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Headnote

Mutual Reliance Review System for Exemptive Relief Appimss - National
Instrument 81-106, s.17.1 - Continuous Disclosure Requirenf@ninvestment
Funds

Financial statement delivery requirement - A fund waglief from the
requirement in s. 5.10f NI 81-106 to deliver audited annual finhs@atements
for a particular year - The fund filed a final prospeatith audited financial
statements dated before its year end; the fund ha@diraperations between the
date of the audited financial statements and its yadfirtke fund’s audited annual
financial statements will not disclose any materi&drmation that is not already
disclosed in the audited financial statements in thegattus

MRFP requirement - A fund wants relief from the regmient in s. 4.2 of NI 81-
106 to prepare and file an annual management report of fufadrmpance

(MRFP) for a particular year - The company filed a fipadspectus with audited
financial statements dated before its year end; thgpaay had limited operations
between the date of the audited financial statementgsapelar end; because of
its limited operations, the company cannot discuss changesk, the result of
operations, or economic trends and market conditicatsaffect the company in
the annual MRFP for its first financial year

Applicable British Columbia Provisions
NI 81-106, ss. 4.2,5.1 and 17.1

In the Matter of
the Securities Legislation of
Ontario, British Columbia, Alberta, Saskatchewan, Marat Quebec,
New Brunswick, Nova Scotia, Newfoundland and Labrador,
Northwest Territories, Yukon and Nunavut
(the “Jurisdictions™)

and

In the Matter of
the Mutual Reliance Review System for Exemptive Religblcations

and

In the Matter of R Split Il Corp.
(the “Filer”)
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MRRS Decision Document

Background

The local securities regulatory authority or regulatbe (Decision Maker”) in
each of the Jurisdictions has received an applicataon R Split Ill Corp. (the
“Filer”) for a decision under the securities legisiati{the “Legislation”) of the
Jurisdictions for:

* an exemption from the requirement contained in seé&id(R)(a) of
National Instrument 81-106 l-avestment Fund Continuous Disclosure
(“NI 81-106") to deliver to its shareholders annual financiateshents for
the period from incorporation to May 31, 2007; and

* an exemption from the requirement contained in sedtidrof NI 81-106
to file a management report of fund performance (“MRFEBY the period
from incorporation to May 31, 2007, as would otherwise Qaired
pursuant to applicable Legislation (the “Requested Relief”).

Under the Mutual Reliance Review System for ExemptivéeRApplications

(a) the Ontario Securities Commission is the prinaipgulator for this
application, and

(b) this MRRS decision document evidences the decisieadt Decision
Maker.

Interpretation
Defined terms contained in National Instrument 14-101 Oefim have the same
meaning in this decision unless they are defined in thisidacisn this decision:

“Capital Shares” means the 4,546,000 class A capitalsbdtbe Filer
distributed pursuant to the Prospectus;

“Initial Financial Statements” means the financiatestaents of the Filer for the
period from incorporation to May 31, 2007;

“Royal Bank Shares” means the portfolio of commoneharf Royal Bank of
Canada held by the Filer;

“Preferred Shares” means the 2,273,000 class A preferred sifdhe Filer
distributed pursuant to the Prospectus; and
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“Prospectus” means the final prospectus of the Filer ddtedh 28, 2007.

Representations
This decision is based on the following facts representedebsiler:

1.

The Filer was incorporated under the laws of the Prevri®Ontario on
January 30, 2007. The fiscal year end of the Filer is 84ay'he Filer filed
the Prospectus with the securities regulatory autharigach of the provinces
and territories of Canada which was receipted on MarcB@®; and pursuant
to which the distribution of Capital Shares and Prete8kares was
completed on April 5, 2007 (the “Closing Date”). The Fdarried on no
relevant business activity from its date of incorporatiatil filing the
Prospectus.

The Filer is a passive investment company whose pringimirtaking is the
holding of the Royal Bank Shares in order to generagel foumulative
preferential distributions for the holders of the Pmefe Shares and to enable
the holders of Capital Shares to participate in anytalagppreciation in the
Royal Bank Shares after payment of administrative antatipg expenses of
the Filer. The Royal Bank Shares held by the Fileramilly be disposed of as
described under the heading “The Company — Sale of Royal Beaanles”
commencing on page 10 of the Prospectus and “Details &fftbangs”
commencing on page 17 of the Prospectus. The sole purpteefoler is to
provide a vehicle through which different investment objestwith respect
to participation in the Royal Bank Shares may be sadiisf

Pursuant to the requirements of the Legislation, and dubjeny relief
obtained pursuant to this application, the Filer wouldeogiired to (i) prepare
and file in the Jurisdictions and deliver to its shareééd the Initial Financial
Statements and (ii) prepare and file in the Jurisdistaomd deliver to its
shareholders an MRFP for the same period.

The Filer will audit its financial statements for gheriod ended May 31, 2007.

The benefit to be derived by the shareholders of the fiden receiving the
Initial Financial Statements would be minimal in view(pfthe short period
from the date of the Prospectus, March 28, 2007, to the yisaaend, May
31, 2007; and (ii) the nature of the minimal business chameby the Filer.

The expense to the Filer of sending to its sharehotterkitial Financial
Statements would not be justified in view of the bertefbe derived by the
shareholders from receiving such statements.
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7. The limited activities of the Filer for the period fralanuary 30, 2007 to May
31, 2007 do not provide meaningful information for the purpokdseo
preparation of an MRFP.

8. For example, in respect of certain MRFP requireméitan 81-106F1
requires a discussion of how changes to the investimeatover the financial
year affected the overall level of risk associatedh\&it investment in the
investment fund, a summary of the results of operatdiise investment fund
for the financial year in which the management disoussf fund
performance pertains, a discussion of the recent dawelots affecting the
investment fund, a discussion of any transactions involvilageck parties to
the investment fund, disclosure of selected financial iggtd for the
investment fund and a summary of the investment fundtqgtioras at the
end of the financial year of the investment fund to whithMRFP pertains.
Given the minimal business carried on by the Filerthedact that the Filer
filed its Prospectus close to the time of its fisediyend, no disclosure on
these and other items required to be disclosed by Form@Atidduld be
meaningfully provided in the MRFP.

Decision

Each of the Decision Makers is satisfied that thedestained in the Legislation
that provides the Decision Maker with the jurisdictiomtake the Decision has
been met.

The decision of the Decision Makers under the Legisias that the Requested
Relief is granted provided that:

(i) the Initial Financial Statements are filed and postedi&wing on
SEDAR and www.scotiamanagedcompanies.com;

(i) the Filer send a copy of such Initial Financial Stateésmenany
shareholder of the Filer who so requests;

(i) the Filer will prepare an MRFP for the period ended Ndw&n30,
2007 in accordance with Form 81-106F1, except that it will also
include financial highlights as required by Part B, Item 3ah#81-
106F1; and

(iv) the Filer will deliver the MRFP referred to in (iip each of its
securityholders, as if section 18.5 of NI 81-106 applied.

Leslie Byberg, Manager, Investment Funds Branch
Ontario Securities Commission
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