, in whole or in part, of redemption proceeds teakbisfied by
making good delivery of portfolio securities held in the inmresnt
portfolio of a Fund to such Managed Account, provided thoséofiort
securities meet the investment criteria of the Manag=mbént.

20. The Filer anticipates that such In-Specie Transactoll typically occur
following a redemption of Fund Securities where a Madayeount
invested in such Fund has experienced a change in circwestahich
results in the Managed Account being an ideal candidateirect
holdings of individual portfolio securities rather thaméBecurities, or
vice versa.

21. Inaddition, the Filer wishes to be able to enter int&pecie Transactions
for purchases and redemptions of Fund Securities betweeRunds.
This will occur where, as part of its portfolio managetnarFund wishes
to obtain exposure to certain investments or categoryset atasses
invested in by a second Fund by investing in Fund Securitigmbf
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22.

23.

24,

25.

26.

second Fund. The Filer wishes to be able to enter absactions that
permit payment, in whole or in part, for the Fund Sémsrto be made by
making good delivery of portfolio securities held by the Funithéo
second Fund in which it seeks to invest. Similarly, feiltg a redemption
of Fund Securities, the Filer wishes to be able to entertransactions
that permit payment, in whole or in part, of the redeompproceeds to be
satisfied by making good delivery of portfolio securities helthe
investment portfolio of the Fund being redeemed, provided thas®olio
securities meet the investment criteria of the Fundaty those
portfolio securities.

Each agreement in respect of a Managed Account or abecangkntation
will contain the authorization of the Client for tRéder to engage in In-
Specie Transactions on behalf of the Managed Account.

The Filer will value portfolio securities under arSpecie Transaction
using the same values to be used on that day to caldwdabet asset
value for the purpose of the issue price or redemptioe pffi¢-und
Securities.

Each Fund will keep written records of the In-Specan3actions,
including records of each purchase and sale of portfoliorsies and the
terms thereof, for a period of five years commencingrahe end of the
financial year in which the trade occurred, the mostmetwo years in a
reasonably accessible place.

Since the Filer is the portfolio manager of the MgaaAccounts and the
Funds, the Filer would be considered a "responsible pevgthin the
meaning of NI 31-103.

Prior to entering into an In-Specie Transaction wagla Fund and/or
Managed Account, the proposed transaction will be revie¢aeetermine
that the transaction represents the business judgmére &fler,
uninfluenced by considerations other than the best inseoéshe Fund
and/or Managed Account.

Decision
Each of the Decision Makers is satisfied that thegi®meimeets the test set out in
the Legislation for the Decision Maker to make theisien.

The decision of the Decision Makers under the Legisias that the Requested
Relief is granted, provided that:
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For Inter-Fund Trades:

1.

the Inter-Fund Trade is consistent with the investrobjective of the
Pooled Fund or the Managed Account or the Public Fund, asaipleli

the Filer refers an Inter-Fund Trade that involv@saled Fund trading
with another Pooled Fund, Public Fund or Managed AccouhettRC of
the Pooled Fund in the manner contemplated by sectiorf BlLI181-107
and the Filer and the IRC of the Pooled Fund comply setttion 5.4 of
NI 81-107 in respect of any standing instructions the IRC previde
connection with the Inter-Fund Trade;

if the Inter-Fund Trade is between two Pooled FunddR@Geof each
Pooled Fund has approved the Inter-Fund Trade in respecttdfdabled
Fund in accordance with the terms of subsection 5.2(X) 81-107;

if the Inter-Fund Trade is between a Managed Accauhadooled Fund
or Public Fund, the discretionary management agreeonexther
documentation in respect of the Managed Account contans th
authorization of the Client for the Filer to engagénter-Fund Trades and
the IRC of the Pooled Fund or the Public Fund has appriweeckhter-
Fund Trade in respect of the Pooled Fund in accordanbdheitterms of
Section 5.2(2) of NI 81-107;

if the Inter-Fund Trade is between a Pooled Fund amndblcHrund, the
IRC of the Pooled Fund and the Public Fund has approvedttdreAund
Trade in respect of that Public Fund in accordance Wwéhdrms of
Section 5.2(2) of NI 81-107; and

the Inter-Fund Trade complies with paragraphs (c) to (gub$ection
6.1(2) of NI 81-107 except that for the purposes of paragraf (e)
subsection 6.1(2) in respect of exchange traded seculitgesytrent
market price of the security may be the Last SaleePric

For In-Specie Transactions:

7.

in connection with an In-Specie Transaction whereaadged Account
acquires Fund Securities:

the Filer obtains the prior written consent & @lient of the Managed
Account before it engages in any In-Specie Transaction;
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(b) the Fund would, at the time of payment, be permittqutchase the
securities;

(©) the securities are acceptable to the Filer as piortftanager of the
Fund and consistent with the Fund's investment objective

(d) the value of the securities is at least equal testhee price of the
Fund Securities of the Fund for which they are used asgratym
valued as if the securities were portfolio assetsaiffand;

(e) the account statement next prepared for the Mansgsxunt
describes the securities delivered to the Fund and the asdigned to
such securities; and

M the Fund will keep written records of each In-Spde@nsaction in a
financial year of the Fund, reflecting details of theusities delivered
to the Fund and the value assigned to such securitiesydoyrears
after the end of the financial year, the most retgatyears in a
reasonably accessible place;

in connection with an In-Specie Transaction whekaaaged Account
redeems Fund Securities:

(@) the Filer obtains the prior written consent @ @lient of the Managed
Account before it engages in an In-Specie Transactidrsach
consent has not been revoked,

(b) the securities are acceptable to the Filer as piortftanager of the
Managed Account and consistent with the Managed Account's
investment objective;

(©) the value of the securities is equal to the amounhath those
securities were valued in calculating the net asset yaué&und
Security used to establish the redemption price;

(d) the account statement next prepared for the ManageauAt
describes the securities delivered to the Managed Accounhand t
value assigned to such securities; and

(e) the Fund will keep written records of each In-Spé&casaction in a
financial year of the Fund, reflecting details of theusities delivered
by the Fund and the value assigned to such securitiesydoydars
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9.

10.

(@)

(b)

(€)

(d)

(@)

(b)

(€)

after the end of the financial year, the most ret&atyears in a
reasonably accessible place;

in connection with an In-Specie Transaction wheferad purchases Fund
Securities:

the Fund would, at the time of payment, be permitiguitchase the
securities;

the securities are acceptable to the Filer as piortftanager of the
Fund and consistent with such Fund's investment objective;

the value of the securities is equal to the issue pfithe Fund
Securities of the Fund, valued as if the securities wer#olio assets
of that Fund; and

the Fund will keep written records of each In-Specan3action in a
financial year of the Fund, reflecting details of theusities delivered
to the Fund and the value assigned to such securitiesydoyrears
after the end of the financial year, the most retgatyears in a
reasonably accessible place;

in connection with an In-Specie Transaction whdfarad redeems Fund
Securities:

the securities are acceptable to the Filer as fiortfanager of the
Fund and consistent with the Fund's investment objective

the value of the securities is equal to the amounhath those
securities were valued in calculating the net asset ysusecurity
used to establish the redemption price; and

the Fund will keep written records of each In-Sp&cansaction in a
financial year of the Fund, reflecting details of theusities delivered
by the Fund and the value assigned to such securitiesydoydars
after the end of the financial year, the most retgatyears in a
reasonably accessible place;
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the Filer does not receive any compensation in respaay In-Specie

11.
Transaction and, in respect of any delivery of secaritiether to an In-
Specie Transaction, the only charges paid by the ManagexuAicor the
applicable Fund is the commission charged by the deadeugrg the
trade (if any) and/or any administrative charges leviethéyustodian.
Sandra Jakab

Director, Capital Markets Regulation
British Columbia Securities Commission
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