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Headnote

Multilateral Instrument 11-10Passport System and National Policy 11-203
Process for Exemptive Relief Applicationsin Multiple Jurisdictions - National
Instrument 31-103, s. 15.1, 13.5(2)(B¥gistration Requirements

Inter-Fund Trades

An investment fund manager, portfolio manager and/or dealats relief from
self-dealing restrictions in section13.5(2)(b) of NI 31-103tifades in portfolio
securities between and among investment funds managéd Bylér, pooled
funds managed by the Filer, and discretionary accountagea by the Filer
(except for trades among managed accounts) and for tiagoiss to occur at the
current market price or the last sale price - Intedftrades are consistent with the
investment objective of the fund or the managed accéumds without an IRC
have constituted an equivalent entity; trades are refesradd approved by the
fund’s IRC or equivalent and comply with any standing udtons; the managed
account has authorization for inter-fund trades; theemwill occur at the last sale
price or the current market price and complies with pagw (c), (d), (f) and (g)
of section 6.1(2) of NI 81-107

Managed Account In Specie Transactions

A portfolio manager wants relief from self-dealing riesibons in section
13.5(2)(b) of NI 31-103 to permit purchases and redemptions af anghares
using portfolio securities between (i) managed accountpaoiéd funds, (ii)
managed accounts and mutual funds and/or (iii) managed as@nthclosed-end
funds - The managed account client has authorized @espransactions; where
applicable, the IRC of the fund has approved the tramsaatid any standing
instructions have been complied with; none of the plt&ecurities are
securities of a related issuer of the filer; the redount statement for the
managed account describes the portfolio securities amd/étee; the fund will
keep written records of the transaction; the filer dag¢seceive compensation -
For an acquisition by a managed account: the fund mifted to purchase the
portfolio securities; the portfolio securities are gteble to the portfolio manager
of the fund and meet the investment criteria; the vafube portfolio securities is
equal to the issue price of units in the fund - For a retiemby a managed
account: the portfolio securities meet the investroateria of the managed
account and are acceptable to the filer; the valueegpditfolio securities is equal
to the net asset valuation calculation

Pooled Fund and Mutual Fund In Specie Transactions
A portfolio manager wants relief from self-dealing riesions in section
13.5(2)(b) of NI 31-103 to permit purchases and redemptions af anghares
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using portfolio securities between and among pooled fumdisrautual funds -
Where applicable, the IRC of the fund has approved thedction and any
standing instructions have been complied with; nonbepbrtfolio securities are
securities of a related issuer of the filer; the funilkeep written records of the
transaction; the filer does not receive compensakionan acquisition: the fund
is permitted to purchase the portfolio securities; the partéecurities are
acceptable to the portfolio manager of the acquiring fumd meet the investment
criteria; the value of the portfolio securities is eqoahe issue price of units in
the fund - For a redemption: the portfolio securitiegtniee investment criteria of
the acquiring fund and are acceptable to the filer; theeaf the portfolio
securities is equal to the net asset valuation caloulati

Applicable Legislative Provisions
National Instrument 31-103, s. 15.1, 13.5(2)Registration Requirements

In the Matter of
the Securities Legislation of British
Columbia and Ontario
(the Jurisdictions)

and

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

and

In the Matter of
Deans Knight Capital Management Ltd.
(the Filer)

Decision

Background

The securities regulatory authority or regulator in eafdne Jurisdictions (each, a
Decision Maker) has received an application from ther for a decision under
the securities legislation of the Jurisdictions (tkegislation) for an exemption
from the restriction against a registered adviser knowioglsing an investment
portfolio managed by it, including an investment fund for Whicacts as an
adviser, to purchase or sell a security from or tarthestment portfolio of: (i) a
responsible person (ii) an associate of a respons#rson or (iii) an investment
fund for which a responsible person acts as an advispertnit:
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1.

the purchase and sale of securities of any issuer vaighantfolio of an NI 81-
102 Fund (defined below), a Closed-end Fund (defined below),ladPeond
(defined below) and a Managed Account (defined below):

(a) between an NI 81-102 Fund and (i) another NI 81-102 Fund, Clipsed-
end Fund or (iii) a Pooled Fund;

(b) between a Closed-end Fund and (i) another Closgdremd, (i) an NI
81-102 Fund or (iii) a Pooled Fund;

(c) between a Pooled Fund and (i) another Pooled Fund,Cikpsed-end
Fund or (iii) an NI 81-102 Fund; or

(d) between a Managed Account and (i) an NI 81-102 Fund, Qipsed-end
Fund or (iii) a Pooled Fund,

(the purchases and sales in 1.(a), (b), (c) and (dpdestively hereinafter
referred to as Inter-Fund Trades);

the Inter-Fund Trades to occur at the last sale @gdefined in the Market
Integrity Rules of the Investment Industry Regulatorgaization of Canada,
prior to the execution of the trade (the Last Saleefpioc at the relevant price
contemplated by the definition of “current market pricge’dafined in section
6.1(1) of National Instrument 81-10idependent Review Committee for

Investment Funds (NI 81-107) as required by paragraph (e) of section 6.1(2) of
NI 81-107 (the Current Market Price);

(1.(a), (b), (c), (d) and 2. are collectively the Irand Trade Relief);

the purchase by a Managed Account of units of or shaseshh 81-102
Fund, a Pooled Fund or a Closed-end Fund, and the redemptinitscof or
shares in an NI 81-102 Fund, a Pooled Fund or a Closed-end daaidg
Fund and collectively, the Funds) held by a Managed Adcamd as
payment:

(a) for such purchase, in whole or in part, by the Madiggeount making
good delivery of portfolio securities to the Fund; and

(b) for such redemption, in whole or in part, by the dcaraking good
delivery of portfolio securities to the Managed Account] a
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4. the purchase by an NI 81-102 Fund or a Pooled Fund of uitssbéres in
another NI 81-102 Fund or Pooled Fund, and the redemptiontsfafrar
shares in an NI 81-102 Fund or a Pooled Fund held by anottgd-N)2
Fund or Pooled Fund, and as payment for such purchase ompténle in
whole or in part, by making good delivery of portfolio sdtoes that meet the
investment objective of that NI 81-102 Fund or Pooled Fund;

(the purchases and redemptions in 3. and 4. are collgchestinafter
referred to as In Specie Transactions);

(3. and 4. are collectively the In Specie Relief); and

(the In Specie Relief and the Inter-Fund Trade Reldfectively, the
Exemption Sought)

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

(a) the British Columbia Securities Commission & piincipal regulator for
this application;

(b) the Filer has provided notice that subsection 4.7(0)uitfilateral
Instrument 11-10Passport System (Ml 11-102) is intended to be relied
upon in Alberta, Manitoba and Quebec; and

(c) the decision is the decision of the principal reguland evidences the
decision of the securities regulatory authority or ragulin Ontario.

Interpretation

Terms defined in National Instrument 14-1Dé&nitions, Ml 11-102, National
Instrument 31-10Registration Requirements, Exemptions and Ongoing
Registrant Obligations, National Instrument 81-10@utual Funds (NI 81-102)
and NI 81-107 have the same meanings if used in this decisiesswotherwise
defined.

The following terms have the following meanings:

1. Closed-end Funds means the existing non-redeemable inuefines listed
in Appendix A and the future non-redeemable investmemtsfioh which the
Filer, or an affiliate of the Filer, is a portfoli@haser;

2. Managed Account means an account over which the &ilan affiliate of the
Filer, has discretionary authority for a client tisahot a responsible person,;
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3.

NI 81-102 Funds means the existing mutual funds listed in Alppénand
the future mutual funds to which NI 81-102 applies, of whichAilex, or an
affiliate of the Filer, is a portfolio adviser;

Pooled Funds means the existing investment funds listédgendix A and
the future investment funds of which the Filer, or ariafé of the Filer, is a
portfolio adviser, the units of or shares in which asgributed pursuant to
exemptions from the prospectus requirement; and

certain other defined terms have the meanings givéneto below under
Representations.

Representations
This decision is based on the following facts representedebksiler:

The Filer

1.

the Filer is a corporation organized under the lawSasfada, with its head
office in Vancouver, British Columbia;

the Filer is registered under applicable securitiesligin in British
Columbia, Alberta, Manitoba, Ontario and Quebec adaiser in the
category of portfolio manager and as a dealer inabegory of an exempt
market dealer, and in British Columbia as an investriugndt manager;

the Filer, or an affiliate of the Filer, is, oilvbe, the investment fund manager
and/or a portfolio adviser of each of the Funds andrisvill be, a portfolio
adviser of each of the Managed Accounts;

the Filer is not a reporting issuer in any jurisdictof Canada;

the NI 81-102 Funds and the Public Closed-end Funds (as dedéiloed are
reporting issuers and as a result the investment fund maraigaich Funds
have established independent review committees (IRCs) thddr-107; the
NI 81-102 Funds and the Public Closed-end Funds do not usanieelRC;

the Filer has established, or will establish, an indepemdeiew committee
(Private Funds’ IRC) for each of the Pooled Funds badPrivate Closed-end
Funds (as defined below) as discussed further below;rivat® Funds’ IRC
is, or will be, the same for each of the Pooled FamakPrivate Closed-end
Funds;
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7. the Filer, the NI 81-102 Funds, the Closed-end Funds arfélabled Funds
are not in default of securities legislation in anygdiction of Canada,;

The Pooled Funds

8. each Pooled Fund (a) is, or will be, an investment éstablished as a trust or
limited partnership under the laws of British Columbianother jurisdiction
of Canada or (b) is, or will be, an investment funélelsthed as a trust or
limited partnership under the laws of a jurisdiction aléof Canada;

9. the Filer, or an affiliate of the Filer, is, oilvbe, the investment fund manager
and/or a portfolio adviser of each of the Pooled Funds;

10. the Pooled Funds are not, and will not be, reportgwgrs in any jurisdiction
of Canada;

11. units of or shares in the Pooled Funds are, or willlibjbuted in some or all
of the jurisdictions of Canada pursuant to exemptions ffeprospectus
requirement in those jurisdictions;

The NI 81-102 Funds

12. each NI 81-102 Fund is, or will be, an investment fundkstt@d as a trust or
corporation under the laws of British Columbia or &eofurisdiction of
Canada;

13. the Filer, or an affiliate of the Filer, is, oillee, the investment fund manager
and/or a portfolio adviser of each of the NI 81-102 Funds;

14. the NI 81-102 Funds are, and will be, reporting issueisne ©r all of the
jurisdictions of Canada,;

15. units of or shares in the NI 81-102 Funds are, or willliséributed pursuant
to a prospectus and annual information form in some off #lle jurisdictions
of Canada;

The Closed-end Funds
16. each Closed-end Fund is, or will be, a non-redeenraldsetment fund

establisheds a trust or corporation under the laws of British @l or
another jurisdiction of Canada,
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17. the Filer, or an affiliate of the Filer, is, oillvoe, the investment fund manager
and/or a portfolio adviser of each of the Closed-end &und

18. units of or shares in the Closed-end Funds (a) wevell be, distributed in
some or all of the jurisdictions of Canada pursuant tongxiens from the
prospectus requirement in those jurisdictions (each, atertvlosed-end Fund
and collectively, the Private Closed-end Funds) omgdre, or will be,
distributed pursuant to a prospectus in some or all otitisdjctions of
Canada (each, a Public Closed-end Fund and collectihely ublic Closed-
end Funds);

19. the Private Closed-end Funds are not, and will naeperting issuers in any
jurisdiction of Canada;

20. the Public Closed-end Funds are, and will be, reporsogiis in some or all
of the jurisdictions of Canada;

The Managed Accounts

21. the Filer, or an affiliate of the Filer is, or Mok, a portfolio adviser of each of
the Managed Accounts;

22. each client of the Filer, or its affiliate, wishimgreceive the investment
management services of the Filer, or its affiliate, dwatered into, or will enter
into, a written investment management agreement (or siindar agreement)
whereby the client appoints the Filer, or its affiligteact as portfolio adviser
in connection with an investment portfolio of theeali with full discretionary
authority to trade in securities for the Managed Accouttiout obtaining the
specific consent of the client to execute the trade;

23. investments in individual securities may not be appr@piriacertain
circumstances for a client; consequently, the Faeits affiliate, may, where
authorized under the investment management agreemenhéoisahilar
agreement), from time to time, invest the client'sts units of or shares in
any one or more of the Funds in order to give the cti@benefit of asset
diversification and economies of scale regarding mimmcommission
charges on portfolio trades, and generally to facilitatéqdmr management;

24. each investment management agreement (or otherrsagiiement) in
respect of a Managed Account contains, or will contam authorization of
the client to engage in Inter-Fund Trades and In Specresdctons;

Inter-Fund Trades
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25. as a portfolio adviser, the Filer may desire to cause:

(a) an NI 81-102 Fund to engage in an Inter-Fund Trade wigméither NI
81-102 Fund, (ii) a Closed-end Fund or (iii) a Pooled Fund;

(b) a Closed-end Fund to engage in an Inter-Fund Tradgiyv@hother
Closed-end Fund, (i) an NI 81-102 Fund or (iii) a Pooled Fund;

(c) a Pooled Fund to engage in an Inter-Fund Trade wigm@ther Pooled
Fund, (ii) a Closed-end Fund or (iii) an NI 81-102 Fund; or

(d) a Managed Account to engage in an Inter-Fund Trade it (VI 81-
102 Fund, (ii) a Closed-end Fund or (iii) a Pooled Fund;

26. when the Filer, or an affiliate of the Filer, engamean Inter-Fund Trade, it
will generally follow the following procedures or other ganprocedures
approved by the applicable IRC(s):

(a) the portfolio adviser of the Filer, or an affiliatkthe Filer, will request the
approval of the chief compliance officer of the Filer an affiliate of the
Filer, or his or her designated alternate, or of agrodesignated
individual, to execute a purchase or a sale of a securiyHund or
Managed Account as an Inter-Fund Trade;

(b) upon receipt of the required approval, the portfolio @i the Filer, or
an affiliate of the Filer, will either place thette directly or deliver the
trade instructions to a trader on a trading desk of the Bitaan affiliate of
the Filer;

(c) upon receipt of the trade instructions and the red@approval, the trader
on the trading desk will have the discretion to execedriade as an Inter-
Fund Trade in accordance with the requirements of pahgi@) to (g) of
subsection 6.1(2) of NI 81-107, provided that, for exchangedrade
securities, the Inter-Fund Trade may be executed ata$teSale Price or
the Current Market Price of the security;

(d) the policies applicable to the trading desk of ther Filean affiliate of the
Filer, will require that all orders are to be executeddimely basis; and

(e) the trader will advise the Filer of the price dtich the Inter-Fund Trade
occurred,
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27. at the time of an Inter-Fund Trade, the Filer wvaNé in place policies and
procedures to enable the Funds and Managed Accounts to endjaige-in
Fund Trades;

28. the Private Funds’ IRC is, or will be, composecdépendent members (who
are not the same as the members of the IRC) in acumedath section 3.7 of
NI 81-107 and will comply with the standard of care s¢tiosection 3.9 of
NI 81-107; the Private Funds’ IRC is, or will be, an oigdftscommittee,
parallel to the IRC but the mandate of the PrivatedSURC will be limited
to approving, on behalf of a Pooled Fund or Private Closdd-end,
purchases and sales of securities between a Pooled Faritfigate Closed-
end Fund and a Managed Account or between a Pooled Furketivate
Closed-end Fund and another Fund; the Private Funds’ iR@otvapprove
an Inter-Fund Trade between a Pooled Fund or a Privase@kend Fund and
a Managed Account or between a Pooled Fund or a Privasedend Fund
and another Fund unless it has made the determinationtsetsubsection
5.2(2) of NI 81-107; the Private Funds’ IRC may issue standstguctions in
respect of Inter-Fund Trades in compliance with se&idrof NI 81-107;

29. if the Private Funds’ IRC becomes aware of anmestavhere the Filer, as
investment fund manager/and or a portfolio adviser oPt@ed Fund or
Private Closed-end Fund, did not comply with the terhthis decision or a
condition imposed by the Private Funds’ IRC in its apalowe Private
Funds’ IRC will, as soon as practicable, notify in wmgtthe securities
regulatory authority or regulator in the jurisdiction unaich the Pooled
Fund or Private Closed-end Fund is organized,;

30. as the Filer, or its affiliate, is, or will bepartfolio adviser of a Fund and of
the Managed Accounts, the Filer, or its affiliate udobe considered a
“responsible person” and an “associate” of a respongétson within the
meaning of the applicable provisions of the Legislationpeatingly, absent
the granting of the Exemption Sought, the Filer, oaftiate, would be
restricted from engaging in Inter-Fund Trades;

31. due to the various investment objectives and investrirategies utilized by
the Funds and the Managed Accounts, it may be approforadéferent
investment portfolios to acquire or dispose of the sam#risies through the
same trading system; the Filer has determined that énereenefits to be
achieved from expanding the potential counterparties to incitieer Funds
and Managed Accounts; these benefits include lower tradstg,aeduced
market disruption and quicker execution, as well as singpldrmore reliable
compliance procedures;
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In Specie Transactions

32. the Filer desires to enter into In Specie Transachetween a Managed
Account and a Fund or between an NI 81-102 Fund or a Pooledardnd
another NI 81-102 Fund or Pooled Fund:;

33. the Filer desires to be able to enter into In Spa@rsactions between a Fund
and a Managed Account or between an NI 81-102 Fund or a PaoiddaRd
another NI 81-102 Fund or Pooled Fund that permit paymewhate or in
part, for units of or shares in a Fund purchased by a Mdnagmount, or for
units of or shares in an NI 81-102 Fund or a Pooled Fund purcbgsed
another NI 81-102 Fund or Pooled Fund, to be made by makingdgdiodry
of portfolio securities held by such Managed Account kaired or of portfolio
securities held by such NI 81-102 Fund or Pooled Fund to an B03Fund
or a Pooled Fund, in any case provided those portfolio siesuniteet the
investment criteria of the Fund;

34. similarly, following a redemption of units of or stmne a Fund by a Managed
Account or the redemption of units of or shares in BBIN102 Fund or a
Pooled Fund by another NI 81-102 Fund or Pooled Fund, thedegaes to
be able to enter into In Specie Transactions that p@agiment, in whole or
in part, of redemption proceeds to be satisfied by making debtvery of
portfolio securities held in the investment portfolicad-und to such Managed
Account, or of portfolio securities held in the investmeatfolio of an NI 81-
102 Fund or a Pooled Fund to another NI 81-102 Fund or Pooled Fund,
provided those portfolio securities meet the investmetaria of the Managed
Account or other Fund;

35. the Filer, or its affiliate, will value the portifmlsecurities under an In Specie
Transaction using the same values that are used toatelthé net asset value
for the purpose of the issue price or redemption priesib$ of or shares in
the Fund;

36. the portfolio securities transferred in an In SpecanJaction will meet the
investment criteria of the Fund or Managed Account, asdke may be,
acquiring the portfolio securities;

37. none of the portfolio securities which are the sulgjgetich In Specie
Transaction will be securities of related issuerdefRiler;

38. the Funds will keep written records of each In Spe@easaction, including
records of each purchase and redemption of portfolio $esuaind the terms
thereof for a period of five years commencing afteretng of the financial
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year in which the trade occurred, the most recent ®eosyin a reasonably
accessible place;

39. the only cost which will be incurred by a Fund or a &gead Account for an
In Specie Transaction is a nominal administrative gigndevied by the
custodian of the Fund in recording the trades and/or anynission charged
by the dealer executing the trade;

40. the Filer has obtained or will obtain the prior tentconsent of the relevant
client before it engages in any In Specie Transactioosnnection with the
purchase or redemption of units of or shares in the Hondee Managed
Account;

41. at the time of an In Specie Transaction, the ,Foleits affiliate, as applicable,
will have in place policies and procedures to enable thd$=and Managed
Accounts to engage in In Specie Transactions with Fumdi$tanaged
Accounts;

42. as the Filer, or its affiliate, is, or will bepartfolio adviser of the Funds and a
portfolio adviser of the Managed Accounts, the Filemtaffiliate, would be
considered a “responsible person” and an “associate”edponsible person
within the meaning of the applicable provisions of the tlagjon;
accordingly, absent the granting of the Exemption Sotight:-iler, or its
affiliate, would be prohibited from engaging in In Spediankactions;

43. the Filer has determined that effecting In Specie Tcainsa of securities
between a Fund and a Managed Account or between an NI 8luh@2Fa
Pooled Fund and another NI 81-102 Fund or Pooled Fund will dliewiter
to manage each asset class more effectively and redmsadtion costs for
the client, as applicable, and the Funds; for exanmpl8pecie Transactions
reduce market impact costs, which can be detrimentdietetand/or Funds;
In Specie Transactions also allow a portfolio advigeetain within its
control institutional-size blocks of securities thatesthise would need to be
broken and re-assembled.

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 Legslas that the Exemption
Sought is granted provided that:

Inter-Fund Trades
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1. in connection with Inter-Fund Trades:

(a) the Inter-Fund Trade is consistent with the investrobjective of the
Fund or the Managed Account, as applicable;

(b) the Filer refers the Inter-Fund Trade that involedaind to the IRC(S),
and in the case of a Pooled Fund or Private Closed-emdi, Ehe Private
Funds’ IRC, in the manner contemplated by section 5NI &f1-107 and
the Filer and the applicable IRC(s) or Private FunB€ comply with
section 5.4 of NI 81-107 in respect of any standing instructloans
applicable IRC(s) or Private Funds’ IRC provides in @mtion with the
Inter-Fund Trade;

(c) if the transaction is with a Fund or between Buads, the IRC(s), and in
the case of a Pooled Fund or Private Closed-end FunByiitsge Funds’
IRC, has approved the Inter-Fund Trade in respect ofFnad in
accordance with the terms of subsection 5.2(2) of NI 81-107;

(d) if the transaction is with a Managed Account, theestment management
agreement or other documentation in respect of the Mahagcount
contains the authorization of the client for the Riteengage in Inter-Fund
Trades; and

(e) for exchange-traded securities, the Inter-Fund Tisaeleecuted at the Last
Sale Price or the Current Market Price of the secantythe Inter-Fund
Trade complies with paragraphs (c), (d), (f) and (g) o$sation 6.1(2) of
NI 81-107;

In Specie Transactions

2. in connection with an In Specie Transaction wheviaaaged Account
acquires units of or shares in a Fund:

(a) if the transaction involves the purchase of unitsrahares in an NI 81-
102 Fund or a Public Closed-end Fund, the IRC of the NI 81-102 ¢un
the Public Closed-end Fund has approved the In Specie Transact
behalf of the NI 81-102 Fund or the Public Closed-end Fuaddnrdance
with the terms of section 5.2(2) of NI 81-107,

(b) the Filer and the applicable IRC(s) comply withtem 5.4 of NI 81-107
in respect of any standing instructions the applicable $R@vides in
connection with the In Specie Transaction;
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(c) the Filer obtains the prior written consent & thient of the Managed
Account before it engages in any In Specie Transaction;

(d) the Fund would, at the time of payment, be permittguitohase the
portfolio securities;

(e) the portfolio securities are acceptable to the plarthdviser of the Fund
and meet the investment criteria of the Fund;

(H the value of the portfolio securities is equal te igsue price of the units
of or shares in the Fund for which they are used as @atyvalued as if
the units or shares were portfolio assets of that Fund;

(g) none of the portfolio securities which are the sulgéthe In Specie
Transaction will be securities of related issuersefRiler;

(h) the account statement next prepared for the Managsalint will
describe the portfolio securities delivered to the Fund amddhue
assigned to such units of or shares in the Fund; and

(i) the Fund will keep written records of each In Spdeensaction in a
financial year of the Fund, reflecting details of thetfodio securities
delivered to the Fund and the value assigned to such podtdurities,
for five years after the end of the financial yeae, thost recent two years
in a reasonably accessible place;

in connection with an In Specie Transaction wheliaaaged Account
redeems units of or shares in a Fund:

(a) if the transaction involves the redemption of uofter shares in an NI 81-

102 Fund or #ublic Closed-end Fund, the IRC of the NI 81-102 Fund or

the Public Closed-end Fund has approved the In Specie Transact
behalf of the NI 81-102 Fund or the Public Closed-end Fuaddnrdance
with the terms of section 5.2(2) of NI 81-107,

(b) the Filer and the applicable IRC(s) comply withtem 5.4 of NI 81-107
in respect of any standing instructions the applicable $R@vides in
connection with the In Specie Transaction;

(c) the Filer obtains the prior written consent & ttient of the Managed
Account before it engages in an In Specie Transactidrsach consent
has not been revoked;
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(d) the portfolio securities meet the investment critefithe Managed
Account acquiring the portfolio securities and are acceptalite Filer;

(e) the value of the portfolio securities is equal ®dmount at which those
securities were valued by the Fund in calculating thexsstt value per
security used to establish the redemption price;

(N none of the portfolio securities which are the sabgd the In Specie
Transaction will be securities of related issuersefRiler;

(9) the account statement next prepared for the ManageauAt will
describe the portfolio securities received from the Funldtlag value
assigned to such securities; and

(h) the Fund will keep written records of each In Sp&cansaction in a
financial year of the Fund, reflecting details of thetfodio securities
delivered by the Fund and the value assigned to such seguiot five
years after the end of the financial year, the mastmt two years in a
reasonably accessible place; and

in connection with an In Specie Transaction wherdlla81-102 Fund or a
Pooled Fund acquires portfolio securities of another NL&L Fund or Pooled
Fund:

(a) if the transaction involves the purchase of unitsradhares in an NI 81-
102 Fund, the IRC of the NI 81-102 Fund has approved the In Specie
Transaction on behalf of the NI 81-102 Fund in accordwaiiitethe terms
of section 5.2(2) of NI 81-107;

(b) the Filer and the applicable IRC comply with sacth.4 of NI 81-107 in
respect of any standing instructions the applicable IRC ghes\in
connection with the In Specie Transaction;

(c) the NI 81-102 Fund or Pooled Fund acquiring the securiteddwat the
time of payment, be permitted to purchase the portfeliusties;

(d) the portfolio securities are acceptable to the partémlviser of the NI 81-
102 Fund or Pooled Fund and meet the investment criteria OfItB1-
102 Fund or Pooled Fund acquiring the security;

(e) the value of the portfolio securities is equal ®idsue price of the units
of or shares in the NI 81-102 Fund or Pooled Fund for wiiep are used
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as payment, valued as if the portfolio securities wer#olio assets of
that NI 81-102 Fund or Pooled Fund;

(N none of the portfolio securities which are the sabgd the In Specie
Transaction will be securities of related issuerseffiler; and

(g) the NI 81-102 Fund or Pooled Fund will keep written recof@sch In
Specie Transaction in a financial year of the NI 81-102iFurPooled
Fund, reflecting details of the portfolio securities vksled to the Fund and
the value assigned to such securities, for five yeags e end of the
financial year, the most recent two years in a neaisly accessible place;

in connection with an In Specie Transaction wherdlla81-102 Fund or a
Pooled Fund redeems units of or shares in another NI 8 EdriPor Pooled
Fund:

(a) if the transaction involves the redemption of uofter shares in an NI 81-
102 Fund, the IRC of the NI 81-102 Fund has approved the In Specie
Transaction on behalf of the NI 81-102 Fund in accordwiiitethe terms
of section 5.2(2) of NI 81-107;

(b) the Filer and the applicable IRC comply with sacth.4 of NI 81-107 in
respect of any standing instructions the applicable IRC ghes\vin
connection with the In Specie Transaction;

(c) the portfolio securities are acceptable to the plsthdvisor of the NI 81-
102 Fund or Pooled Fund and meet the investment criteria OfItB1-
102 Fund or Pooled Fund acquiring the security;

(d) the value of the portfolio securities is equal toahmunt at which those
securities were valued by the NI 81-102 Fund or Pooled Fund in
calculating the net asset value per security used to isktéine redemption
price;

(e) none of the portfolio securities which are the sttlgpéthe In Specie
Transaction will be securities of related issuerdefRiler; and

() the NI 81-102 Fund or Pooled Fund will keep written recoifdsach In
Specie Transaction in a financial year of the NI 81-102iFurPooled
Fund, reflecting details of the portfolio securities v&ied by the Fund
and the value assigned to such securities, for five ydmsthe end of the
Financial year, the most recent two years in a &3y accessible place;
and
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6. the Filer does not receive any compensation in regpany In Specie
Transaction and, in respect of any delivery of portfeéourities further to an
In Specie Transaction, the only charges paid by the Madnageount or the
applicable Fund is the commission charged by the deadeutrg the trade
(if any) and/or any administrative charges levied by théodiien.

Martin Eady, CA
Director, Corporate Finance
British Columbia Securities Commission
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Appendix A

Existing NI 81-102 Funds
TDK Resource Fund Inc.

Existing Pooled Funds

Deans Knight Equity Fund

Deans Knight Equity 2 Fund

Deans Knight Income Fund

DK Capital Growth Master Fund Limited Partnership

DK Capital Strategic Yield Master Fund Limited Partngushi

Existing Public Closed-end Funds
Deans Knight Income and Growth Fund
Deans Knight Income Corporation
Triax Diversified High-Yield Trust

Existing Private Closed-end Funds
DK Energy Fund Il
DK Energy Fund Il
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