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Chapter 1

Notices

1.3 Notices of Hearing with Related Statements of Allegations
1.3.1 Keir Reynolds — ss. 127(1), 127(10)
FILE NO.: 2018-64

IN THE MATTER OF
KEIR REYNOLDS

NOTICE OF HEARING
Subsections 127(1) and 127(10) of the
Securities Act, RSO 1990, ¢ S.5
PROCEEDING TYPE: Inter-jurisdictional Enforcement Proceeding
HEARING DATE AND TIME: In writing
PURPOSE

The purpose of this proceeding is to consider whether it is in the public interest for the Commission to make the order(s) requested
in the Statement of Allegations filed by Staff of the Commission on October 24, 2018.

Take notice that Staff of the Commission has elected to proceed by way of the expedited procedure for a written hearing provided
for by Rule 11(3) of the Commission’s Rules of Procedure.

Staff must serve on you this Notice of Hearing, the Statement of Allegations, Staff's hearing brief containing all documents Staff
relies on, and Staff’s written submissions.

You have 21 days from the date Staff serves these documents on you to file a request for an oral hearing, if you do not want to
follow the expedited procedure for a written hearing.

Otherwise, you have 28 days from the date Staff served these documents on you to file your hearing brief and written submissions.
REPRESENTATION

Any party to the proceeding may be represented by a representative at the hearing.

FAILURE TO ATTEND

IF APARTY DOES NOT ATTEND, THE HEARING MAY PROCEED IN THE PARTY’S ABSENCE AND THE PARTY WILL NOT
BE ENTITLED TO ANY FURTHER NOTICE IN THE PROCEEDING.

FRENCH HEARING

This Notice of Hearing is also available in French on request of a party. Participation may be in either French or English.
Participants must notify the Secretary’s Office in writing as soon as possible if the participant is requesting a proceeding be
conducted wholly or partly in French.

AVIS EN FRANCAIS

L’avis d’audience est disponible en frangais sur demande d’une partie, que la participation a 'audience peut se faire en frangais

ou en anglais et que les participants doivent aviser le Bureau du secrétaire par écrit le plut tét si le participant demande qu’une
instance soit tenue entierement ou partiellement en frangais.
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Dated at Toronto this 25th day of October, 2018

“Grace Knakowski”
Secretary to the Commission

For more information

Please visit www.osc.gov.on.ca or contact the Registrar at registrar@osc.gov.on.ca.
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IN THE MATTER OF
KEIR REYNOLDS

STATEMENT OF ALLEGATIONS
(Subsections 127(1) and 127(10) of the
Securities Act, RSO 1990 c S.5)

1. Staff of the Enforcement Branch (Staff) of the Ontario Securities Commission (the Commission) elect to proceed using
the expedited procedure for inter-jurisdictional proceedings as set out in Rule 11(3) of the Commission’s Rules of
Procedure.

A. ORDER SOUGHT

2. Staff request that the Commission make the following inter-jurisdictional enforcement order, pursuant to paragraphs 4

and 5 of subsection 127(10) of the Ontario Securities Act, RSO 1990 ¢ S.5 (the Act):
(a) against Keir Reynolds (Reynolds) that:

i. pursuant to paragraphs 2 and 2.1 of subsection 127(1) of the Act, Reynolds cease trading in any
securities or derivatives, or purchasing any securities, of any issuer he is in a special relationship with
until July 3, 2021, except that:

1. Reynolds may receive their securities as payment for services he provided to them (the
Compensation Shares) pursuant to a valid agreement (the Agreement) and on the condition
that he is permitted to trade the Compensations Shares until the earlier of:

A. three months after the Agreement has concluded, or

B. July 3, 2021, being the end date of the three year trading ban pursuant to paragraphs
2 and 2.1 of subsection 127(1) of the Act,

provided Reynolds is otherwise entitled to do so under all applicable laws and regulations;

ii. pursuant to paragraph 7 of subsection 127(1) of the Act, Reynolds resign any positions that he holds
as a director or officer of any issuer that issues securities to the public;

iii. pursuant to paragraph 8 of subsection 127(1) of the Act, Reynolds be prohibited until July 3, 2021 from
becoming or acting as a director or officer of any issuer that issues securities to the public; and

(b) such other order or orders as the Commission considers appropriate.
B. FACTS
Staff make the following allegations of fact:

3. On July 3, 2018, Reynolds entered into a Settlement Agreement (the Settlement Agreement) with the British Columbia
Securities Commission (BCSC).

4. Pursuant to the Settlement Agreement, Reynolds admitted to breaching British Columbia securities legislation, and
agreed to be made subject to sanctions, conditions, restrictions or requirements within the province of British Columbia.

5. Reynolds is subject to an order of the BCSC dated July 3, 2018 (the BCSC Order), which imposes sanctions, conditions,
restrictions or requirements upon him.

(i) The BCSC Proceedings
Agreed Statement of Facts

6. In the Settlement Agreement, Reynolds agreed with the following facts:

November 1, 2018 (2018), 41 OSCB 8573
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(ii)

Background

(a) Reynolds is a British Columbia resident who became a director of Mezzi Holdings Inc. (Mezzi) on February 18,
2014. Reynolds was appointed Chairman of Mezzi on April 7, 2014 and CEO of Mezzi on September 16, 2014.

(b) Mezzi is a company involved in the wearable smart technology industry. On June 20, 2014, Mezzi entered into
a reverse takeover transaction (the RTO), whereby it was to be vended into a public company (the Issuer) that
traded on the TSX-V and the Borse Frankfurt. The letter of intent with respect to the RTO was first publicly
disclosed on April 25, 2014.

Misconduct

(c) As a result of his position as Chairman and CEO of Mezzi, Reynolds had knowledge of undisclosed material
information concerning the pending RTO from at least February 2014.

(d) Between February 2014 and April 2014, with knowledge of the undisclosed material information concerning the
pending RTO, Reynolds funded and directed trades in the account of another individual to buy 114,500 shares
of the Issuer on the TSX-V. Neither Reynolds nor the individual who held the account made any profit as a result
of this trading.

(e) Reynolds’ trading of shares of the Issuer was contrary to section 57.2(2) of the British Columbia Securities Act,
RSBC 1996, ¢ 418 (the BC Act).

Mitigating Factors

(f) Reynolds agreed to make early admissions with respect to the above-noted misconduct prior to the BCSC'’s
issuance of a Notice of Hearing.

BCSC Settlement and Undertakings

Undertaking

(9) Reynolds undertook to pay $15,000 to the BCSC in respect of settlement.
The BCSC Order

The BCSC Order imposed the following sanctions, conditions, restrictions or requirements upon Reynolds, all of which
were agreed to in paragraph 2 of the Settlement Agreement:

(a) under section 161(1)(d)(i) of the BC Act, Reynolds resign any position he holds as a director or officer of an
issuer that issues securities to the public;

(b) under section 161(1)(d)(ii) of the BC Act, Reynolds is prohibited for three years from becoming or acting as a
director or officer of any issuer that issues securities to the public; and

(c) under section 161(1)(b)(ii) of the BC Act, Reynolds is prohibited for three years from trading in or purchasing
any securities or exchange contracts of an issuer he is in a special relationship with, except that he may receive
their securities as payment for services he provided to them (the Compensation Shares) pursuant to a valid
agreement (the Agreement) and on the condition that he is not permitted to trade the Compensation Shares
until the earlier of:

0] three months after the Agreement has concluded, or
(ii) the three year ban under section 161(1)(b)(ii) of the BC Act has expired,
provided he is otherwise entitled to do so under all applicable laws and regulations.

Consent to Regulatory Orders

Reynolds consented to regulatory Orders made by any provincial or territorial securities regulatory authority in Canada
containing any or all of the Orders set out in paragraph 2 of the Settlement Agreement.

JURISDICTION OF THE ONTARIO SECURITIES COMMISSION

November 1, 2018 (2018), 41 OSCB 8574



Notices

10.

1.

12.

13.

Pursuant to the Settlement Agreement, Reynolds agreed to be made subject to sanctions, conditions, restrictions or
requirements within the province of British Columbia.

Reynolds is subject to an order of the BCSC imposing sanctions, conditions, restrictions or requirements upon him.

Pursuant to paragraphs 4 and 5, respectively, of subsection 127(10) of the Act, an order made by a securities regulatory
authority, derivatives regulatory authority or financial regulatory authority, in any jurisdiction, that imposes sanctions,
conditions, restrictions or requirements on a person or company, or an agreement with a securities regulatory authority,
derivatives regulatory authority or financial regulatory authority, in any jurisdiction, that a person or company is to be
made subject to sanctions, conditions, restrictions or requirements may form the basis for an order in the public interest
made under subsection 127(1) of the Act.

Staff allege that it is in the public interest to make an order against Reynolds.

Staff reserve the right to amend these allegations and to make such further and other allegations as Staff deem fit and
the Commission may permit.

DATED at Toronto this 24th day of October, 2018.
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1.4 Notices from the Office of the Secretary
1.4.1 Dennis L. Meharchand and Valt.X Holdings Inc.

FOR IMMEDIATE RELEASE
October 25, 2018

DENNIS L. MEHARCHAND and
VALT.X HOLDINGS INC.

TORONTO - The Commission issued an Order in the above
named matter.

A copy of the Order dated October 25, 2018 is available at
WWW.0SC.gov.on.ca.

OFFICE OF THE SECRETARY
GRACE KNAKOWSKI

SECRETARY TO THE COMMISSION
For media inquiries:

media_inquiries@osc.gov.on.ca

For investor inquiries:

OSC Contact Centre
416-593-8314
1-877-785-1555 (Toll Free)

1.4.2 Keir Reynolds

FOR IMMEDIATE RELEASE
October 25, 2018

KEIR REYNOLDS,
File No. 2018-64

TORONTO - The Office of the Secretary issued a Notice of
Hearing pursuant to Subsections 127(1) and 127(10) of the
Securities Act.

A copy of the Notice of Hearing dated October 25, 2018 and
Statement of Allegations dated October 24, 2018 are
available at www.osc.gov.on.ca.

OFFICE OF THE SECRETARY
GRACE KNAKOWSKI

SECRETARY TO THE COMMISSION
For media inquiries:

media_inquiries@osc.gov.on.ca

For investor inquiries:

OSC Contact Centre
416-593-8314
1-877-785-1555 (Toll Free)
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1.4.3 BDO Canada LLP

FOR IMMEDIATE RELEASE
October 29, 2018

BDO CANADA LLP,
File No. 2018-59

TORONTO - The Commission issued an Order in the above
named matter.

A copy of the Order dated October 29, 2018 is available at
WWW.0SsC.gov.on.ca.

OFFICE OF THE SECRETARY
GRACE KNAKOWSKI

SECRETARY TO THE COMMISSION
For media inquiries:

media_inquiries@osc.gov.on.ca

For investor inquiries:

OSC Contact Centre
416-593-8314
1-877-785-1555 (Toll Free)

November 1, 2018
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Chapter 2

Decisions, Orders and Rulings

21 Decisions
211 Société Générale Capital Canada Inc.
Headnote

Application for a ruling pursuant to section 74 of the
Securities Act granting relief from the dealer registration
requirement in section 25 of the OSA to allow the Filer, an
investment dealer and member of the Investment Industry
Regulatory Organization of Canada (IIROC), to use
employees of a Designated Foreign Affiliate of the Filer for
After-Hours Trading in securities on the Bourse de Montréal
Inc. — Relief granted, subject to terms and conditions.

Statutes Cited

Securities Act, R.S.0. 1990, c. S.5, as am., ss. 25(1), 74(1).

Instruments Cited

Multilateral Instrument 11-102 Passport System, s. 4.7.
October 19, 2018

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(the Jurisdiction)

AND

IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF
APPLICATIONS IN MULTIPLE JURISDICTIONS

AND

. INTHE MATTER OF
SOCIETE GENERALE CAPITAL CANADA INC.
(the Filer)

DECISION
Background

The principal regulator in the Jurisdiction has received an
application from the Filer for a decision under the securities
legislation of the Jurisdiction (the Legislation) exempting
the Designated Foreign Affiliate Employees (as defined
below) of the Filer, when conducting Extended Hours
Activities (as defined below) on the Bourse de Montréal Inc.
(the MX), from the dealer registration requirement in the
Legislation, subject to the terms and conditions set out below
(the Exemption Sought).

Under the Process for Exemptive Relief Applications in
Multiple Jurisdictions (for a passport application):

(a) the Ontario Securities Commission is the
principal regulator for this application; and

(b) the Filer has provided notice that sub-
section 4.7(1) of Multilateral Instrument
11-102 Passport System (Ml 11-102) is
intended to be relied upon by the Filer in
each of the provinces of Canada other
than Québec.

Interpretation

Terms defined in Ml 11-102 or National Instrument 14-101
Definitions have the same meaning if used in this decision
unless otherwise defined herein.

Representations

This decision is based upon the following facts represented
by the Filer:

The Filer

1. The Filer is a corporation formed under the laws of
Canada. The head office of the Filer is located in
Montréal, Québec.

2. The Filer is registered as an investment dealer
under the securities legislation of all the provinces
of Canada; is registered as a futures commission
merchant under the commodity futures legislation
of Ontario and Manitoba; and is registered as a
derivatives dealer under the derivatives legislation
of Québec.

3. The Filer is a member of the Investment Industry
Regulatory Organization of Canada (IIROC) and an
approved participant of the MX.

4. The Filer is not in default of securities, derivatives
or commodity futures legislation in any jurisdiction
of Canada.

5. Société Générale International Limited (SGIL or the

Designated Foreign Affiliate) is a private limited
company incorporated in England and Wales. The
head office of SGIL is located in London, England.

6. The Filer and SGIL are each a direct wholly-owned
subsidiary of Société Générale S.A. (Société
Générale).

November 1, 2018
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7. Société Générale carries on business in the United
Kingdom through its branch, known as Société
Générale (London Branch) (SGLB).

8. SGIL is a United Kingdom-based investment firm,
which is authorised and regulated by the Financial
Conduct Authority.

9. SGIL holds memberships and/or has third-party

clearing relationships with commodity and finan-
cial futures exchanges and clearing associations,
including the London Stock Exchange. It also
carries positions reflecting trades executed on
other exchanges through affiliates and/or third-
party clearing brokers.

10. Through a services agreement with SGLB,
employees of SGLB are loaned to SGIL and render
services to SGIL, in particular trading activities. The
Filer wishes to make use of certain designated
employees working under this arrangement
(Designated Foreign Affiliate Employees) to
handle trading requests on the MX from the Filer's
clients and the Filer on a proprietary basis during
the MX'’s extended trading hours from 2:00 a.m. ET
to 6:00 a.m. ET each day on which the MX is open
for trading (the Extended Hours Activities).

The MX Extended Trading Hours Amendments

11. The MX, based in Montréal, Québec, operates an
exchange for options, commodity futures contracts
and commodity futures options, and offers access
to trading in those to market participants in Canada.

12. On July 9, 2018, the MX announced that the MX
had approved amendments to its rules and
procedures in order to accommodate the extension
of the MX’s trading hours. As a result of these
amendments, on October 9, 2018, trading of
certain products on the MX commenced at 2:00
a.m. Eastern Time (ET) rather than 6:00 a.m. ET.

13. As set out in MX Circular 111-18, in order to
accommodate this earlier trading, the MX amended
its rules to allow participants on the MX to have
employees of affiliated corporations, including
foreign affiliates, become an approved person of
the MX participant and thus be able to handle
trading requests originating from the MX
participant’s clients or the MX participant on a
proprietary basis.

Application of the dealer registration requirement to
Designated Foreign Affiliate Employees

14. The Filer is an MX approved participant and SGIL
as well as SGLB are affiliated entities. The Filer
wishes to make use of the Designated Foreign
Affiliate Employees to conduct the Extended Hours
Activities.

15.

16.

17.

18.

The dealer registration requirement under the
Legislation requires an individual to be registered
to act as a dealing representative on behalf of a
registered firm. The Exemption Sought is intended
to provide the Filer with an exemption from (i) the
requirement that the Filer use only registered
dealing representatives to conduct the Extended
Hours Activities; and (ii) the requirement that the
Designated Foreign Affiliate Employees who will be
conducting the Extended Hours Activities be
registered as dealing representatives of the Filer.

The Filer seeks an exemption from the dealer
registration requirement because, in the absence of
such exemption, each Designated Foreign Affiliate
Employee who was to trade on behalf of the Filer
would be required to become individually registered
and licensed in Canada. The Filer believes this is
duplicative since the Designated Foreign Affiliate
Employees are certified under applicable United
Kingdom law and supervised by the Filers
Designated Supervisors (as defined below) and are
otherwise subject to the conditions set forth below.
The Filer believes the dealer registration
requirement is unduly onerous in light of the limited
trading activities the Designated Foreign Affiliate
Employees will be conducting and only during the
period from 2:00 a.m. ET to 6:00 a.m. ET.

The Filer has also applied to, and obtained from,
IIROC an exemption from the registered
representative requirements that are found in
IIROC Dealer Member Rules 18.2, 18.3 and 500.2
and the requirement to enter into an employee or
agent relationship with the person conducting
securities related business on its behalf that is
found in IIROC Dealer Member Rule 39.3 (the
IIROC Relief).

The IIROC Relief obtained by the Filer is subject to
certain conditions, including:

(a) The Designated Foreign  Affiliate
Employees must be registered/licensed
under the applicable laws of the United
Kingdom in a category that permits trading
the types of products which they will be
trading on the MX.

(b) The Designated Foreign  Affiliate
Employees will be permitted to accept and
enter orders from clients of the Filer or
orders from the Filer on a proprietary
basis during the period from 2:00 a.m. ET
to 6:00 a.m. ET, and will not be permitted
to give advice.

(c) The Filer retains all responsibilities for its
client accounts.

(d) The actions of the Designated Foreign
Affiliate Employees will be supervised by
specific designated supervisors of the

November 1, 2018
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19.

20.

21.

22.

23.

24.

25.

Filer (the Designated Supervisors),
each of whom is qualified to supervise
trading in futures contracts, futures
contract options and options.

The Filer and the Designated Foreign Affiliate must
jointly and severally undertake to ensure IIROC
has, upon request, prompt access to the audit trail
of all trades that relate to Extended Hours Activities
and records relating thereto.

The Exemption Sought would apply to Designated
Foreign Affiliate Employees who are designated
and recorded on a list maintained by the
Designated Supervisors, which list must be
provided to IIROC in writing and updated on at least
an annual basis.

The Filer and each Designated Foreign Affiliate
Employee will enter into an agency agreement
pursuant to which the Filer will assume all
responsibility for the actions of the Designated
Foreign Affiliate Employees and of SGIL that relate
to the Filer’s clients regarding this trading on MX,
and the Filer will acknowledge that it will be liable
under [IROC rules for such actions.

All MX trading rules will apply to orders entered by
the Designated Foreign Affiliate Employees.

Other than individual registration, all other existing
Canadian regulatory requirements would continue
to apply to this arrangement, including without
limitation:

(a) the Filer’s client accounts would continue
to be carried on the books of the Filer;

(b) all communications with the Filer’s clients
will continue to be in the name of the Filer;
and

(c) the Filer’s client account monies, security
and property will continue to be held by
the Filer or its approved custodian.

The Filer will establish and maintain written policies
and procedures that address the performance and
supervision requirements relating to MX extended
trading hours.

The Filer will disclose this extended trading hours
arrangement to clients for its MX trading services
and provide specific instructions concerning the
placement of orders relating thereto.

Decision

The principal regulator is satisfied that the decision meets
the test set out in the Legislation for the principal regulator to
make the decision.

The decision of the principal regulator under the Legislation
is that the Exemption Sought is granted so long as:

(@)

(b)

(c)

(d)

(f)

“William Furlong”
Commissioner

the Designated Foreign Affiliate and the
Designated Foreign Affiliate Employees
are registered, licensed, -certified or
authorized under the applicable laws of
the foreign jurisdiction in which the head
office or principal place of business of the
Designated Foreign Affiliate is located in a
category that permits trading the type of
products which the Designated Foreign
Affiliate Employees will be trading on the
MX;

the Designated Foreign  Affiliate
Employees are permitted to accept and
enter orders from clients of the Filer or
orders from the Filer on a proprietary
basis during the period from 2:00 a.m. ET
to 6:00 a.m. ET, and will not be permitted
to give advice;

the Filer retains all responsibilities for its
client accounts;

the actions of the Designated Foreign
Affiliate Employees will be supervised by
the Designated Supervisors, each of
whom is qualified to supervise trading in
futures contracts, futures contract options
and options;

the Filer and the Designated Foreign
Affiliate Employees enter into an agency
agreement substantially as described in
paragraph 21, and such agreement
remains in effect; and

the Filer remains in compliance with the
terms and conditions of the IIROC Relief.

Ontario Securities Commission

“Lawrence Haber”

Commissioner

Ontario Securities Commission
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2.1.2 BofAML Securities, Inc.
Headnote

U.S. regulated firm exempted from dealer registration under paragraph 25(1) of the Act for provision of prime brokerage services
— relief limited to trades in Canadian securities for institutional permitted clients — relief is subject to sunset clause.

Applicable Legislative Provisions
Statutes Cited
Securities Act, R.S.0. 1990, c. S.5, as am., ss. 25(1), 74(1).
Instruments Cited
Multilateral Instrument 11-102 Passport System, s. 4.7.
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, s. 8.5, 8.18, 8.21.
National Instrument 81-102 Investment Funds.
September 18, 2018
IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(the Jurisdiction)
AND
IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS
AND
IN THE MATTER OF
BofAML SECURITIES, INC.
(the Filer)
DECISION
Background
The principal regulator in the Jurisdiction has received an application from the Filer (the Application) for a decision under the
securities legislation of the Jurisdiction (the Legislation) exempting the Filer from dealer registration under section 25(1) of the
Securities Act (Ontario) (the Act) in respect of Prime Services (as defined below) relating to securities of Canadian issuers and
that are provided in Canada to Institutional Permitted Clients (as defined below) (the Exemption Sought).
Under the Process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport application):
(a) the Ontario Securities Commission (OSC) is the principal regulator for this Application, and
(b) the Filer has provided notice that section 4.7(1) of Multilateral Instrument 11-102 Passport System (Ml 11-102)
is intended to be relied upon in each of the other provinces and territories of Canada in which the Filer relies on
the exemption found in section 8.18 [International dealer] of National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations (NI 31-103) other than the province of Alberta
(the Passport Jurisdictions and together with the Jurisdiction, the Jurisdictions).

Interpretation

Terms defined in National Instrument 14-101 Definitions and Ml 11-102 have the same meaning if used in this decision, unless
otherwise defined.
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For the purposes of this decision, the following term has the following meaning:

“Institutional Permitted Client” shall mean a “permitted client” as defined in section 1.1 of NI 31-103, except for: (a) an individual,
(b) a person or company acting on behalf of a managed account of an individual, (c) a person or company referred to in paragraph
(p) of that definition unless that person or company qualifies as an Institutional Permitted Client under another paragraph of that
definition, or (d) a person or company referred to in paragraph (q) of that definition unless that person or company has net assets
of at least $100 million as shown on its most recently prepared financial statements or qualifies as an Institutional Permitted Client
under another paragraph of that definition.

Representations

This decision is based on the following facts represented by the Filer:

1.

The Filer is a corporation formed under the laws of the State of Delaware. The Filer's head offices are located at One
Bryant Park, New York, New York, 10036, United States of America (U.S.). The Filer is an indirect wholly-owned
subsidiary of Bank of America Corporation, held through its direct and indirect wholly-owned subsidiaries NB Holdings
Corporation, BAC North America Holding Company, and Merrill Lynch, Pierce, Fenner & Smith Incorporated,
respectively.

The Filer is registered as a broker-dealer with the U.S. Securities and Exchange Commission (SEC), a member of the
U.S. Financial Industry Regulatory Authority (FINRA), a registered futures commission merchant (FCM) with the U.S.
Commodity Futures Trading Commission (CFTC), and a member of the U.S. National Futures Association (NFA).

The Filer is in the process of establishing memberships with a number of major U.S. securities and equity options
exchanges, including the New York Stock Exchange, NASDAQ Stock Market, Chicago Board Options Exchange, Miami
International Securities Exchange, International Securities Exchange and the BOX Options Exchange. The Filer is also
in the process of establishing memberships with many major U.S. commodity exchanges, including the Chicago
Mercantile Exchange, Chicago Board of Trade, New York Mercantile Exchange, Commodity Exchange, Inc., CBOE
Futures Exchange, Eris Exchange, ICE Futures U.S. and Nodal Exchange, and trades through affiliated or unaffiliated
member firms on other exchanges, including exchanges in Canada.

The Filer will be a full service U.S. broker-dealer that provides a wide range of financial services to a substantial and
diversified client base that includes corporations, financial institutions, governments, insurance companies and
investment firms. Services provided to clients by the Filer will include securities brokerage, clearance and settlement
services and related financing and record keeping services. The Filer will also act as a dealer and provide underwriting,
investment banking, corporate advisory and other related services traditionally provided by a full service broker-dealer,
including execution and clearing services. As a full service broker-dealer, the Filer will engage in principal trading in
furtherance of its market-making, risk-mitigating hedging and underwriting activities.

“Prime Services” provided by the Filer principally consists of the following: (a) settlement, clearing and custody of trades;
(b) financing of long inventory; (c) securities borrowing and/or lending pursuant to a securities lending agreement or
delivering securities on behalf of a client pursuant to a margin agreement, in each case, to facilitate client short sales;
and (d) reporting of positions, margin and other balances and activity. For greater clarity, Prime Services do not include
execution of trades in securities.

The Filer wishes to provide Prime Services in the Jurisdictions to Institutional Permitted Clients (the Prime Services
Clients).

In the case of a Prime Services Client that is an investment fund subject to Part 6 of National Instrument 81-102
Investment Funds (NI 81-102), the custodianship requirements in Part 6 of NI 81-102 would only permit the Filer to
provide the Prime Services to the investment fund as a sub-custodian of the investment fund in respect of portfolio assets
held outside Canada, and the Filer provides prime services to a fund in compliance with the securities law applicable to
the fund, including Part 6 of NI 81-102 and the custody requirements set out in NI 31-103.

Prime Services Clients seek Prime Services from the Filer in order to separate the execution of a trade from the clearing,
settlement, custody and financing of a trade. This allows the Prime Services Client to use many executing brokers, without
maintaining an active, ongoing custody account with each executing broker. It also allows the Prime Services Client to
consolidate settlement, clearing, custody and financing of securities in an account with the Filer.

The Filer's Prime Services Clients directly select their executing brokers. The Filer does not require their Prime Services
Clients to use specific executing brokers through which Prime Services Clients must execute trades. Prime Services
Clients send trade orders to the executing broker who carries out the trade. The executing broker will be an appropriately
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

registered dealer or a person or company relying on an exemption from dealer registration that permits such executing
broker to execute the trade for Prime Services Clients.

The Filer provides the Prime Services after the execution of the trade, but any commitment to provide financing or to lend
or borrow securities in relation to a trade may be made prior to the execution of the trade. The executing broker will
communicate the trade details to a Prime Services Client and the Filer or the Filer's clearing agent, as applicable. A
Prime Services Client will also communicate the trade details to the Filer. For trades executed on a Canadian
marketplace, the Filer will typically need to clear and settle the trades through a participant of the Canadian depository,
clearing and settlement hub, CDS Clearing and Depository Services Inc.

The Filer exchanges money or securities and holds the money or securities in an account for each Prime Services Client.
If the Filer is clearing and settling the trade through a clearing agent, the Filer's clearing agent exchanges money or
securities and holds the money or securities in an omnibus account for the Filer, which in turn maintains a record of the
position held for the Prime Services Client on its books and records.

On or following settlement, the Filer provides the other Prime Services as set out in paragraph 5.
The Filer enters into written agreements with all of its Prime Services Clients for the provision of Prime Services.

On September 2, 2011, in CSA Staff Notice 31-327 Broker-Dealer Registration in the Exempt Market Dealer Category,
the Canadian Securities Administrators (CSA) stated that they had concerns with firms applying for registration in and
with firms registered in the category of exempt market dealer (EMD) who were carrying on brokerage activities, including
trading listed securities. In light of these regulatory concerns, firms applying for registration were instead registered in the
restricted dealer category with terms and conditions. The interim restricted dealer registrations were time limited and
were intended to allow applicants to engage in limited activities while the CSA reviewed the activities of firms registered
in the category of EMD and restricted dealer.

On February 7, 2013, in CSA Staff Notice 31-333 Follow-up to Broker-Dealer Registration in the Exempt Market Dealer
Category, the CSA stated that they would be publishing amendments to NI 31-103 that would prohibit exempt market
dealers from trading in a security if the security is listed, quoted or traded on a marketplace and if the trade in the security
does not require reliance on a further exemption from the prospectus requirement (the Rule Amendments). The CSA
stated that restricted dealers conducting brokerage activities in accordance with the terms and conditions of their
registration would have their registration and any related exemptive relief extended to the date the Rule Amendments
came into effect.

The Rule Amendments came into effect on July 11, 2015. Since the implementation of the Rule Amendments, only
investment dealers that are dealer members of the Investment Industry Regulatory Organization of Canada (IIROC) or
firms relying on an applicable exemption from the dealer registration requirement are permitted to engage in trading in a
security if the security is listed, quoted or traded on a marketplace and if the trade in the security does not require reliance
on a further exemption from the prospectus requirement in the Jurisdictions.

The Filer is relying or will rely on the “international dealer exemption” under section 8.18 [International dealer] of NI 31-
103 in Alberta, British Columbia, Manitoba, New Brunswick, Newfoundland and Labrador, Northwest Territories, Nova
Scotia, Ontario, Prince Edward Island, Québec and Saskatchewan.

The Filer is not registered under NI 31-103, is in the business of trading in securities, and in the absence of the Exemption
Sought, would not be able to provide the full range of Prime Services in the Jurisdictions in respect of securities of
Canadian issuers without registration, except as permitted under section 8.5 [Trades through or to a registered dealer],
under the exemptions found in paragraphs (a), (b) and (f) of subsection 8.18(2) [International dealer], and under section
8.21 [Specified debt] of NI 31-103.

The Filer is subject to regulatory capital requirements under the Securities Exchange Act of 1934 (the 1934 Act),
specifically SEC Rule 15¢3-1 Net Capital Requirements for Brokers or Dealers (SEC Rule 15¢3-1) and SEC Rule 17a-5
Reports to be Made by Certain Brokers and Dealers (SEC Rule 17a-5). The Filer has been approved by the SEC pursuant
to SEC Rule 15¢3-1 to use the alternative method of computing net capital contained in Appendix E to SEC Rule 15¢3-
1, and therefore files such supplemental and alternative reports as may be prescribed by the SEC. The Alternative Net
Capital (ANC) method provides large broker-dealers meeting specified criteria, such as the Filer, with an alternative to
use mathematical models such as the value at risk model to calculate capital requirements for market and derivatives
related credit risk. The Filer, which uses the ANC method, must document and implement a comprehensive internal risk
management system which addresses market, credit, liquidity, legal and operational risk at the firm.

SEC Rule 15¢3-1 requires that the Filer account for any guarantee of debt of a third party in calculating its excess net
capital when a loss is probable and the amount can be reasonably estimated. Accordingly, the Filer will, in the event that
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21.

22.

23.

24.

25.

26.

27.

it provides a guarantee of any debt of a third party, take a deduction from net capital when both of the preceding conditions
exist. The Filer does not guarantee the debt of any third party.

SEC Rule 15¢3-1 is designed to provide protections that are substantially similar to the protections provided by the capital
formula requirements and specifically risk adjusted capital to which dealer members of IIROC are subject, and the Filer
is in compliance with SEC Rule 15¢3-1 and is in compliance in all material respects with SEC Rule 17a-5. If the Filer’s
net capital declines below the minimum amount required, the Filer is required to notify the SEC and FINRA pursuant to
SEC Rule 17a-11 Notification Provisions for Brokers and Dealers (SEC Rule 17a-11). The SEC and FINRA have the
responsibility to provide oversight over the Filer's compliance with SEC Rule 15¢3-1 and SEC Rule 17a-5.

The Filer is required to prepare and file a financial report, which includes Form X-17a-5 (the FOCUS Report) which is
the financial and operational report containing a net capital calculation, and a compliance report annually with the SEC
and FINRA pursuant to SEC Rule 17a-5(d). The FOCUS Report provides a more comprehensive description of the
business activities of the Filer, and more accurately reflects those activities including client lending activity, than would
be provided by Form 31-103F1 Calculation of Excess Working Capital (Form 31-103F1). The net capital requirements
computed using methods prescribed by SEC Rule 15¢3-1 are based on all assets and liabilities on the books and records
of a broker-dealer whereas Form 31-103F1 is a calculation of excess working capital, which is a computation based
primarily on the current assets and current liabilities on the books and records of the dealer. The Filer is up-to-date in its
submissions of annual reports under SEC Rule 17a-5(d), including the FOCUS Report.

The Filer is subject to regulations of the Board of Governors of the U.S.A. Federal Reserve Board (FRB), the SEC, and
FINRA regarding the lending of money, extension of credit and provision of margin to clients (the U.S. Margin
Regulations) that provide protections that are substantially similar to the protections provided by the requirements
regarding the lending of money, extension of credit and provision of margin to clients to which dealer members of IROC
are subject. In particular, the Filer is subject to the margin requirements imposed by the FRB, including Regulation T,
and under applicable SEC rules and under FINRA Rule 4210. The Filer is in compliance in all material respects with
applicable U.S. Margin Regulations.

The Filer holds customer assets in accordance with Rule 15¢3-3 of the 1934 Act, as amended (SEC Rule 15¢3-3). SEC
Rule 15¢3-3 requires the Filer to segregate and keep segregated all “fully-paid securities” and “excess margin securities”
(as such terms are defined in SEC Rule 15¢3-3) of its customers from its proprietary assets. In addition to the segregation
of customers’ securities, SEC Rule 15¢3-3 requires the Filer to deposit an amount of cash or qualified government
securities determined in accordance with a reserve formula set forth in SEC Rule 15¢3-3 in an account entitled “Special
Reserve Account for the Exclusive Benefit of Customers” of such Filer at separate banks and/or custodians. The
combination of segregated securities and cash reserve are designed to ensure that the Filer has sufficient assets to cover
all net equity claims of its customers and provide protections that are substantially similar to the protections provided by
the requirements dealer members of IIROC are subject. If the Filer fails to make an appropriate deposit, the Filer is
required to notify the SEC and FINRA pursuant to SEC Rule 15¢3-3(i). The Filer is in material compliance with the
possession and control requirements of SEC Rule 15¢3-3.

The Filer is a member of the Securities Investors Protection Corporation (SIPC) and, subject to the eligibility criteria of
SIPC, Prime Services Clients’ assets held by the Filer are insured by SIPC against loss due to insolvency.

The Filer is in compliance in all material respects with U.S. securities laws. The Filer is not in default of securities
legislation in any jurisdiction in Canada.

The Filer submits that the Exemption Sought would not be prejudicial to the public interest because:

(a) the Filer is regulated as a broker-dealer under the securities legislation of the U.S,. and is subject to the
requirements listed in paragraphs 19 to 26,

(b) the availability of and access to Prime Services is important to Canadian institutional investors who are active
participants in the international marketplace,

(c) the Filer will provide Prime Services in the Jurisdictions only to Institutional Permitted Clients,

(d) the OSC has entered into a memorandum of understanding with the SEC regarding mutual assistance in the
supervision and oversight of regulated entities that operate on a cross-border basis in the U.S. and Canada,
and

(e) the OSC has entered into a memorandum of understanding with FINRA to provide a formal basis for the

exchange of regulatory information and investigative assistance.
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28. At the request of the Alberta Securities Commission, the Filer will not rely on subsection 4.7(1) of Ml 11-102 to passport
this decision into Alberta.

29. The Filer is a “market participant” as defined under subsection 1(1) of the Act. As a market participant, among other
requirements, the Filer is required to comply with the record keeping and provision of information provisions under section
19 of the Act, which include the requirement to keep such books, records and other documents as are necessary for the
proper recording of business transactions and financial affairs and the transactions executed on behalf of others, and to
deliver such records to the OSC if required.

Decision

The principal regulator is satisfied that the decision meets the test set out in the Legislation for the principal regulator to make the

decision.

The decision of the principal regulator under the Legislation is that the Exemption Sought is granted so long as the Filer:

(a)
(b)

(c)
(d)
(e)

(f)

)

(k)

has its head office or principal place of business in the U.S_;

is registered as a broker-dealer under the securities legislation of the U.S., which permits the Filer to provide
the Prime Services in the U.S ;

is a member of FINRA,;
is a member of SIPC;

is subject to requirements over regulatory capital, lending of money, extension of credit, provision of margin,
financial reporting to the SEC and FINRA, and segregation and custody of assets which provide protections that
are substantially similar to the protections provided by the rules to which dealer members of IIROC are subject;

limits its provision of Prime Services in the Jurisdictions in respect of securities of Canadian issuers to
Institutional Permitted Clients;

does not execute trades in securities of Canadian issuers with or for Prime Services Clients, except as permitted
under applicable Canadian securities laws;

does not require its Prime Services Clients to use specific executing brokers through which Prime Services
Clients must execute trades;

notifies the OSC of any regulatory action initiated after the date of this decision in respect of the Filer, or any
predecessors or specified affiliates of the Filer, by completing and filing with the OSC Appendix “A” hereto within
ten days of the commencement of any such action; provided that the Filer may also satisfy this condition by
filing with the OSC within ten days of the date of this decision, a notice making reference to and incorporating
by reference the disclosure made by the Filer pursuant to U.S. federal securities laws that is identified in the
FINRA BrokerCheck system, and any updates to such disclosure that may be made from time to time, and by
providing notification, in a manner reasonably acceptable to the Director, of any filing of a Form BD “Regulatory
Action Disclosure Reporting Page”;

submits the financial report and compliance report as described in SEC Rule 17a-5(d) to the OSC on an annual
basis, at the same time such reports are filed with the SEC and FINRA;

submits audited financial statements to the OSC on an annual basis, within 90 days of the Filer’s financial year
end;

submits to the OSC immediately a copy of any notice filed under SEC Rule 17a-11 or under SEC Rule 15c3-
3(i) with the SEC and FINRA,;

complies with the filing and fee payment requirements applicable to a registrant under OSC Rule 13-502 Fees;

files in an electronic and searchable format with the OSC such reports as to any or all of its trading activities in
Canada as the OSC may, upon notice, require from time to time; and
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(o) pays the increased compliance and case assessment costs of the principal regulator due to the Filer's location
outside Ontario, including, as required, the reasonable cost of hiring a third party to perform a compliance review
on behalf of the principal regulator.

This decision shall expire five years after the date hereof.

This decision may be amended by the OSC from time to time upon prior written notice to the Filer.
“Grant Vingoe”

Vice-Chair

Ontario Securities Commission

“Tim Moseley”

Vice-Chair
Ontario Securities Commission
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APPENDIX “A”
NOTICE OF REGULATORY ACTION
1. Has the firm, or any predecessors or specified affiliates of the firm entered into a settlement agreement with any financial
services regulator, securities or derivatives exchange, SRO or similar agreement with any financial services regulator,
securities or derivatives exchange, SRO or similar organization?
Yes No

If yes, provide the following information for each settlement agreement:

Name of entity

Regulator/organization

Date of settlement (yyyy/mm/dd)

Details of settlement

Jurisdiction

2. Has any financial services regulator, securities or derivatives exchange, SRO or similar organization:

Yes No

(a) Determined that the firm, or any predecessors or specified affiliates of the firm violated any
securities regulations or any rules of a securities or derivatives exchange, SRO or similar
organization?

(b) Determined that the firm, or any predecessors or specified affiliates of the firm made a false
statement or omission?

(c) Issued a warning or requested an undertaking by the firm, or any predecessors or specified
affiliates of the firm?

(d) Suspended or terminated any registration, licensing or membership of the firm, or any
predecessors or specified affiliates of the firm?

(e) Imposed terms or conditions on any registration or membership of the firm, or predecessors
or specified affiliates of the firm?

() Conducted a proceeding or investigation involving the firm, or any predecessors or
specified affiliates of the firm?

(9) Issued an order (other than an exemption order) or a sanction to the firm, or any
predecessors or specified affiliates of the firm for securities or derivatives-related activity
(e.g. cease trade order)?

If yes, provide the following information for each action:

Name of entity

Type of action

Regulator/organization

Date of action (yyyy/mm/dd) Reason for action

Jurisdiction

! In this Appendix, the term “specified affiliate” has the meaning ascribed to that term in Form 33-109F6 to National Instrument 33-109
Registration Information.
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3. Is the firm aware of any ongoing investigation of which the firm or any of its specified affiliates is the subject?

Yes No

If yes, provide the following information for each investigation:

Name of entity

Reason or purpose of investigation

Regulator/organization

Date investigation commenced (yyyy/mm/dd)

Jurisdiction

Name of firm:

Name of firm’s authorized signing officer or partner

Title of firm’s authorized signing officer or partner

Signature

Date (yyyy/mm/dd)

Witness

The witness must be a lawyer, notary public or commissioner of oaths.

Name of witness

Title of witness

Signature

Date (yyyy/mm/dd)

This form is to be submitted through the Ontario Securities Commission’s Electronic Filing Portal:

https://www.osc.gov.on.calfilings
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21.3 Fiduciary Trust Company of Canada and
Franklin Templeton Investments Corp.

Headnote

Multilateral Instrument 11-102 Passport System and
National Policy 11-203 Process for Exemptive Relief
Applications in Multiple Jurisdictions. Under paragraph
4.1(1)(b) of National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obliga-
tions a registered firm must not permit an individual to act as
a dealing, advising or associate advising representative of
the registered firm if the individual is registered as a dealing,
advising or associate advising representative of another
registered firm. The Filers are affiliated entities and have
valid business reasons for five representatives to be
registered with both firms. The Filers have policies in place
to handle potential conflicts of interest. The Filers are
exempted from the prohibition.

Applicable Legislative Provisions

Multilateral Instrument 11-102 Passport System, s. 4.7.

National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations,
ss. 4.1, 15.1.

October 23, 2018

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(the Jurisdiction)

AND

IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF
APPLICATIONS IN MULTIPLE JURISDICTIONS

AND

IN THE MATTER OF
FIDUCIARY TRUST COMPANY OF CANADA
(FTCC)

AND

FRANKLIN TEMPLETON INVESTMENTS CORP.
(FTIC, and together with FTCC,
Franklin Templeton Investments or the Filers)

DECISION
Background

The principal regulator in the Jurisdiction has received an
application from the Filers for a decision under the securities
legislation of the Jurisdiction of the principal regulator (the
Legislation) for relief from the restriction under paragraph
4.1(1)(b) of National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant
Obligations (NI 31-103) (the Dual-Registration

Restriction), pursuant to section 15.1 of NI 31-103, to permit
Mr. Vincent Tonietto, Mr. Giles Marshall, Mr. Scott Guitard,
Mr. Kevin McLachlan and Mr. David Cieslowski (collectively,
the Representatives) to be registered as an advising
representative or an associate advising representative of
each of FTCC and FTIC (the Relief Sought).

Under the Process for Exemptive Relief Applications in
Multiple Jurisdictions (for a passport application):

a) the Ontario Securities Commission is the
principal regulator for this application; and

b) the Filers have provided notice that
section 4.7(1) of Multilateral Instrument
11-102 Passport System (Ml 11-102) is
intended to be relied upon by the Filers in
each of the provinces of Canada and in
the Yukon (together with Ontario, the
Jurisdictions).

Interpretation

Terms defined in National Instrument 14-101 Definitions and
MI 11-102 have the same meaning if used in this decision,
unless otherwise defined.

Representations

This decision is based on the following facts represented by
the Filers:

1. FTCC is registered as a portfolio manager in each
of the provinces of Canada and in the Yukon and
as a commodity trading manager in Ontario. The
head office of FTCC is located in Toronto, Ontario.
FTCC provides portfolio management services
primarily to high net worth individuals and families
through separately managed accounts, pooled
funds and mutual funds.

2. FTIC is registered as a portfolio manager, exempt
market dealer and mutual fund dealer in each of the
Jurisdictions. FTIC is also registered as an
investment fund manager in each of Alberta, British
Columbia, Manitoba, Newfoundland & Labrador,
Nova Scotia, Ontario and Quebec and as a
commodity trading manager in Ontario. The head
office of FTIC is located in Toronto, Ontario. FTIC
is the investment fund manager of various
Canadian proprietary mutual funds and pooled
funds, and provdes portfolio management services
to those funds and certain institutional clients.

3. FTIC is also registered as an investment adviser
with the U.S. Securities and Exchange Commission
(SEC).

4. FTCC and FTIC are affiliates as FTCC is a wholly-

owned subsidiary of FTIC.
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Mr. Tonietto is a Vice-President and Portfolio
Manager as well as a member of the Investment
Counsel team of FTCC. Mr. Tonietto’s primary
responsibilities include portfolio management,
investment research and client service. Mr.
Tonietto prepares customized proposals designed
to achieve client objectives and is an active
participant in the investment decision making
process as a member of FTCC’s Investment
Strategy Committee. Mr. Tonietto has been
registered as an advising representative in Ontario
and Quebec since November 2, 2017. Mr. Tonietto
has also been registered in New Brunswick,
Newfoundland and Labrador, Nova Scotia and
Prince Edward Island since November 6, 2017. Mr.
Tonietto is a resident of Quebec.

Mr. Marshall is a Vice-President and Portfolio
Manager as well as a member of the Investment
Counsel team of FTCC. Mr. Marshall’'s primary
responsibilities include portfolio management,
investment research and client service. Mr.
Marshall prepares customized proposals designed
to achieve client objectives and is an active
participant in the investment decision making
process as a member of FTCC’s Investment
Strategy Committee. Mr. Marshall has been
registered as an advising representative in
Newfoundland and Labrador, Nova Scotia and
Prince Edward Island since September 28, 2009.
Mr. Marshall has also been registered as an
advising representative in New Brunswick, Ontario
and Quebec since December 2, 2009, British
Columbia since June 11, 2010, Manitoba and
Saskatchewan since May 20, 2014. Prior to the
implementation of NI 31-103, Mr. Marshall was
registered as an officer (non-advising) in each of
the provinces of Canada and in the Yukon from
2004 to September 2009. Mr. Marshall is a resident
of Ontario.

Mr. Guitard is a Vice-President and Portfolio
Manager as well as a member of the Investment
Counsel team of FTCC. Mr. Guitard’s primary
responsibilities include portfolio management,
investment research and client service. Mr. Guitard
prepares customized proposals designed to
achieve client objectives and is an active
participant in the investment decision making
process as a member of FTCC’s Investment
Strategy Committee. Mr. Guitard is also the co-lead
portfolio manager for several mutual funds
managed by FTCC. Mr. Guitard was registered as
an associate advising representative in Alberta,
British Columbia, Manitoba and Saskatchewan
from February 14, 2013 to June 10, 2014. His
registration was changed to advising
representative on June 12, 2014 and he has also
been registered as an advising representative in
the Yukon since June 12, 2014 and in Ontario since
September 18, 2014. Mr. Guitard is a resident of
Alberta.

10.

11.

12.

Mr. McLachlan is a Vice-President and Portfolio
Manager as well as a member of the Investment
Counsel team of FTCC. Mr. McLachlan’s primary
responsibilities include portfolio management,
investment research and client service. Mr.
McLachlin  prepares customized proposals
designed to achieve client objectives and is an
active participant in the investment decision making
process as a member of FTCC’s Investment
Strategy Committee. Mr. McLachlan has been
registered as an advising representative in Alberta,
British Columbia, Manitoba, Ontario,
Saskatchewan and Yukon since March 21, 2017.
He has also been registered in Newfoundland and
Labrador since November 24, 2017. Mr. McLachlan
is a resident of Alberta.

Mr. Cieslowski is a Vice-President and Private
Wealth Counselor with FTCC. Mr. Cieslowski
prepares trades to support updated Investment
Strategy Committee recommendations, ongoing
account administration and compliance reviews
and completes research reports as requested by
supervising Portfolio Managers or the Investment
Strategy Committee. Mr. Cieslowski has been
registered as an associate advising representative
in New Brunswick, Newfoundland and Labrador,
Nova Scotia, Ontario, Prince Edward Island and
Quebec since December 20, 2016. Mr. Cieslowski
is a resident of Ontario.

Franklin Templeton Investments wishes to service
Canadian domiciled clients that have moved to the
U.S. as well as any Canadian domiciled clients that
may, as a result of a change in circumstances or
otherwise, relocate to the U.S. in the future. The
Representatives are presently only registered with
FTCC and are unable to provide investment
management services to U.S. clients. Dual
registration with both FTIC and FTCC would allow
the Representatives to advise U.S. clients since
FTIC is registered with the SEC and would also
allow the Representatives to continue to provide
investment management services to FTCC clients
that relocate to the U.S.

Dual registration is being requested to permit the
Representatives to provide portfolio management
services to clients located outside of Canada, but
from within Canada, under FTIC’s SEC registration
(in addition to their registration with the
Jurisdictions). The Representatives would continue
to advise any current or future Canadian domiciled
clients strictly pursuant to their FTCC registration.

The Representatives will be subject to supervision
by, and the applicable compliance requirements of,
both Filers.
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13.

14.

15.

16.

17.

18.

19.

20.

The Filers are not in default of any requirement of
securities, commodity futures or derivatives
legislation in any of the Jurisdictions. FTIC is in
compliance in all material respects with U.S.
securities laws.

In the absence of the Relief Sought, the Filers
would be prohibited by the Dual-Registration
Restriction from permitting the Representatives to
be registered as an advising representative or
associate advising representative of each Filer,
even though the Filers are affiliates and have
controls and compliance procedures in place to
deal with each Representative’s advising activities.

FTCC and FTIC are affiliated and accordingly, the
dual registration of the Representatives will not give
rise to the conflicts of interest present in a similar
arrangement involving unrelated, arm’s length
firms. The interests of the Filers to support FTCC
clients that relocate to the U.S. are aligned and
therefore the potential for conflicts of interest is
minimal.

The Filers each have adequate policies and
procedures in place to address any potential
conflicts of interest that may arise as a result of the
dual registration of the Representatives and will be
able to deal appropriately with any such conflicts,
should they arise. Further, it is expected that each
of the Representatives, if the Relief Sought is
granted, will only be advising non-Canadian clients
in their capacity as an advising representative or
associate advising representative of FTIC. This will
mitigate the risks of conflicts of interest arising from
the Representatives’ dual registrations.

The Filers adhere to a common Franklin Templeton
Investments allocation of trades policy to ensure
that investment opportunities suitable for funds and
clients of both Filers are allocated between them
fairly.

The Filers do not expect that the dual registration
of the Representatives will create significant
additional work for the Represenatives and are
confident that the Representatives will continue to
have sufficient time to adequately serve both firms.

The Chief Compliance Officer and Ultimate
Designated Person of each Filer will ensure that the
Representatives each have sufficient time and
resources to adequately serve each Filer and its
clients.

The relationship between FTCC and FTIC, and the
fact that each of the Representatives is dually
registered with both FTCC and FTIC, will be fully
disclosed in writing to clients of each of FTCC and
FTIC that deal with such Representative.

Decision

The principal regulator is satisfied that the decision meets
the test set out in the Legislation for the principal regulator to
make the decision. The decision of the principal regulator
under the Legislation is that the Relief Sought is granted on
the following conditions:

“Elizabeth King”

The Representatives are subject to
supervision by, and the applicable com-
pliance requirements of, both Filers;

The Chief Compliance Officer and
Ultimate Designated Person of each Filer
ensures that the Representatives have
sufficient time and resources to ade-
quately serve each Filer and its respective
clients;

The Filers each have adequate policies
and procedures in place to address any
potential conflicts of interest that may
arise as a result of the dual registration of
the Representatives, and deal appropri-
ately with any such conflicts; and

The relationship between the Filers, and
the fact that the Representatives are
dually registered with both Filers, is fully
disclosed in writing to clients of both
Filers.

Deputy Director, Compliance and Registrant Regulation
Ontario Securities Commission
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21.4  Just Energy Group Inc.
Headnote

Multilateral Instrument 11-102 Passport System and National Policy 11-203 Process for Exemptive Relief Applications in Multiple
Jurisdictions — relief from the requirements applicable to issuer bids in Part 2 of NI 62-104 in connection with offer by issuer to
repurchase convertible Eurobonds — issuer unable to rely on exemption in s. 4.10 of NI 62-104 as Canadian bondholders
beneficially own more than 10% of the issuer's Eurobonds — offer will be made in compliance with applicable securities laws of
the United Kingdom — Eurobonds not initially distributed in Canada — each of the six identified Canadian bondholders is an
accredited investors — issuer will offer identical consideration for the repurchase by the issuer of each Eurobond held and all
bondholders will be entitled to participate in the Offer on equal terms — in order to participate in the offer each Canadian bondholder
must provide a confirmation and consent in which it will, among other things, acknowledge that as a result of the relief being
granted, the holder will not have the benefit of the protections provided by the Issuer Bid Requirements or the requirements relating
to issuer bids provided by Multilateral Instrument 61-101 Protection of Minority Security Holders in Special Transactions.

Applicable Legislative Provisions
National Instrument 62-104 Take-Over Bids and Issuer Bids, Part 2 and s. 6.1.
September 12, 2018
IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(The Jurisdiction)
AND
IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS
AND
IN THE MATTER OF
JUST ENERGY GROUP INC.
(the Filer)
DECISION
Background
The principal regulator in the Jurisdiction (the Decision Maker) has received an application (the Application) from the Filer for a
decision under the securities legislation of the principal regulator (the Legislation), pursuant to section 6.1 of National Instrument
62-104 Take-Over Bids and Issuer Bids (NI 62-104), for relief from the issuer bid requirements set out in Part 2 of NI 62-104 (the
Issuer Bid Requirements) in connection with an offer (the Offer) to be made by the Filer to repurchase the USD$150 million
principal amount of 6.5% senior convertible bonds of the Filer due July 2019 (the Eurobonds) from the holders (the Bondholders)
of the Eurobonds (the Exemption Sought).
Under the Process for Exemptive Relief Applications in Multiple Jurisdictions:
(a) the Ontario Securities Commission is the principal regulator for the Application; and
(b) the Filer has provided notice that section 4.7(1)(c) of Multilateral Instrument 11-102 Passport System (Ml 11-
102) is intended to be relied upon in British Columbia, Alberta, Saskatchewan, Manitoba, Québec, New
Brunswick, Nova Scotia, Prince Edward Island, Newfoundland and Labrador, the Northwest Territories, Nunavut
and the Yukon Territory.

Interpretation

Terms defined in National Instrument 14-101 Definitions or Ml 11-102 have the same meaning if used in this decision, unless
otherwise defined.

November 1, 2018 (2018), 41 OSCB 8593



Decisions, Orders and Rulings

Representations

This decision is based on the following facts represented by the Filer:

1.

10.

11.

12.

13.

14.

15.

16.

The Filer is a corporation incorporated under the Canada Business Corporations Act. The head office of the Filer is
located in Mississauga, Ontario.

The Filer is a reporting issuer in all of the provinces and territories of Canada and is not in default of securities legislation
in any jurisdiction.

On January 29, 2014, the Filer entered into a Trust Deed with U.S. Bank Trustees Limited, as trustee (USBTL), and
Elavon Financial Services Limited, UK Branch, as share trustee-custodian, which provided for the issuance of US$150
million principal amount of Eurobonds (the Trust Deed).

The Eurobonds are listed on the Professional Securities Market of the London Stock Exchange (PSM) under the trading
symbol “48IL". To the Filer's knowledge, there has never been a trade of the Eurobonds through the facilities of the PSM.

The Eurobonds bear interest at an annual rate of 6.5%, payable semi-annually in arrears in equal installments on January
29 and July 29 each year with a maturity date of July 29, 2019.

The Eurobonds are convertible into common shares of the Filer at any time from May 30, 2014 to July 7, 2019, at the
option of the Bondholder. The current conversion rate is equal to US$9.3762 per common share, with a conversion floor
price of US$7.6540 per common share, subject to customary anti-dilution adjustments (the Conversion Right).

The Filer's common shares are listed on the TSX and the NYSE under the trading symbol “JE”.

As at August 31, 2018, there were 149,251,230 common shares of the Filer outstanding and the closing price per common
share on the TSX was $3.90 per common share and the closing market price on the NYSE was USD$2.99.

In the event of an exercise of a Conversion Right, the Filer may, at its discretion, subject to applicable regulatory approval
and provided that no event of default has occurred and is continuing, elect to satisfy its obligation to issue common shares
by paying cash in an amount equal to the market value of the underlying common shares that would otherwise be received
by the Bondholder upon such conversion.

The Filer does not have a general right to call the Eurobonds for redemption under the Trust Deed. However, the Filer is
provided with the right to repurchase the Eurobonds in the market or otherwise under the terms of the Trust Deed.

The Offer will be made in compliance with applicable securities laws of the United Kingdom.

Pursuant to the terms of the Offer, the Filer intends to offer to all Bondholders, including those located in Canada and
those located outside of Canada, identical consideration for the repurchase by the Filer of each Eurobond held and all
Bondholders will be entitled to participate in the Offer on equal terms.

The Eurobonds were initially placed solely in Europe and elsewhere outside of Canada in the form of a global bond,
which was and remains registered in Europe solely in the name of USB Nominees (UK) Limited, which is a nominee of
USBTL. To the knowledge of the Company, no person that was located in Canada purchased Eurobonds pursuant to the
initial placement thereof by the Filer.

Given that there has not been a trade of the Eurobonds through the PSM, in order to form a reasonable belief with regard
to the beneficial ownership of the Eurobonds owned by Canadians, the Filer sought to determine whether there had been
any institutional trades among investment dealers in the Eurobonds.

With the assistance of a Canadian investment dealer and based on information obtained via Bloomberg, the Filer was
able to ascertain that, as a result of trades through the over-the-counter market, six (6) Canadian institutional investors
(collectively, the Accredited Investor Bondholders) held an aggregate of approximately US$38.7 million principal
amount of Eurobonds, representing approximately 26% of the outstanding Eurobonds as at September 7, 2018.

Each of the Accredited Investor Bondholders is located in Canada (Ontario and British Columbia) and to the knowledge
of the Filer each is an “accredited investor” as defined under the Legislation. The Filer believes that each of the Accredited
Investor Bondholders is knowledgeable of the affairs of the Filer, considers itself able to evaluate the Offer without the
assistance of an issuer bid circular or a valuation of the Eurobonds, and that it is a sophisticated investor with significant
knowledge of the Canadian securities markets and eurobond market.
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17.

18.

19.

20.

21.

22.

As the Offer will be made to Canadian Bondholders, the Offer will constitute an issuer bid under the Legislation and will
be subject to the Issuer Bid Requirements, unless an exemption from the Issuer Bid Requirements is available.

The “foreign issuer bid exemption” set out in section 4.10 of NI 62-104 would be available, but for fact that the Canadian
Bondholders beneficially own more than 10% of the Eurobonds. No other exemptions from the Issuer Bid Requirements
would be available to the Filer.

The material relating to the Offer will be prepared in English. The material relating to the Offer that is sent by or on behalf
of the Filer to Bondholders will be filed and sent or otherwise provided to each Canadian Bondholder.

The Filer will provide a copy of this Decision to each Canadian Bondholder at the same time as it provides the material
relating to the Offer.

The Filer will provide each Canadian Bondholder with a Canadian Eurobond Holder Confirmation and Consent (the
Confirmation and Consent) in the form of the Confirmation and Consent in Appendix A to this Decision, pursuant to
which the respective Canadian Bondholder will, among other things, acknowledge that as a result of the Exemption
Sought being granted, the holder will not have the benefit of the protections provided by the Issuer Bid Requirements or
the requirements relating to issuer bids provided by Multilateral Instrument 61-101 Protection of Minority Security Holders
in Special Transactions.

In the news release to be issued by the Filer announcing the Offer, the Filer will include a statement that the Filer has
received the Exemption Sought, and that participation of a Canadian Bondholder in the Offer will be subject to receipt by
the Filer of an executed Confirmation and Consent by such Canadian Bondholder.

Decision

The principal regulator is satisfied that the decision meets the test set out in the Legislation for the principal regulator to make the

decision.

The decision of the principal regulator under the Legislation is that the Exemption Sought is granted provided that prior to or
concurrent with the Filer allowing any Bondholder located in Canada to participate in the Offer, the Filer has received an executed
Confirmation and Consent from such Bondholder.

“Naizam Kanji”
Director, Office of Mergers & Acquisitions
Ontario Securities Commission
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TO:

AND TO

AND TO

RE:

APPENDIX A
CANANDIAN EUROBOND HOLDER CONFIRMATION AND CONSENT
Just Energy Group Inc. (the “Company”)
Ontario Securities Commission (“OSC”)
Lucid Issuer Services Limited, as tender agent
Application by the Company to the OSC, as principal regulator, for exemptive relief in connection with an

offer (the “Offer”) made by the Company to repurchase its US $150 million principal amount of 6.5% senior
unsecured convertible bonds maturing July 29, 2019 (the “Eurobonds”)

The undersigned beneficial holder of Eurobonds (the “Holder”) hereby acknowledges, confirms and agrees as follows:

1.

10.

11.

12.

13.

it has been advised that the Offer has been made to all holders of Eurobonds (“Bondholders”), including the
Holder, on the same terms and conditions and for identical consideration;

it has been advised that all materials related to the Offer that have been sent to Bondholders located outside of
Canada have been concurrently sent to the Bondholders who, to the Company’s best knowledge, had their last
address shown on the books of the Company as being located in Canada;

it has been advised that all materials related to the Offer that have been sent to Bondholders have been prepared
in English and if a Bondholder was resident in Québec, the materials have been prepared in French;

it has been advised that as the Offer has been made to Canadian Bondholders, it constitutes an issuer bid as
defined in National Instrument 62-104 Take-Over Bids and Issuer Bids (“NI 62-104") and is subject to the
requirements of Part 2 of NI 62-104 (the “Issuer Bid Requirements”), unless an exemption from the Issuer Bid
Requirements is available;

it has been advised that as the Offer has been made to Canadian Bondholders, it also constitutes an issuer bid
as defined in Multilateral Instrument 61-101 Protection of Minority Security Holders in Special Transactions (“Ml
61-101") and would be subject to the requirements of Part 3 of Ml 61-101 (the “MI 61-101 Requirements”);

it has been advised that as the Offer has been made to Canadian Bondholders, the Company is unable to rely
on the foreign issuer bid exemption in section 4.10 of NI 62-104 as, to the knowledge of the Company, six
Canadian institutional investors, including the Holder, hold approximately US$38.7 million principal amount of
the Eurobonds, representing approximately 26% of the outstanding Eurobonds;

it has been advised that as no other exemptions from the Issuer Bid Requirements are available to the Company,
the Company applied to the OSC, as principal regulator, for relief from the Issuer Bid Requirements and Ml 61-
101 Requirements (the “Requested Relief’) in connection with the Offer;

it has been advised that the OSC granted the Requested Relief;

it hereby consents to the use of this Canadian Eurobond Holder Confirmation and Consent by the Company in
connection with the Requested Relief;

it is an accredited investor as defined in section 73.3 of the Securities Act (Ontario);

it beneficially owns the principal amount of Eurobonds indicated below;

it hereby acknowledges that as a result of the Requested Relief being granted, the Holder does not have the
benefit of the protections provided by: (i) the Issuer Bid Requirements; and (ii) the protections relating to issuer
bids provided by the Ml 61-101 Requirements, which among other things, require the Company to obtain a
formal valuation for the Eurobonds and provide disclosure relating thereto;

it hereby acknowledges that it has received a copy of the decision document issued by the OSC granting the
Requested Relief;
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14. any person or company affected by a decision of the Director (as defined in the Securities Act (Ontario)), may,
by notice in writing sent by registered mail to the OSC within thirty days after the mailing of the notice of the

decision, request and be entitled to a hearing and review thereof by the OSC; and

15. it has had adequate time to review this Canadian Eurobond Holder Confirmation and Consent.

DATED at , the day of , 2018.

Name of beneficial Bondholder (please print)

by:

Authorized Signature

Official Capacity or Title
(please print)

Please print name of individual whose signature appears above
if different than the name of the Bondholder printed above

Principal amount of Eurobonds of the Company beneficially owned

Province/Territory where beneficial Bondholder is present
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21.5 Wealthsimple Inc.
Headnote
Pursuant to National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Relief from the know-
your-client and suitability requirements, and the requirements to deliver account statements and investment performance reports
granted to a portfolio manager in respect of investors in a model portfolio program offered by an affiliated mutual fund dealer.
Applicable Legislative Provisions
Multilateral Instrument 11-102 Passport System, s. 4.7(1).
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, ss. 13.2, 13.3, 14.14,
14.14.1,14.18, 15.1.
October 22, 2018
IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(THE JURISDICTION)
AND
IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS
AND
IN THE MATTER OF
WEALTHSIMPLE INC.
(THE FILER)
DECISION
Background

The principal regulator in the Jurisdiction has received an application from the Filer for a decision under the securities legislation
of the Jurisdiction of the principal regulator (the “Legislation”) for relief from:

(a) with respect to investors in the Model Portfolios (as defined below), the requirement in the Legislation that the
Filer must take reasonable steps to:

0] establish the identity of a client and, if the Filer has cause for concern, make reasonable inquiries as
to the reputation of the investor;

(ii) establish whether the investor is an insider of a reporting issuer or any other issuer whose securities
are publicly traded;

(iii) ensure that the Filer has sufficient information regarding the investor’s investment needs, objectives,
financial circumstances and risk tolerance to enable the Filer to meet its obligations under the
Legislation; and

(iv) keep the information described above current;
(the “Know Your Client Requirement”);

(b) with respect to Clients (as defined below) invested in the Model Portfolios, the requirement in the Legislation
that the Filer must take reasonable steps to ensure that, before it makes a recommendation to or accepts an

instruction from a Client to buy or sell a security, or makes a purchase or sale of a security for a Client’s account,
the purchase or sale is suitable for the Client (the “Suitability Requirement”);
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(c) the requirement in the Legislation that the Filer deliver account statements and investment performance reports
to Clients who have invested in the Model Portfolios (the “Statement Delivery Requirement”);

(the Know Your Client Requirement, Suitability Requirement, and Statement Delivery Requirement are collectively, the
“Relief Sought”).

Under the Process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport application):
(a) the Ontario Securities Commission is the principal regulator for this application; and
(b) the Filer has provided notice that section 4.7(1) of Multilateral Instrument 11-102 Passport System (“MI 11-102”)
is intended to be relied upon by the Filer in all the provinces and territories of Canada in respect of the Relief
Sought.

Interpretation

Terms defined in Ml 11-102 and National Instrument 14-101 Definitions have the same meaning if used in this decision, unless
otherwise defined.

Representations
This decision is based on the following facts represented by the Filer:
Facts

1. The Filer is a corporation incorporated under the laws of Canada. The Filer is registered under the Securities Act (Ontario)
(the “Act”) as a portfolio manager and is also registered as a portfolio manager in the Other Jurisdictions.

2. The head office of the Filer is located in Toronto, Ontario.
3. The Filer is not in default of the securities legislation of any of the Jurisdictions.
4, The Filer will build discretionary model investment portfolios (the “Model Portfolios”) for its clients exclusively from:

(a) investment funds that meet the definition of “mutual fund” under the Act, including exchange traded funds (the
“Funds”), each of which:

(i) is not a commodity pool, as defined by National Instrument 81-104 Commodity Pools;

(ii) does not employ leverage or short selling strategies in excess of the limits prescribed in National
Instrument 81-102 Mutual Funds;

(iii) is not managed by the Filer; and
(b) cash and cash equivalents.

5. Each Model Portfolio has a fixed allocation between equity and fixed income investments (the “Asset Classes”) which
are suitable for investors with short, medium or long-term investment horizons and with different tolerances for risk.

6. Exposure to the different Asset Classes in the Model Portfolio will be achieved using the equity or fixed income Funds.
Each Fund will have a percentage target weight within an Asset Class (the “Target Weight”) which may, due to changes
in the market value of the Fund, increase or decrease within an upper and lower range (the “Permitted Range”). From
time to time, the Filer may decide to change the Target Weight of the Funds in the Model Portfolio or may replace a Fund
with one or more alternative Funds (the “Model Re-allocation”).

7. When, due to changes in the relative market value of each Fund, one or more Funds in an investor's Model Portfolio
exceed the Permitted Range, the Filer will execute appropriate trades so that each Fund is returned to a relative weight
that is within the Permitted Range (the “Account Rebalance”).

8. Wealthsimple Advisor Services Inc. (the “Dealer”) has been granted registration as a mutual fund dealer in each of the
Jurisdictions and has membership with the Mutual Fund Dealer Association of Canada (the MFDA) as of October 4,
2018.
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10.

1.

12.

13.

14.

15.

Prospective clients of the Dealer will complete an online questionnaire (the “Questionnaire”) and meet with a registered
dealing representative of the Dealer (an Advisor) in order to determine which Model Portfolio is suitable for the
prospective client.

The Dealer and the Filer jointly created the Questionnaire, and each agree that the Questionnaire is an effective tool for
determining whether each client is suitable for a Model Portfolio.

The Dealer will use the information obtained from the prospective client, including their responses to the Questionnaire
and discussions held with the prospective client and the Advisor's knowledge of the prospective client's affairs, to
complete a know your client and suitability assessment on the prospective client’s affairs as required under sections 13.2
and 13.3 of National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations (“NI
31-103").

Having determined which Model Portfolio they believe is suitable for a prospective client, the Dealer will recommend that
Model Portfolio, and the prospective client will decide if they wish to accept the recommendation and invest in that Model
Portfolio.

The Dealer will make trades in the Funds to invest the Client in their chosen Model Portfolio. Any decision by the Filer to
effect a Rebalancing Trade will be made through the Dealer, their affiliate Canadian ShareOwner Investments Inc. or
another dealer registered in a category that permits the trade.

Prospective clients and Clients will have no direct contact with the Filer in connection with the Filer's management of the
model portfolio, and prospective clients and Clients will interact solely with the Dealer and approved persons of the Dealer
in connection with the Filer's management of the Model Portfolios and the Dealer’s administration of the Dealer’s account.

If the prospective client decides to proceed with investing in a Model Portfolio, an agreement (the “Agreement”) is entered
into between the investor (the “Client”), the Dealer and the Filer that:

(a) will authorize the Filer to manage the Client’s investment on a discretionary basis with a view to ensuring that
the Client’s account is managed in accordance with the agreed upon Model Portfolio and within the Permitted
Ranges which may be adjusted in the discretion of the Filer;

(b) will authorize the Filer to use its discretion to effect a Model Re-allocation or an Account Rebalance
(“Rebalancing Trades”);

(c) provides that the Dealer may in the future recommend changing to a different Model Portfolio than the one
currently accepted by the Client if there are:

(i) material changes in the Client’s financial circumstances or risk profile; or
(ii) Filer-initated changes to the Asset Classes in the Model Portfolio currently accepted by the Client;
but the Dealer will not implement any such recommendation without the Client’s prior written approval;

(d) provides that the Filer will be responsible to the Client for ensuring that the selected Model Portfolio is managed
in accordance with the terms agreed upon by the Client;

(e) provides that satisfying the Know Your Client Requirement and the SuitabilityRequirement will not be the
responsibility of the Filer but instead will be that of the Dealer who will gather and periodically update the know
your client information concerning the Client and confirm the suitability of the selected Model Portfolio;

(f) provides that the Dealer will not have discretionary authority from the Client to participate in the management
of the Model Portfolio or to effect Rebalancing Trades; and

(9) provides that the Filer:

(i) may appoint one or more sub-advisers (each a “Sub-Adviser”) to design Model Portfolios for the Filer;
and
(i) shall pay the Sub-Adviser from the Filer's Model Portfolio management fee, which will differ from Sub-

Adviser to Sub-Adviser and will be higher than Model Portfolios managed soley by the Filer;
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16.

17.

18.

19.

20.

21.

22.

23.

In addition to the Agreement, the Client is also provided:

(a) with an investor policy statement prior to or concurrently with the execution of the Agreement which sets out the
composition of the Model Portfolio, the percentage allocation of the Asset Classes, the method by which the
Permitted Range is determined, the fees payable to the Dealer and the Filer as well as the rules governing the
investment and management of the Model Portfolio;

(b) prior to the Agreement being entered into, or within two days of trades being implemented for the Model Portfolio,
with the Fund Facts or other document required by Legislation, in respect of the Funds included in the Model
Portfolio. In the event that as part of the Rebalancing Trades a new replacement Fund is incorporated as part
of the Model Portfolio, the Client will similarly be provided with the Fund Facts for the replacement Fund, subject
to any applicable exemption or relief order; and

(c) trade confirmations for every transaction in the Client's account, including Rebalaning Trades, within the
timelines required by Legislation.

Sales communications and account opening documents will explain the different responsibilities of the Dealer and the
Filer with respect to the Client and the Client's Model Portfolio. This will include disclosure that the Filer is responsible
for managing the Model Portfolio without reference to the Client’s circumstances and only in accordance with the Model
Portfolio selected by the investor, and the Dealer alone will have the responsibility to determine that the selected Model
Portfolio is and remains suitable for the Client.

The Funds that comprise each Model Portfolio are directly held by each Client in their own account with the Dealer and
if the Client has not already opened an account with the Dealer, the Client will complete an account application. All
Rebalancing Trades are reflected in the Client’s account by the end of the next business day and the records of the Filer
and the Dealer are reconciled daily.

An account statement will be sent to the Client by the Dealer on a monthly basis and an investment performance report
will be sent to Client by the Dealer annually. The Dealer will also provide the Client with an annual tax reporting package.

The fees and expenses charged by the Dealer, Advisor and Filer will be disclosed in the Agreement. The Filer will not
receive management, administration and other fees from the Funds and no sales charges, redemption fees, switch fees
or early trading fees will be charged in connection with Rebalancing Trades.

The Filer carries out the following monitoring and oversight procedures in connection with the Client’s account:

(a) Ongoing oversight responsibilities on the composition of the Model Portfolios and make recommendations for
changes where considered appropriate; and

(b) No less frequently than annually, the Filer will review any Model Portfolio managed by a Sub-Adviser to ensure
that it complies with the applicable investor policy statements.

In the absence of the Relief Sought the Filer will be required:

(a) to gather and update the information contemplated by the Know Your Client Requirement in subsection 13.2 of
NI 31-103 for each Client;

(b) by the Suitability Requirement in subsection 13.3 of NI 31-103, to ensure that each Rebalancing Trade is suitable
for the Client, rather than invested in accordance with the terms of the investor policy statement; and

(c) by the Statement Delivery Requirement in subsections 14.14 or 14.14.1 and 14.18 of NI 31-103, to deliver a
quarterly account statement and annual investment performance report to each Client.

The Dealer does not require an exemption from the adviser registration requirement under the Legislation as a result of
their involvement with the Model Portfolios as they will not be engaged in providing discretionary management advice to
Clients in connection with the management of the Model Portfolios.

Decision

The principal regulator is satisfied that the decision meets the test set out in the Legislation for the principal regulator to make the
decision. The decision of the principal regulator under the Legislation is that the Relief Sought is granted on the following
conditions:
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(a) the Filer is, at the time of any Rebalancing Trade, registered under the Legislation as an adviser in the category
of portfolio manager;

(b) any Sub-Adviser will be registered as an adviser in the category of portfolio manager in a Jurisdiction, or be
exempt from the requirement to be registered as an adviser pursuant to NI 31-103;

(c) all Rebalancing Trades will be made in accordance with the terms of the selected Model Portfolio;
(d) the Filer :

0] takes reasonable steps to assure itself that the Dealer has complied with the Know Your Client
Requirement and the Suitability Requirement with respect to each Client;

(ii) maintains its own records of each Client’s investment positions and trades;

(iii) informs each Client in writing that it will not provide quarterly statements and annual performance
reports in addition to those delivered by the Dealer;

(iv) has a written agreement with the Dealer concerning their respective responsibilities regarding the
delivery of account statements and investment performance reports to Clients; and

(v) takes reasonable steps, including documented sample testing and reconciliations, to verify that
account statements and investment performance reports are delivered by the Dealer to Clients and
are complete, accurate and delivered on a timely basis in a format that is compliant with applicable
rules of the MFDA.

“Felicia Tedesco” “October 22, 2018”
Deputy Director,
Compliance and Registrant Regulation
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2.1.6 Cl Investments Inc. et al.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Relief granted to mutual funds subject
to National Instrument 81-101 Mutual Fund Prospectus Disclosure that seeks to engage in alternative investment strategies not
otherwise permitted by National Instrument 81-102 Investment Funds — Relief to permit funds to invest up to 20% of net assets in
securities of a single issuer — Relief from cash cover and designated rating requirement in respect of use of derivatives — Relief to
permit funds to borrow cash for investment purposes and to grant a security interest over assets in connection with such borrowing
— Relief to permit funds to engage in short selling in excess of 20% of the net assets of the fund and to use proceeds from short
sales to enter into a long position in a security — Relief to permit funds to enter into performance fee arrangements — Relief to
permit funds to appoint custodians or sub-custodians, in or outside of Canada, as applicable, that comply with sections 6.2 and
6.3 of NI 81-102 except that audited financial statements may not be public — Borrowing and short selling subject to a combined
maximum limit of 50% of the fund’s net asset value — Aggregate gross exposure of the fund (cash borrowed, short positions and
notional value of derivatives positions) subject to maximum limit of 3 times the net asset value of the fund — Relief subject to certain
limitations on distribution of securities of the funds — Relief subject to the inclusion of certain required disclosures in the simplified
prospectus, annual information form, fund facts document and continuous disclosure documents.

Applicable Legislative Provisions

National Instrument 81-102 Investment Funds, ss. 2.1(1), 2.3(1)(9), 2.6, 2.6.1(1)(c), 2.6.1(2) and (3), 6.2(3)(a), 6.3(3)(a), 6.8, 7.1,
19.1.

October 19, 2018

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
ONTARIO
(the Jurisdiction)

AND

IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS

AND

IN THE MATTER OF
CI INVESTMENTS INC.
(the Filer)

AND

IN THE MATTER OF
LAWRENCE PARK ALTERNATIVE INVESTMENT GRADE CREDIT FUND,
MARRET ALTERNATIVE ABSOLUTE RETURN BOND FUND AND
MUNRO ALTERNATIVE GLOBAL GROWTH FUND (collectively, the Funds)

DECISION
Background
The principal regulator in the Jurisdiction has received an application from the Filer on behalf of the Funds for a decision under
the securities legislation of the Jurisdiction of the principal regulator (the Legislation), pursuant to section 19.1 of National

Instrument 81-102 Investment Funds (NI 81-102), exempting each Fund from the following provisions of NI 81-102:

0] subsection 2.1(1), to permit each Fund to invest more than 10% of the net asset value of such Fund in securities
of a single issuer (Single Issuer Relief);

(i) paragraph 2.3(g), to permit each Fund to purchase, sell or use specified derivatives and/or debt-like securities
other than in compliance with subsections 2.7(1), (2) and (3), and section 2.8 of NI 81-102 (Specified
Derivatives Relief);
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(iii) section 2.6, to permit each Fund to borrow cash to use for investment purposes in excess of the limits set out
in paragraph 2.6(a) of NI 81-102 and to grant a security interest of its assets in connection therewith (Cash
Borrowing Relief);

(iv) paragraph 2.6.1(1)(c) and subsections 2.6.1(2) and (3) of NI 81-102, to permit each Fund to borrow securities
from a borrowing agent to sell securities short whereby: (i) the aggregate market value of all securities of the
issuer of the securities sold short by each Fund may exceed 5% of the net asset value of such Fund; (ii) the
aggregate market value of all securities sold short by each Fund may exceed 20% of the net asset value of such
Fund; (iii) each Fund is not required to hold cash cover in connection with short sales of securities by such Fund;
and (iv) each Fund is permitted to use the cash from a short sale to enter into a long-position in a security (Short
Selling Relief);

(v) paragraphs 6.2(3)(a) and 6.3(3)(a) of NI 81-102, to permit each Fund to hold portfolio assets in Canada or
outside of Canada with a custodian or a sub-custodian that is an affiliate of an entity described in subsection
6.2(1) or (2) of NI 81-102, or subsection 6.3(1) or (2) of NI 81-102, as applicable, that has equity, as reported in
its most recent audited financial statements that have been made public or that will be made available to the
Fund and its custodian (as applicable) upon request, of not less than $10,000,000 (in the case of the custodian
or sub-custodian for asset held in Canada) or $100,000,000 (in the case of a sub-custodian for assets held
outside of Canada) (Custodian Relief);

(vi) section 6.8, to permit each Fund to deposit with its lender, assets over which it has granted a security interest
in connection with the Cash Borrowing Relief (Cash Borrowing Custody Relief);

(vii) section 7.1, to permit each Fund to pay a performance fee that is based on the cumulative total return of the
Fund for the period that began immediately after the last period for which the performance fee was paid (the
Performance Fee Relief);

(collectively, the Requested Relief).

Under National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions (for a passport application):

(i) the Ontario Securities Commission is the principal regulator for this application; and

(ii) the Filer has provided notice that subsection 4.7(1) of Multilateral Instrument 11-102 Passport System (Ml 11-
102) is intended to be relied upon in each of the other provinces and territories of Canada (together with the
province of Ontario, the Jurisdictions).

Interpretation

Unless expressly defined herein, terms in this application have the respective meanings given to them in NI 81-102, National
Instrument 14-101 Definitions and MI 11-102.

Representations

This decision is based on the following facts represented by the Filer:

Background

1.

The Filer will be the trustee, investment fund manager and the portfolio manager of each Fund. The Filer is a corporation
subsisting under the laws of the Province of Ontario with its head office located in Toronto, Ontario. The Filer is registered:

(a) under the securities legislation of all the Jurisdictions as a portfolio manager and exempt market dealer;

(b) under the securities legislation of Ontario, Québec and Newfoundland and Labrador as an investment fund
manager; and

(c) under the Commodity Futures Act (Ontario) as a commodity trading counsel and a commodity trading manager.

Each Fund will be a mutual fund created under the laws of the Province of Ontario and will be governed by the provisions
of NI 81-102, subject to any relief therefrom granted by the securities regulatory authorities.

Units of the Funds will be offered by simplified prospectus filed in all of the Jurisdictions and, accordingly, each Fund will
be a reporting issuer in each of the Jurisdictions.
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4.

10.

11.

12.

13.

Lawrence Park Alternative Investment Grade Credit Fund (the Lawrence Park Fund) will be sub-advised by Lawrence
Park Asset Management Ltd. (Lawrence Park). Lawrence Park is a corporation subsisting under the laws of the Province
of Ontario with its head office located in Toronto, Ontario. Lawrence Park is registered under the securities legislation of
the Province of Ontario as a portfolio manager, investment fund manager and exempt market dealer, under the securities
legislation of the Province of Québec as an investment fund manager and exempt market dealer and under the securities
laws of British Columbia, Alberta, Saskatchewan, Manitoba, Nova Scotia and New Brunswick as an exempt market
dealer. The proposed investment objective of the Lawrence Park Fund is to generate consistent positive total returns
with an emphasis on capital preservation and low correlation to traditional equity and fixed income markets. The Fund
will be primarily invested in the investment grade debt of corporations and financial institutions in the developed world.
The Fund will use leverage. The leverage will be created through the use of cash borrowings, short sales and derivative
contracts.

Marret Alternative Absolute Return Bond Fund (the Marret Fund) will be sub-advised by Marret Asset Management Inc.
(Marret). Marret is a corporation subsisting under the laws of the Province of Ontario with its head office located in
Toronto, Ontario. Marret is registered as a portfolio manager, investment fund manager and exempt market dealer under
the securities legislation of each of the provinces of Canada and under the Commodity Futures Act (Ontario) as a
commodity trading manager. The proposed investment objective of the Marret Fund is to provide positive absolute returns
with low volatility over a market cycle regardless of market conditions or general market direction, by primarily investing
in debt instruments across the credit spectrum including cash, government debt, investment grade corporate debt, high
yield debt, credit derivatives and other income-producing securities throughout the world. The Fund will use leverage.
The leverage will be created through the use of cash borrowings, short sales and derivative contracts.

Munro Alternative Global Growth Fund (the Munro Fund) will be sub-advised by Munro Partners (Munro). Munro is a
partnership with head office located in Melbourne Australia. The proposed investment objective of the Munro Fund will
be to generate risk-adjusted, absolute returns through exposure to global growth equities over the medium to long term,
while maintaining a capital preservation mindset. The Fund will use leverage. The leverage will be created generally
through the use of short sales and derivative contracts.

Each of the Filer and the Funds is not in default of securities legislation in any Jurisdiction.

Each Fund is expected to invest in a variety of derivatives and may take both long and short positions. Each Fund’s use
of derivatives may include futures (including index futures, equity futures, bond futures and interest rate futures), currency
forwards, options and swaps (including equity swaps, swaps on index futures, total return swaps, and interest rate
swaps). In its use of derivatives, each Fund will aim to contribute to the target return and the volatility objectives of such
Fund.

The Funds may use leverage through a combination of one or more of the following: (i) borrowing cash for investment
purposes; (ii) physical short sales of equity securities, fixed-income securities or other portfolio assets; or (iii) through the
use of specified derivatives.

The Filer will determine each Fund'’s risk rating using the CSA’s Mutual Fund Risk Classification Methodology for Use in
Fund Facts and ETF Facts as set out in Appendix F of NI 81-102 (the Risk Methodology). Given that the Funds do not
have an established ten-year track record, the Filer will determine the risk rating of each Fund based on the standard
deviation of a reference index selected in accordance with Item 5 of the Risk Methodology. In conducting this analysis,
the Filer will also consider whether it is appropriate to exercise the discretion accorded by the Risk Methodology to
increase the risk rating of the particular Fund.

The Filer and its affiliates also manage investment funds that are subject to NI 81-102 (collectively the Top Funds). A
Top Fund may seek to invest a portion its net assets in one or more Funds, provided that such investment is consistent
with the Top Fund’s investment objectives and is otherwise in accordance with the requirements of NI 81-102.

Pursuant to a decision document dated June 23, 2010 (the Prior Decision), the Filer has exemptive relief that permits
the Top Funds managed by the Filer to invest up to 10% of their respective net assets in Underlying ETFs (as defined in
the Prior Decision). Each Top Fund will reduce the maximum permitted exposure to the Fund by the amount of any
investment in an Underlying ETF. Certain Underlying ETFs would be considered alternative mutual funds under the
Amendments (as defined below).

Prior to allowing a Top Fund managed by the Filer to invest in a Fund, the Filer will implement policies and procedures
to monitor a Top Fund’s compliance with the investment limits that will apply to a Top Fund’s investment in the Funds
(the Top Fund Policies). To the extent that a Top Fund is managed by an affiliate of the Filer, the Filer will obtain an
undertaking from the affiliate confirming that it has also implemented Top Fund Policies and that the affiliate will monitor
and adhere to the restrictions on Top Fund investments that are set out in the decision issued in connection with this
application (the Undertaking).
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14.

15.

16.

17.

18.

19.

The Filer will take steps to ensure the Fund is only distributed through dealers that are registered with the Investment
Industry Regulatory Organization of Canada (IIROC) or to Top Funds managed by the Filer or its affiliates. In order to be
eligible to distribute the Fund, each dealer will be required to sign an agreement with the Filer confirming its registration
status with [IROC.

The Filer proposes to file a simplified prospectus in respect of each Fund that:
(a) identifies the Fund as an alternative fund;

(b) discloses within the Fund’s investment objectives the asset classes and strategies used which are outside the
scope of the existing NI 81-102;

(c) discloses within the Fund’s investment objectives and strategies the maximum amount of leverage to be
employed;
(d) discloses within the Fund’s investment strategies the maximum amount the Fund may borrow, together with a

description of how borrowing will be used in conjunction with the Fund’s other strategies and a summary of the
Fund’s borrowing arrangements; and

(e) discloses, in connection with Fund’s investment strategies that may be used which are outside the scope of the
existing NI 81-102, how such strategies may affect investors’ chance of losing money on their investment in the
Fund.

The Filer proposes to file an annual information form in respect of each Fund that:

(a) identifies the Fund as an alternative fund; and

(b) discloses the name of each person or company that has lent money to the Fund including whether such person
or company is an affiliate or associate of the manager of the Fund.

The Filer proposes to file a fund facts document in respect of each Fund that:
(a) identifies the Fund as an alternative fund; and

(b) includes cover page text box disclosure to highlight how the Fund differs from other mutual funds in terms of its
investment strategies and the assets it is permitted to invest in.

The Filer will include within each Fund’s financial statements and management reports of fund performance disclosure
regarding actual use of leverage within the Fund for the applicable period referenced therein.

The Filer submits that the proposed disclosure in respect of each Fund accurately describes its investment strategies
while emphasizing the particular strategies which are outside the scope of the existing NI 81-102.

Single Issuer Relief

20.

21.

22.

Each Fund’s investment strategies will allow it to invest up to 20% of its net asset value in securities of a single issuer.

Subsection 2.1(1) of NI 81-102, does not permit a mutual fund to purchase a security of an issuer, enter into a specified
derivatives transaction or purchase index participation units if, immediately after the transaction, more than 10% of its
net asset value would be invested in securities of any issuer.

The Filer believes that it is in the best interest of each Fund to be permitted to invest up to 20% of its net assets in one
issuer, as such investments will allow each Fund to fully express the convictions of the Fund’s portfolio manager.

Specified Derivatives and Debt-Like Security Relief

23.

24.

The investment strategies of each Fund contemplate flexible use of specified derivatives for hedging and/or non-hedging
purposes. Each Fund has the ability to opportunistically use options, swaps, futures and forward contracts and/or other
derivatives under different market conditions.

Under subsections 2.7(1), (2) and (3) of NI 81-102, a mutual fund cannot purchase an option (other than a clearing
corporation option) or a debt-like security or enter into a swap or a forward contract unless, at the time of the transaction,
the option, debt-like security, swap or contract has a designated rating or the equivalent debt of the counterparty or of a
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25.

26.

27.

person or company that has fully and unconditionally guaranteed the obligations of the counterparty in respect of the
option, debt-like security, swap or contract, has a designated rating (the Designated Rating Requirement). The policy
rationale behind this is to address, at least in part, a mutual fund’s counterparty credit risk by ensuring that counterparties
that enter into certain types of derivatives with mutual funds meet a minimum credit rating.

The Filer is seeking to have the operational flexibility to deal with a variety of over-the-counter derivative counterparties,
including scenarios where at the time of the transaction, the specified derivative or equivalent counterparty (or its
guarantor) will not have a designated rating. The Filer submits that this flexibility will provide more competitive pricing
and give the Fund’s access to a wider variety of over-the-counter products.

The Filer submits that any increased credit risk which may arise due to an exemption from the Designated Rating
Requirements is counterbalanced by the fact that each Fund’s mark-to-market exposure to any specified derivatives
counterparty (other than for positions in cleared specified derivatives) must not exceed 10% of its net asset value for a
period of 30 days or more.

Under section 2.8 of NI 81-102, a mutual fund must not purchase a debt-like security that has an options component,
unless, immediately after the purchase, not more than 10% of its net asset value would be made up of those instruments
held for purposes other than hedging. Section 2.8 also imposes a series of requirements for mutual funds to cover their
specified derivatives positions for purposes other than hedging, using a combination of cash, cash equivalents, the
underlying interest of the specified derivative and/or the right to acquire the underlying interest of the specified derivative
(the Option and Cover Requirements).

Cash Borrowing Relief

28.

29.

30.

31.

The investment strategies of each Fund will permit the Fund to borrow cash in excess of the limits currently prescribed
in section 2.6 of NI 81-102, provided that:

(a) the Fund may only borrow from an entity described in section 6.2 or 6.3 of NI 81-102, except that the requirement
set out in paragraph 6.2(3)(a) and 6.3(3)(a) of NI 81-102 will be satisfied if the lender has equity, as reported in
its most recent audited financial statements that have been made public or that will be made available to the
Fund and its custodian upon request, of not less than $10,000,000 or $100,000,000, as applicable;

(b) if the lender is an affiliate of the Filer, the independent review committee of the Fund shall approve the applicable
borrowing agreement under subsection 5.2(2) of NI 81-107;

(c) the borrowing agreement entered into is in accordance with normal industry practice and on standard
commercial terms for the type of transaction; and

(d) the total value of cash borrowed shall not exceed 50% of the Fund’s net asset value.

Paragraph 2.6(a) of NI 81-102 restricts investment funds from borrowing cash or providing a security interest over portfolio
assets unless the transaction is a temporary measure to accommodate redemptions, the security interest is required to
enable the investment fund to effect a specified derivative transaction or short sale under NI 81-102, the security interest
secures a claim for the fees and expenses of the custodian or sub-custodian of the investment fund, or, in the case of an
exchange-traded mutual fund, the transaction is to finance acquisition of its portfolio securities and the outstanding
amount of all borrowings is repaid on the closing of its initial public offering.

The Proposed Fund Investment Restrictions give investment funds the ability to borrow up to 50% of their net asset value
to use for investment purposes in order to facilitate a wider array of investment strategies.

The Filer believes that it is in the best interests of each Fund to be permitted to borrow cash to meet its investment
objectives and strategies.

Short Sale Relief

32.

The investment strategies of each Fund will permit it to:

(a) sell securities short, provided the aggregate market value of securities of any one issuer sold short by the Fund
other than government securities does not exceed 10% of the net asset value of the Fund, and the aggregate
market value of all securities sold short by the Fund does not exceed 50% of its net asset value;

(b) sell a security short without holding cash cover; and
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33.

34.

(c) sell a security short and use the cash from a short sale to enter into a long position in a security, other than a
security that qualifies as cash cover.

Section 2.6.1 of NI 81-102 permits a mutual fund to sell a security short if, among other things, at the time the mutual
fund sells the security short, the mutual fund has borrowed or arranged to borrow the security to be sold under the short
sale, if the aggregate market value of all securities of the issuer of the securities sold short by the mutual fund does not
exceed 5% of the net asset value of the mutual fund, and if the aggregate market value of all securities sold short by the
fund does not exceed 20% of the net asset value of the mutual fund.

The Filer believes that it is in the best interests of the Funds to be permitted to sell securities short in excess of the current
limits, in @ manner that is consistent with the Amendments.

Performance Fee Relief

35.

36.

37.

38.

39.

Section 7.1 of NI 81-102 restricts a mutual fund from paying, or enter into arrangements that would require it to pay, a
fee that is determined by the performance of the mutual fund, unless: (a) the fee is calculated with reference to a
benchmark or index that (i) reflects the market sectors in which the mutual fund invests according to its fundamental
investment objectives, (ii) is available to persons or companies other than the mutual fund and persons providing services
to it, and (iii) is a total return benchmark or index; and (b) the payment of the fee is based upon a comparison of the
cumulative total return of the mutual fund against the cumulative total percentage increase or decrease of the benchmark
or index for the period that began immediately after the last period for which the performance fee was paid.

Each Fund will be permitted to pay, or enter into arrangements that would require it to pay, a performance fee that is
determined by the performance of the Fund that is based on the cumulative total return of the Fund for the period that
began immediately after the last period for which such performance fee was paid.

The method of calculating the performance fee payable by each Fund shall be described in the Fund’s simplified
prospectus.

The Filer believes that the proposed performance fee structure for the Funds aligns the interests of the manager or
portfolio advisor with that of the investors.

The Filer believes that it is in the best interests of each Fund to be permitted to pay, or enter into arrangements that
would require it to pay, a fee that is determined by the performance of the Fund in a manner that is consistent with the
Amendments.

Custodian Relief

40.

41.

42.

The portfolio assets of each Fund will be held in Canada with an entity described in section 6.2 of NI 81-102, except that
the requirement set out in paragraph 6.2(3)(a) of NI 81-102 will be satisfied if the entity has equity, as reported in its most
recent audited financial statements that have been made public or that will be made available to the Fund and its
custodian (in the case of a sub-custodian) upon request, of not less than $10,000,000.

A portion of the assets of a Fund may be held outside Canada with a sub-custodian that satisfies the requirements of
section 6.3 of NI 81-102, except that the requirement set out in paragraph 6.3(3)(a) of NI 81-102 will be satisfied if the
sub-custodian has equity, as reported in its most recent audited financial statements that have been made public or that
will be made available to the Fund and its custodian upon request, of not less than $100,000,000.

The Filer believes that it is in the best interests of the Funds to be permitted to appoint a custodian or a sub-custodian
that is an affiliate of a bank or trust company and that has equity, as reported in its most recent audited financial
statements that have been made public or that will be made available to the Fund and its custodian upon request, of not
less than $10,000,000 (for a custodian or sub-custodian in Canada) or $100,000,000 (for a sub-custodian outside of
Canada).

Total Borrowing and Short Selling

43.

44.

Each Fund will not borrow cash or sell securities short, if immediately after entering into a cash borrowing or short selling
transaction, the aggregate value of cash borrowed combined with the aggregate market value of all securities sold short
by the Fund exceeds 50% of the Fund’s net asset value.

If the aggregate market value of cash borrowed for investment purposes combined with the aggregate market value of
all securities sold short by a Fund exceeds 50% of the Fund’s net asset value, the Fund shall, as quickly as commercially
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reasonable, take all necessary steps to reduce the aggregate value of the cash borrowed combined with the aggregate
market value of securities sold short to 50% or less of the Fund’s net asset value.

Gross Aggregate Exposure

45, The investment objectives and strategies of each Fund will permit the gross aggregate exposure of each Fund to be up
to a maximum amount of three times its net asset value, calculated on a daily basis through a combination of:

(a)

(b)
()

the aggregate value of the Fund’s indebtedness under any borrowing agreements entered into pursuant to the
Cash Borrowing Relief;

the aggregate market value of securities sold short by the Fund pursuant to the Short Selling Relief; and

the aggregate notional value of the Fund’s specified derivatives positions excluding any specified derivatives
used for hedging purposes.

46. If the aggregate gross exposure exceeds three times a Fund’s net asset value, the Fund must, as quickly as commercially
reasonable, take all necessary steps to reduce the aggregate gross exposure to three times the Fund’s net asset value

or less.

Decision

The decision of the principal regulator under the Legislation is that the Requested Relief is granted provided that:

1. the Filer files a standalone simplified prospectus, annual information form and fund facts document for the Funds, which
includes the following disclosure:

(@)

(b)

()

(d)

(e)

()

(9

each of the simplified prospectus and annual information form indicate on the cover page that each Fund is an
alternative fund;

within the simplified prospectus, the Filer includes disclosure within each Fund’s investment objectives regarding
the asset classes that the Fund may invest in and the investment strategies that the Fund may engage in
pursuant to the Requested Relief, which are outside the scope of NI 81-102;

within the simplified prospectus, the Filer includes disclosure in each Fund’s investment objectives describing
the maximum amount of leverage to be employed by the Fund;

within the simplified prospectus, the Filer includes disclosure in each Fund'’s investment strategies regarding
the maximum amount of borrowing and short selling that the Fund may engage in, together with a description
of how borrowing and short selling will be used in conjunction with the Fund’s other strategies;

within the simplified prospectus, the Filer includes disclosure in each Fund’s investment strategies explaining
how the investment strategies that the Fund may engage in pursuant to the exemptive relief which are outside
the scope of NI 81-102 may affect investors’ chance of losing money on their investment in the Fund;

the annual information form discloses under Item 10 the name of each person or company that has lent money
to the Fund including whether such person or company is an affiliate or associate of the Filer; and

the fund facts document includes text box disclosure above ltem 2 of Part | of Form 81-101F 3 identifying each
Fund as an alternative fund and highlighting how the Fund differs from other mutual funds in terms of its
investment strategies and the assets it is permitted to invest in;

2. the Filer discloses in each Fund’s annual and interim financial statements and each Fund’s Management Report of Fund
Performance:

(a)

(b)
()
(d)

the lowest and highest level of leverage experienced by the Fund in the reporting period covered by the financial
statements;

a brief explanation of the sources of leverage used (e.g., borrowing, short selling or use of derivatives);
a description of how the Fund calculates leverage; and

the significance to the Fund of the lowest and highest levels of leverage;
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3. in the case of the Single Issuer Relief, the Fund does not purchase a security of an issuer, enter into a specified
derivatives transaction or purchase an index participation unit if, immediately after the transaction, more than 20% of its
net asset value would be invested in securities of any one issuer, provided, however, this limitation shall not apply in
respect of (i) a government security; (ii) a security issued by a clearing corporation; (iii) a security issued by an investment
fund if the purchase is made in accordance with the requirements of section 2.5 of NI 81-102; or (iv) an index participation
unit that is a security of an investment fund.

4. in the case of the Specified Derivatives Relief:

(a) each Fund’s aggregate gross exposure calculated as the sum of the following, does not exceed three times the
Fund’s net asset value: (a) the aggregate value of the Fund’s indebtedness under any borrowing agreements
entered into pursuant to the Cash Borrowing Relief; (b) the aggregate market value of securities sold short by
the Fund pursuant to the Short Selling Relief; and (c) the aggregate notional value of the Fund’s specified
derivatives positions excluding any specified derivatives used for “hedging purposes” as defined in NI 81-102;

(b) in determining each Fund’'s compliance with the restriction contained in 4(a) above, the Fund includes in its
calculation its proportionate shares of securities of any underlying investment funds for which a similar
calculation is required;

(c) each Fund determines its compliance with the restriction contained in 4(a) above, as of the close of business of
each day on which the Fund calculates a net asset value; and

(d) if a Fund’s aggregate gross exposure as determined in subsection 4(a) above exceeds three times the Fund’s
net asset value, the Fund takes, as quickly as is commercially reasonable, all necessary steps to reduce the
aggregate gross exposure to three times the Fund’s net asset value or less;

5. in the case of the Cash Borrowing Relief:

(a) each Fund only borrows from an entity described in section 6.2 or 6.3 of NI 81-102, except that the requirement
set out in paragraph 6.2(3)(a) and 6.3(3)(a) of NI 81-102 will be satisfied if the company has equity, as reported
in its most recent audited financial statements that have been made public or that will be made available to the
Fund and its custodian upon request, of not less than $10,000,000 or $100,000,000, as applicable;

(b) if the lender is an affiliate of the Filer, the independent review committee approves the applicable borrowing
agreement under subsection 5.2(2) of NI 81-107;

(c) the borrowing agreement entered into is in accordance with normal industry practice and on standard
commercial terms for the type of transaction; and

(d) the total value of cash borrowed does not exceed 50% of each Fund'’s net asset value;
6. in the case of Short Selling Relief:
(a) the aggregate market value of all securities sold short by each Fund does not exceed 50% of the net asset value

of the Fund; and

(b) the aggregate market value of all securities of the issuer of the securities sold short by each Fund other than
government securities does not exceed 10% of the net asset value of the Fund;

7. in the case of Custodian Relief, the portfolio assets of each Fund are only to be held in Canada with an entity described
in section 6.2 of NI 81-102 or outside Canada with an entity described in section 6.3 of NI 81-102, except that the
requirement set out in each of paragraph 6.2(3)(a) and 6.3(3)(a) of NI 81-102 will be satisfied if the company has equity,
as reported in its most recent audited financial statements that have been made public or that will be made available to
the Fund and its custodian upon request, of not less than $10,000,000 (in the case of paragraph 6.2(3)(a)) or
$100,000,000 (in the case of paragraph 6.3(3)(a));

8. in the case of the Cash Borrowing Relief and the Short Selling Relief:

(a) each Fund does not borrow cash pursuant to the Cash Borrowing Relief or sell securities short pursuant to the
Short Selling Relief, if immediately after entering into a cash borrowing or short selling transaction, the aggregate
value of cash borrowed combined with the aggregate market value of all securities sold short by the Fund would
exceed 50% of the Fund’s net asset value; and
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10.

1.

12.

13.

14.

(b) if the aggregate value of cash borrowed combined with the aggregate market value of all securities sold short
by each Fund exceeds 50% of the Fund’s net asset value, the Fund takes, as quickly as commercially
reasonable, all necessary steps to reduce the aggregate value of cash borrowed combined with the aggregate
market value of securities sold short to 50% or less of the Fund’s net asset value;

in the case of Performance Fee Relief, each Fund must not pay, or enter into arrangements that would require it to pay,
a performance fee that is determined by the performance of the Fund unless:

(a) the payment of the performance fee is based on the cumulative total return of the Fund for the period that began
immediately after the last period for which such performance fee was paid; and

(b) the method of calculating the performance fee payable by each Fund shall be described in the simplified
prospectus of the Fund;

the Filer ensures each Fund is only distributed through dealers that are registered with IIROC;
the Filer does not distribute securities of the Fund to other mutual funds other than the Top Funds;

in the case of Top Funds managed by the Filer, the Filer ensures that such Top Funds do not purchase securities of the
Fund if, immediately after the transaction, either:

(a) more than 10% of the net asset value of the Top Fund, taken at market value at the time of the transaction,
would consist of securities of the Fund; or

(b) the aggregate value of securities of the Fund and Underlying ETFs, taken at market value at the time of the
transaction, would exceed 10% of the net asset value of the Top Fund;

for Top Funds managed by an affiliate of the Filer, the Filer obtains the Undertaking from its affiliate affirming that the
affiliate will ensure that the Top Funds it manages will abide by the investment limits set out in condition 12 above;

the Filer provides the Principal Regulator with notification of all affiliates from which it has obtained an Undertaking.

This decision shall expire upon the earlier of: (i) the coming-into-force of the proposed alternative fund rule amendments to NI 81-
102 published on October 4, 2018 (the Amendments), or substantially similar rules; and (ii) five years from the date of this

decision.

“Darren McKall”
Manager, Investment Funds and Structured Products Branch
Ontario Securities Commission
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21.7 Greystone Managed Investments Inc. and Greystone Alternative Plus Fund
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Dual application for Exemptive Relief
Applications — Application for relief from the mutual fund conflict of interest restrictions and reporting requirements in the Securities
Act (Ontario) and the self-dealing prohibition in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations to allow pooled funds to invest in securities of underlying funds under common management — Relief subject
to certain conditions.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., ss 106(1), 110(2)(b), 111, 113.
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, ss. 13.5, 15.1.

October 19, 2018

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
SASKATCHEWAN AND ONTARIO
(the Jurisdictions)

AND
IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS
AND

IN THE MATTER OF
GREYSTONE MANAGED INVESTMENTS INC.
(the Filer)

AND

IN THE MATTER OF
GREYSTONE ALTERNATIVE PLUS FUND

DECISION
Background
The securities regulatory authority or regulator in each of the Jurisdictions (the Decision Maker) has received an application from
the Filer, on behalf of each of the Filer and Greystone Alternative Plus Fund (the Top Fund) in connection with the Top Fund
investing assets in Greystone Mortgage Fund (the Mortgage Fund), Greystone Real Estate LP Fund (the Real Estate Fund) and
Greystone Infrastructure Fund (Canada) L.P. Il (the Infrastructure Fund and, together with the Mortgage Fund and the Real
Estate Fund, the Underlying Funds), for a decision under the securities legislation of the Jurisdictions (the Legislation):

1. exempting the Top Fund from the restriction in the Legislation which prohibits:

(a) an investment fund from knowingly making an investment in a person or company in which the investment fund,
alone or together with one or more related investment funds, is a substantial security holder; and

(b) an investment fund from knowingly making an investment in an issuer in which:

(i) any officer or director of the investment fund, its management company or distribution company or an
associate of any of them, or

(i) any person or company who is a substantial security holder of the investment fund, its management
company or its distribution company,

has a significant interest; and
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(c) an investment fund, its management company or its distribution company from knowingly holding an investment
described in paragraph (a) or (b) above (collectively, the Related Issuer Relief); and

exempting the Filer with respect to the Top Fund from the restriction in subsection 13.5(2)(a) of National Instrument 31-
103 Registration Requirements, Exemptions and Ongoing Registrant Obligations (NI 31-103) which prohibits a registered
adviser from knowingly causing an investment portfolio managed by it, including an investment fund for which it acts as
adviser, to invest in securities of any issuer in which a responsible person or an associate of a responsible person is a
partner, officer or director, unless the fact is disclosed to the client and the written consent of the client to the investment
is obtained before the purchase (the Consent Requirement Relief and, together with the Related Issuer Relief, the
Requested Relief).

Under National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions (for a dual application):

(a) the Financial and Consumer Affairs Authority of Saskatchewan is the principal regulator for this application;

(b) the Filer has provided notice that section 4.7(1) of Multilateral Instrument 11-102 Passport System (Ml 11-102)
is intended to be relied upon:

0] in respect of the Related Issuer Relief, in Alberta; and

(ii) in respect of the Consent Requirement Relief, in British Columbia, Alberta, Manitoba, Québec, New
Brunswick, Nova Scotia, Prince Edward Island, Newfoundland and Labrador; and

(c) the decision is the decision of the principal regulator and evidences the decision of the securities regulatory
authority or regulator in Ontario.

Interpretation

Terms defined in National Instrument 14-101 Definitions and M| 11-102 have the same meaning if used in this decision, unless
otherwise defined.

Representations

This decision is based on the following facts represented by the Filer:

The Filer

1.

2.

The Filer is a corporation amalgamated under the laws of Canada with its head office located in Regina, Saskatchewan.

The Filer is registered in Saskatchewan as an investment fund manager (IFM), portfolio manager (PM) and exempt
market dealer. The Filer is also registered in Canada as:

(a) an IFM in Newfoundland and Labrador, Ontario and Québec;
(b) a PM in each of the provinces in Canada and in the Northwest Territories; and
(c) an exempt market dealer in each of the provinces in Canada and in the Northwest Territories.

The Filer is, or will be, the IFM of the Top Fund and the Mortgage Fund.

The Filer is, or will be, the PM for the Top Fund and each of the Underlying Funds. The Filer or an affiliate of the Filer
may also act as a distributor of the securities of the Top Fund and the Underlying Funds not otherwise sold through
another registered dealer. The Filer or its affiliates are, or will be, therefore “responsible persons” of the Top Fund and
the Underlying Funds, as that term is defined in NI 31-103.

The Filer offers investment funds and other investment products to accredited investors, such as pension funds, large
corporations and other institutional investors that are not individuals. The minimum investment in a fund managed by the
Filer is $5 million, unless waived by the Filer.

The Filer is not a reporting issuer in any jurisdiction of Canada and is not in default of the securities legislation of any
jurisdiction of Canada.

November 1, 2018 (2018), 41 OSCB 8613



Decisions, Orders and Rulings

An officer and/or director of the Filer or an affiliate of the Filer may have a significant interest in an Underlying Fund from
time to time. A person or company who is a substantial security holder of a Top Fund, the Filer, or an affiliate of the Filer
may also have a significant interest in an Underlying Fund from time to time.

The Top Fund

8.

9.

10.

11.

12.

13.

The Top Fund will be an investment trust established by the Filer and governed by the laws of Ontario.

The investment objective of the Top Fund will be to provide investors with access to multiple alternative investment
strategies in a scalable and efficient manner. The Top Fund will seek to provide sustainable long-term total returns
(current income and capital appreciation) by investing in alternative asset classes. The Top Fund will invest in pooled
funds and other investments managed by Greystone, including funds that invest in real estate, infrastructure and
commercial mortgages.

The securities of the Top Fund will be sold solely to accredited investors that are not individuals pursuant to exemptions
from the prospectus requirements in accordance with National Instrument 45-106 Prospectus Exemptions (NI 45-106).
Each such investor will be responsible for making its own investment decisions regarding its purchases and/or
redemptions of securities of the Top Fund.

To achieve its investment objective, the Top Fund will invest in the Underlying Funds, which investments will be consistent
with the Top Fund’s investment objectives and strategies.

The Top Fund will be a “mutual fund” as defined in securities legislation of the jurisdictions in which units of the Top Fund
will be distributed.

The Top Fund will not be a reporting issuer in any jurisdiction of Canada.

The Mortgage Fund

14.

15.

16.

17.

18.

19.

The Mortgage Fund is an investment trust established under the laws of Ontario.

The investment objective of the Mortgage Fund is to provide a vehicle to invest in Canadian commercial real estate
mortgages and to achieve superior long-term total returns while maintaining long-term stability of capital. Under its
investment strategy, the Mortgage Fund invests in a diversified portfolio of Canadian commercial real estate mortgages
and other permissible investments, including first and subsequent priority mortgages, equity investments in Canadian
real estate in very limited circumstances, closed or open ended pooled mortgage funds, and securities or bonds where
the asset underlying the securities or bonds is a mortgage or other debt security secured by a real property mortgage or
charge.

The Mortgage Fund is a “mutual fund” as defined in securities legislation of the jurisdictions in which the Top Fund and
the Mortgage Fund are or will be distributed. The Mortgage Fund is administered by the Filer, as manager, its assets are
managed by a PM and the trustee of the Mortgage Fund calculates a net asset value (NAV) that is used for purposes of
determining the purchase and redemption price of the units of the Mortgage Fund.

In addition to the Top Fund, units of the Mortgage Fund are sold solely to accredited investors that are not individuals
pursuant to exemptions from the prospectus requirements in accordance with NI 45-106. Each such investor is
responsible for making its own investment decisions regarding its purchases and/or redemptions of units of the Mortgage
Fund.

The Mortgage Fund is not a reporting issuer in any jurisdiction of Canada.

The Mortgage Fund is not in default of the securities legislation of any jurisdiction of Canada.

The Real Estate Fund

20.

21.

The Real Estate Fund is an investment product established as a limited partnership under the laws of Ontario.

The investment objective of the Real Estate Fund is to seek superior long-term total returns by investing in a diversified
Canadian real estate portfolio. Under its investment strategy, the Real Estate Fund may invest in equity interests in, and
mortgages of, Canadian real estate, securities or bonds where the underlying asset is a mortgage or real estate equity,
cash and short-term investments.
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22.

23.

24.

25.

The Real Estate Fund is not considered to be an investment fund. Nevertheless, the Real Estate Fund is operated in a
manner similar to how the Filer operates its investment funds. The Real Estate Fund is administered by the Filer, as
manager, its assets are managed by a PM and the custodian of the Real Estate Fund calculates a NAV that is used for
purposes of determining the purchase and redemption price of the units of the Real Estate Fund.

In addition to the Top Fund, units of the Real Estate Fund are sold solely to accredited investors that are not individuals
pursuant to exemptions from the prospectus requirements in accordance with NI 45-106. Each such investor is
responsible for making its own investment decisions regarding its purchases and/or redemptions of units of the Real
Estate Fund.

The Real Estate Fund is not a reporting issuer in any jurisdiction of Canada.

The Real Estate Fund is not in default of the securities legislation of any jurisdiction of Canada.

The Infrastructure Fund

26.

27.

28.

29.

30.

31.

32.

The Infrastructure Fund is an investment product established as a limited partnership under the laws of Ontario.

The investment objective of the Infrastructure Fund is to earn income from infrastructure assets by investing in units of
Greystone Infrastructure Fund (Master) L.P. (the Master Infrastructure Fund), a limited partnership formed under the
laws of the Cayman Islands. The investment objective of the Master Infrastructure Fund is to invest in and to earn income
directly or indirectly from infrastructure assets, specifically:

(a) transportation, including roads, rail, ports and airports;

(b) contracted generation;

(c) power transmission and distribution;

(d) renewable energy, including wind, hydro, solar and waste-to-energy;

(e) pipelines, including oil, gas and refined products;

() utilities, including water, wastewater and energy;

(9) telecommunications;

(h) social infrastructure, including hospitals, prisons and schools;

(i) rolling stock and parking; and

() other assets that are expected to generate predictable cash flows over the long-term and exhibit sustainable

competitive advantages.

The Infrastructure Fund and the Master Infrastructure Fund have substantially similar investment objectives, in that they
both seek to earn income from infrastructure assets.

The Infrastructure Fund and the Master Infrastructure Fund are not considered to be investment funds. Nevertheless, the
Infrastructure Fund and the Master Infrastructure Fund are operated in a manner similar to how the Filer operates its
investment funds. The Infrastructure Fund and the Master Infrastructure Fund are administered by the Filer, as manager,
their assets are managed by a PM and the custodian of the Infrastructure Fund and the Master Infrastructure Fund
calculates a NAV that is used for purposes of determining the purchase and redemption price of units of the Infrastructure
Fund and the Master Infrastructure Fund, as the case may be.

Units of the Infrastructure Fund are sold solely investment funds managed by the Filer pursuant to exemptions from the
prospectus requirements in accordance with NI 45-106. Other investors who wish to obtain exposure to the assets of the
Master Infrastructure Fund purchase units of another Canadian infrastructure limited partnership managed by the Filer
that has an investment mandate similar to the investment mandate of the Master Infrastructure Fund pursuant to
exemptions from the prospectus requirements in accordance with NI 45-106.

The Infrastructure Fund is not a reporting issuer in any jurisdiction of Canada.

The Infrastructure Fund is not in default of the securities legislation of any jurisdiction of Canada.
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Fund-on-Underlying Funds Structure

33.

An investment by the Top Fund in the Underlying Funds will be compatible with the investment objectives of the Top
Fund and will allow the Top Fund to obtain exposure to securities in which the Top Fund may otherwise invest directly
(the Fund-on-Underlying Funds Structure). The Filer believes that the Fund-on-Underlying Funds Structure will provide
the Top Fund with an efficient and cost-effective manner of pursuing portfolio diversification instead of purchasing
securities directly. The Fund-on-Underlying Funds Structure will also provide the Top Fund with access to the investment
expertise of the portfolio advisers of the Underlying Funds.

Investments by the Top Fund in the Underlying Funds will be effected at an objective price. According to the Filer's
policies and procedures, an objective price, for this purpose, is the NAV of each Underlying Fund.

Top Fund Liquidity

34.

35.

The investments of the Top Fund will consist primarily of units of the Underlying Funds. Based on its targeted investment
allocations, at least 50% of the assets of the Top Fund will be redeemable monthly; the balance of the assets will have
more limited liquidity.

The Top Fund will be valued and redeemable monthly.

Mortgage Fund Liquidity

36.

37.

38.

39.

40.

The investments of the Mortgage Fund, which consist primarily of commercial mortgages, are primarily illiquid.
The Mortgage Fund is priced daily and valued and redeemable monthly.

The value of the portfolio assets of the Mortgage Fund is independently determined by a party that is arm’s length to the
Filer or an affiliate of the Filer, the Mortgage Fund, the Real Estate Fund, the Infrastructure Fund and all other investment
funds or vehicles managed by the Filer (MF Independent Valuator) on at least a monthly basis. The Mortgage Fund’s
auditor will not act as an MF Independent Appraiser. The Mortgage Fund’s NAV is based on the valuation of the portfolio
assets determined by the MF Independent Valuator. The valuation process is audited annually by an independent
accounting firm.

The Top Fund will not invest in the Mortgage Fund unless, at the time of purchase, at least 20% of the units of the
Mortgage Fund are held by unitholders that are not affiliated or associated with the Filer.

The Top Fund will not actively participate in the business or operations of the Mortgage Fund.

Real Estate Fund Liquidity

41.

42.

43.

44.

45.

46.

The investments of the Real Estate Fund, which consist primarily of interests in real estate, are primarily illiquid.

The Real Estate Fund is valued and redeemable monthly, although “significant” redemptions (a redemption request that
is for greater than $1,000,000 and 10% of the Real Estate Fund’s liquidity available for investment) may only be made
on a quarterly basis.

The value of the portfolio assets of the Real Estate Fund is independently determined by one or more accounting firms
and/or appraisal firms accredited through the Appraisal Institute of Canada that is arm’s length to the Filer or an affiliate
of the Filer, the Mortgage Fund, the Real Estate Fund, the Infrastructure Fund and all other investment funds or vehicles
managed by the Filer (REF Independent Appraiser) on a quarterly basis, which quarterly valuation may be refreshed
by the REF Independent Appraiser if the Filer determines that a significant valuation event has occurred. The Real Estate
Fund’s auditor will not act as a REF Independent Appraiser. The Real Estate Fund’s NAV is based on the valuation of
the portfolio assets determined by the REF Independent Appraiser(s).

To the extent feasible and practicable, each REF Independent Appraiser will be rotated on three-year intervals.

The Top Fund will not invest in the Real Estate Fund unless, at the time of purchase, at least 20% of the units of the Real
Estate Fund are held by unitholders that are not affiliated or associated with the Filer.

The Top Fund will not actively participate in the business or operations of the Real Estate Fund.
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Infrastructure Fund Liquidity

47. The investments of the Infrastructure Fund consist primarily of units of the Master Infrastructure Fund. The investments
of the Master Infrastructure Fund, which consist primarily of infrastructure assets, are primarily illiquid, and the units of
both the Infrastructure Fund and the Master Infrastructure Fund have limited liquidity.

48. The Infrastructure Fund is valued and redeemable semi-annually.
49. The Master Infrastructure Fund is valued and redeemable semi-annually.
50. The value of the portfolio assets of the Master Infrastructure Fund is independently determined by one or more

internationally recognized accounting firms and/or appraisal firms that is arm’s length to the Filer or an affiliate of the
Filer, the Mortgage Fund, the Real Estate Fund, the Infrastructure Fund, the Master Infrastructure Fund and all other
investment funds or vehicles managed by the Filer (IF Independent Appraiser) who independently values such portfolio
assets on a semi-annual basis. A semi-annual valuation of one or more of such assets may be refreshed by an IF
Independent Appraiser during an interim period if the portfolio adviser of the Master Infrastructure Fund determines that
a significant valuation event has occurred. Neither the Infrastructure Fund’s auditor nor the Master Infrastructure Fund’s
auditor will act as an IF Independent Appraiser. The Infrastructure Fund invests in the Master Infrastructure Fund at the
NAV of the Master Infrastructure Fund, which is based on the valuation prepared by the IF Independent Appraiser.

51. To the extent feasible and practicable, each IF Independent Appraiser will be rotated on three-year intervals.

52. The Top Fund will not invest in the Infrastructure Fund unless the PM of the Top Fund believes that the liquidity of the
Top Fund’s portfolio is adequately managed through other strategies. As part of such strategies, the Top Fund will not
invest more than 50% of its NAV, at the time of purchase, in units of the Infrastructure Fund.

53. In addition, the Top Fund will not invest in the Infrastructure Fund unless, at the time of purchase, at least 20% of the
units of the Master Infrastructure Fund are directly or indirectly held by unitholders that are not affiliated or associated
with the Filer (not including any holdings made through the Top Fund).

54. The Top Fund will not actively participate in the business or operations of the Infrastructure Fund.
General
55. The Top Fund and the Mortgage Fund may be considered to be “related mutual funds” under The Securities Act

(Saskatchewan) and are “related investment funds”, as such term is defined in section 106(1) of the Securities Act
(Ontario) and section 181(1) of the Securities Act (Alberta).

56. The amount invested from time to time in an Underlying Fund by the Top Fund, either alone or together with one or more
other investment funds managed by the Filer or an affiliate of the Filer (the Other Top Funds), may exceed 20% of the
outstanding voting securities of such Underlying Fund. As a result, the Top Fund could, either alone or together with one
or more Other Top Funds, become a substantial security holder of an Underlying Fund. The Top Fund and the Other Top
Funds are, or will be, related investment funds by virtue of common management by the Filer or an affiliate of the Filer.

57. In addition, the Fund-on-Underlying Funds Structure may result in the Top Fund investing in an Underlying Fund in which
an officer or director of the Filer or an affiliate of the Filer has a significant interest and/or the Top Fund investing in an
Underlying Fund in which a person or company who is a substantial security holder of the Top Fund, the Filer or an
affiliate of the Filer has a significant interest.

58. Since the Top Fund will not offer its securities under a simplified prospectus, it will not be subject to NI 81-102 and,
therefore, the Top Fund will be unable to rely upon the exemption codified under subsection 2.5(7) of NI 81-102.

59. In the absence of the Related Issuer Relief, the Top Fund would be precluded from purchasing and holding securities of
an Underlying Fund due to the investment restrictions contained in the Legislation.

60. The Fund-on-Underlying Funds Structure may also result in the Top Fund investing in an Underlying Fund in which a
responsible person or an associate of a responsible person is a partner, officer or director, or performs a similar function
or occupies a similar position.

61. In the absence of the Consent Requirement Relief, the Filer would be precluded from causing the Top Fund to invest in
an Underlying Fund in these circumstances unless the consent of each investor in the Top Fund is obtained.
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62. The Top Fund’s investment in an Underlying Fund will represent the business judgment of a responsible person
uninfluenced by considerations other than the best interests of the investment funds concerned.

Decision

Each of the Decision Makers is satisfied that the decision meets the test set out in the Legislation for the Decision Maker to make
the decision.

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

(a) securities of the Top Fund and the Underlying Funds are distributed in Canada solely to accredited investors
that are not individuals pursuant to exemptions from the prospectus requirements in NI 45-106 and each investor
is responsible for making its own investment decisions regarding its purchases and/or redemptions of securities
of such investment products;

(b) the investment by the Top Fund in an Underlying Fund is compatible with the fundamental investment objectives
of the Top Fund;

(c) at the time of the purchase by the Top Fund of securities of an Underlying Fund, either the Underlying Fund
holds no more than 10% of its NAV in securities of other investment funds or the Underlying Fund:

(i) has adopted a fundamental investment objective to track the performance of another investment fund
or similar investment product;

(ii) purchases or holds securities of investment funds that are “money market funds” (as such term is
defined in NI 81-102); or

(iii) purchases or holds securities that are “index participation units” (as such term is defined in NI 81-102)
issued by an investment fund;

(d) no management fees or incentive fees are payable by the Top Fund that, to a reasonable person, would
duplicate a fee payable by an Underlying Fund for the same service;

(e) no sales fees or redemption fees are payable by the Top Fund in relation to its purchases or redemptions of
securities of an Underlying Fund;

(f) the securities of an Underlying Fund held by the Top Fund will not be voted at any meeting of the security
holders of the Underlying Fund, except that the Top Fund may arrange for the securities of the Underlying Fund
it holds to be voted by the beneficial holders of securities of the Top Fund;

(9) the statement of investment policies and procedures or other similar document provided to each investor in the
Top Fund will disclose:

0] that the Top Fund may purchase securities of one or more Underlying Funds;

(ii) the fact that the Filer of the Filer is the IFM, if applicable, and the PM of the Top Fund and the Underlying
Funds;

(iii) the approximate or maximum percentage of the Top Fund’s net assets that is intended to be invested

in securities of the Underlying Funds;

(iv) each officer, director or substantial securityholder of the Filer, an affiliate of the Filer or of the Top Fund
that also has a significant interest in an Underlying Fund, the approximate amount of the significant
interest they hold, on an aggregate basis, expressed as a percentage of the applicable fund's NAV,
and the potential conflicts of interest which may arise from such relationships;

(v) the fees and expenses payable by the Underlying Funds that the Top Fund may invest in, including
any incentive fee;

(vi) that securityholders of the Top Fund are entitled to receive from the Filer, on request and free of charge,
a copy of the offering memorandum or other disclosure document, if any, and the annual and interim
financial statements of any Underlying Fund in which the Top Fund invests; and
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(h)

(i)

)

(k)

U]

“Dean Murrison”

(vii) the process or criteria used to select the Underlying Funds, if applicable;

The Top Fund will not invest in units of the Mortgage Fund unless, at the time of purchase, at least 20% of the
units of the Mortgage Fund are held by unitholders that are not affiliated or associated with the Filer;

the Top Fund will not invest in units of the Real Estate Fund unless, at the time of purchase, at least 20% of the
units of the Real Estate Fund are held by unitholders that are not affiliated or associated with the Filer;

the Top Fund will not invest more than 50% of its NAV, at the time of purchase, in units of the Infrastructure
Fund;

the Top Fund will not invest in units of the Infrastructure Fund unless, at the time of purchase, at least 20% of
the units of the Master Infrastructure Fund are directly or indirectly held by unitholders that are not affiliated or
associated with the Filer (not including any holdings made through the Top Fund); and

the Top Fund will invest in units of each Underlying Fund at the NAV of the applicable Underlying Fund based
on the valuation of the applicable portfolio assets by the MF Independent Valuator, the REF Independent
Appraiser or the IF Independent Appraiser, as applicable.

Director, Securities Division
Financial and Consumer Affairs
Authority of Saskatchewan
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2.1.8 Greystone Managed Investments Inc. and the Top Funds
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Dual application for Exemptive Relief
Applications — Application for relief from the mutual fund conflict of interest restrictions and reporting requirements in the Securities
Act (Ontario) and the self-dealing prohibition in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations to allow pooled funds to invest in securities of underlying funds under common management — Relief subject
to certain conditions.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., ss 106(1), 110(2)(b), 111, 113.
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, ss 13.5, 15.1.

October 19, 2018

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
SASKATCHEWAN AND ONTARIO
(the Jurisdictions)

AND

IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS

AND

IN THE MATTER OF
GREYSTONE MANAGED INVESTMENTS INC.
(the Filer)

AND

IN THE MATTER OF
THE TOP FUNDS
(as defined below)

DECISION
Background

The securities regulatory authority or regulator in each of the Jurisdictions (the Decision Maker) has received an application from
the Filer, on behalf of each of the Filer, the Filer’s affiliates, each of Greystone 2020 Target Date Fund, Greystone 2025 Target
Date Fund, Greystone 2030 Target Date Fund, Greystone 2035 Target Date Fund, Greystone 2040 Target Date Fund, Greystone
2045 Target Date Fund, Greystone 2050 Target Date Fund, Greystone 2055 Target Date Fund and Greystone Target Date
Retirement Fund (collectively, the First Top Funds) and any other existing or future mutual fund that is not, or will not be, a
reporting issuer, that is, or will be, managed by the Filer or its affiliates other than Greystone Bond Plus Fund and Greystone Short
Bond Plus Fund (the Future Top Funds, and together with the First Top Funds, the Top Funds) and that invests, or will invest,
its assets in:

1. one or more of Greystone High Yield Fund, Greystone Canadian Fixed Income Fund, Greystone Long Bond Fund,
Greystone Real Return Bond Fund, Greystone Three Year Target Duration Fund, Greystone Canadian Equity Fund,
Greystone Global Equity Fund and/or Greystone Global Income & Growth Fund (collectively, the First Underlying
Funds) and/or in any other existing or future investment fund that is not, or will not be, a reporting issuer and that is, or
will be, managed by the Filer or its affiliates (the Future Underlying Funds and, together with the First Underlying Funds,
the Underlying Funds), for a decision under the securities legislation of the Jurisdictions (the Legislation):

(a) exempting the Top Funds from the restriction in the Legislation which prohibits:
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(b)

(i) an investment fund from knowingly making an investment in a person or company in which the
investment fund, alone or together with one or more related investment funds, is a substantial security
holder; and

(ii) an investment fund from knowingly making an investment in an issuer in which:

(1) any officer or director of the investment fund, its management company or distribution

company or an associate of any of them, or

(2) any person or company who is a substantial security holder of the investment fund, its
management company or its distribution company,

has a significant interest; and

(iii) an investment fund, its management company or its distribution company from knowingly holding an
investment described in paragraph (i) or (ii) above (the restrictions described above are, collectively,
the Related Issuer Restrictions;

(the Related Issuer Relief); and

exempting the Filer and its affiliates, with respect to each of the Top Funds that invests in an Underlying Fund,
from the restriction in clause 13.5(2)(a) of National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations (NI 31-103), which prohibits a registered adviser from knowingly causing
an investment portfolio managed by it, including an investment fund for which it acts as adviser, to invest in
securities of any issuer in which a responsible person or an associate of a responsible person is a partner,
officer or director, unless the fact is disclosed to the client and the written consent of the client to the investment
is obtained before the purchase (such restriction, the Consent Requirement Restriction)

(the Consent Requirement Relief); and

2. one or more of the Greystone Mortgage Fund (the Mortgage Fund), the Greystone Real Estate LP Fund (the Real
Estate Fund) or Greystone Infrastructure Fund (Canada) L.P. Il (the Infrastructure Fund) for a decision under the
Legislation:

(@)

(b)

exempting the Top Funds from the Related Issuer Restrictions (the Non-Investment Fund Related Issuer
Relief); and

exempting the Filer and its affiliates, with respect to each of the Top Funds that invests in the Mortgage Fund,
the Real Estate Fund and/or the Infrastructure Fund, from the Consent Requirement Restriction (the Non-
Investment Fund Consent Requirement Relief); and

The Decision Maker has also received an application from the Filer requesting the decision granted on November 12, 2015 (Prior
Decision) be revoked and replaced with this decision (Prior Decision Relief).

The Related Issuer Relief, the Consent Requirement Relief, the Non-Investment Fund Related Issuer Relief, the Non-Investment
Fund Consent Requirement Relief and the Prior Decision Relief are herein referred to collectively as the Requested Relief.

Under National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions (for a dual application):

(a)
(b)

(c)

the Financial and Consumer Affairs Authority of Saskatchewan is the principal regulator for this application;

the Filer has provided notice that section 4.7(1) of Multilateral Instrument 11-102 Passport System (Ml 11-102)
is intended to be relied upon:

(i) in respect of the Related Issuer Relief and the Non-Investment Fund Related Issuer Relief, in Alberta;
and
(ii) in respect of the Consent Requirement Relief and the Non-Investment Fund Consent Requirement

Relief, in British Columbia, Alberta, Manitoba, Québec, New Brunswick, Nova Scotia, Prince Edward
Island, Newfoundland and Labrador; and

the decision is the decision of the principal regulator and evidences the decision of the securities regulatory
authority or regulator in Ontario.
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Interpretation

Terms defined in National Instrument 14-101 Definitions and Ml 11-102 have the same meaning if used in this decision, unless
otherwise defined.

Representations

This decision is based on the following facts represented by the Filer:

The Filer

1.

2.

The Filer is a corporation amalgamated under the laws of Canada with its head office located in Regina, Saskatchewan.

The Filer is registered in Saskatchewan as an investment fund manager (IFM), portfolio manager (PM) and exempt
market dealer. The Filer is also registered as:

(a) an IFM in Newfoundland and Labrador, Ontario and Québec;
(b) a PM in each of the provinces in Canada; and
(c) an exempt market dealer in each of the provinces in Canada.

The Filer is the IFM of the First Top Funds, the First Underlying Funds and the Mortgage Fund and the Filer or an affiliate
of the Filer will be the IFM of the Future Top Funds and the Future Underlying Funds. To the extent that the Filer or an
affiliate of the Filer is the IFM of any Future Top Fund or Future Underlying Fund, the representations set out in this
decision will apply to the same extent to such Future Top Fund and/or Future Underlying Fund.

The Filer or an affiliate of the Filer is, or will be, the PM for the Top Funds, the Underlying Funds, the Mortgage Fund, the
Real Estate Fund and the Infrastructure Fund. The Filer or an affiliate of the Filer may also act as a distributor of the
securities of the Top Funds, the Underlying Funds, the Mortgage Fund, the Real Estate Fund and the Infrastructure Fund
not otherwise sold through another registered dealer. The Filer or its affiliates are, or will be, “responsible persons” of the
Top Funds, the Underlying Funds, the Mortgage Fund, the Real Estate Fund and the Infrastructure Fund, as that term is
defined in NI 31-103.

The Filer offers investment funds and other investment products to accredited investors, such as pension funds, large
corporations and other institutional investors that are not individuals. The minimum investment in a fund managed by the
Filer is $5 million, unless waived by the Filer. Each investor is responsible for making its own investment decisions
regarding its purchases and/or redemptions of securities in the investment funds and products offered by the Filer.

The Filer is not a reporting issuer in any jurisdiction of Canada and is not in default of the securities legislation of any
jurisdiction of Canada.

An officer and/or director of the Filer or an affiliate of the Filer may have a significant interest in an Underlying Fund, the
Mortgage Fund, the Real Estate Fund or the Infrastructure Fund from time to time. A person or company who is a
substantial security holder of a Top Fund, the Filer, or an affiliate of the Filer may also have a significant interest in an
Underlying Fund, the Mortgage Fund, the Real Estate Fund or the Infrastructure Fund from time to time.

The Top Funds

8.

10.

Each of the First Top Funds is an investment trust established by the Filer on December 8, 2014 and governed by the
laws of Ontario. Any Future Top Fund will be established and governed by the laws of either Saskatchewan or Ontario.

The investment objective of each First Top Fund is to provide a diversified investment vehicle that seeks to provide
superior long-term investment returns and reduce the volatility of the fund as the applicable maturity date approaches.
To achieve its investment objective, a First Top Fund invests in different asset classes, including equity, fixed income
and alternative assets, and may invest in one or more of the Underlying Funds, the Mortgage Fund, the Real Estate Fund
and/or the Infrastructure Fund. The investment strategy of each First Top Fund establishes minimum and maximum
percentages, measured at the time of purchase, of its net asset value (NAV) that will be invested in any particular asset
class.

A Future Top Fund may invest in one or more of the Underlying Funds, the Mortgage Fund, the Real Estate Fund and/or
the Infrastructure Fund from time to time, which investment or investments will be consistent with the Future Top Fund’s
investment objectives and strategies.
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11. None of the First Top Funds are in default of the securities legislation of any jurisdiction of Canada.

12. The securities of each of the Top Funds are, or will be, sold solely to accredited investors that are not individuals pursuant
to exemptions from the prospectus requirements in accordance with National Instrument 45-106 Prospectus Exemptions
(NI 45-106). Each such investor is, or will be, responsible for making its own investment decisions regarding its purchases
and/or redemptions of securities of a Top Fund.

13. Each of the Top Funds is, or will be, a “mutual fund” as defined in securities legislation of the jurisdictions in which the
Top Funds are distributed.

14. None of the Top Funds is, or will be, a reporting issuer in any jurisdiction of Canada.

The Underlying Funds

15. Each of the First Underlying Funds is an investment trust currently established under the laws of either Saskatchewan or
Ontario.

16. The investment objective of Greystone High Yield Fund is to seek superior long term total returns by investing primarily
in high yield, collateralized debt obligation and collateralized loan obligation fixed income securities.

17. The investment objective of Greystone Canadian Fixed Income Fund is to seek superior long-term total returns (current
income and capital appreciation) by investing in Canadian fixed income securities.

18. The investment objective of Greystone Long Bond Fund is to seek superior long-term total returns (current income and
capital appreciation) by investing in Canadian fixed income securities that have a term to maturity greater than 9 years.

19. The investment objective of Greystone Real Return Bond Fund is to invest in fixed income securities that provide a rate
of return that is adjusted for inflation.

20. The investment objective of Greystone Three Year Target Duration Fund is to maintain a modified duration of three
years and to have a relatively consistent cash flow profile by investing in Canadian fixed income securities.

21. The investment objective of Greystone Canadian Equity Fund is to seek superior long-term capital appreciation by
investing in the equity securities of Canadian companies.

22. The investment objective of Greystone Global Equity Fund is to seek superior long-term capital appreciation by investing
in the equity securities of global companies.

23. The investment objective of Greystone Global Income & Growth Fund is to generate dividend income superior to that
generally available in the global equity market and to seek long-term capital appreciation.

24, None of the First Underlying Funds is in default of the securities legislation of any jurisdiction of Canada.

25. Each of the Underlying Funds is, or will be, a “mutual fund” as defined in securities legislation of the jurisdictions in which
the Top Funds and the Underlying Funds are distributed.

26. Each Underlying Fund is, or will be, structured as a limited partnership, a trust or a corporation governed by the laws of
a jurisdiction of Canada.

27. Each of the Underlying Funds has, or will have, separate investment objectives and investment strategies.

28. In addition to the Top Funds, securities of each Underlying Fund are, or will be, sold solely to accredited investors that
are not individuals pursuant to exemptions from the prospectus requirements in accordance with NI 45-106. Each such
investor is, or will be, responsible for making its own investment decisions regarding its purchases and/or redemptions
of securities of an Underlying Fund.

29. None of the Underlying Funds is, or will be, a reporting issuer in any jurisdiction of Canada.
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Mortgage Fund

30. The Mortgage Fund is an investment trust established under the laws of Ontario.

31. The investment objective of the Mortgage Fund is to provide a vehicle to invest in Canadian commercial real estate
mortgages and to achieve superior long-term total returns while maintaining long-term stability of capital. Under its
investment strategy, the Mortgage Fund invests in a diversified portfolio of Canadian commercial real estate mortgages
and other permissible investments, including first and subsequent priority mortgages, equity investments in Canadian
real estate in very limited circumstances, closed or open ended pooled mortgage funds, and securities or bonds where
the asset underlying the securities or bonds is a mortgage or other debt securities secured by a real property mortgage
or charge.

32. The Mortgage Fund is a “mutual fund” as defined in securities legislation of the jurisdictions in which the Top Funds and
the Mortgage Fund are distributed. The Mortgage Fund is administered by the Filer, as manager, its assets are managed
by a PM and the trustee of the Mortgage Fund calculates a NAV that is used for purposes of determining the purchase
and redemption price of the units of the Mortgage Fund.

33. The Mortgage Fund is not in default of the securities legislation of any jurisdiction of Canada.

34. In addition to the Top Funds, units of the Mortgage Fund are sold solely to accredited investors that are not individuals
pursuant to exemptions from the prospectus requirements in accordance with NI 45-106. Each such investor is
responsible for making its own investment decisions regarding its purchases and/or redemptions of units of the Mortgage
Fund.

35. The Mortgage Fund is not a reporting issuer in any jurisdiction of Canada.

Real Estate Fund

36. The Real Estate Fund is an investment product established as a limited partnership under the laws of Ontario.

37. The investment objective of the Real Estate Fund is to seek superior long-term total returns by investing in a diversified
Canadian real estate portfolio. Under its investment strategy, the Real Estate Fund may invest in equity interests in, and
mortgages of, Canadian real estate, securities or bonds where the underlying asset is a mortgage or real estate equity,
cash and short-term investments.

38. The Real Estate Fund is not considered to be an investment fund. Nevertheless, the Real Estate Fund is operated in a
manner similar to how the Filer operates its investment funds. The Real Estate Fund is administered by the Filer, as
manager, its assets are managed by a PM and the custodian of the Real Estate Fund calculates a NAV that is used for
purposes of determining the purchase and redemption price of the units of the Real Estate Fund.

39. The Real Estate Fund is not in default of the securities legislation of any jurisdiction of Canada.

40. In addition to the Top Funds, units of the Real Estate Fund are sold solely to accredited investors that are not individuals
pursuant to exemptions from the prospectus requirements in accordance with NI 45-106. Each such investor is
responsible for making its own investment decisions regarding its purchases and/or redemptions of units of the Real
Estate Fund.

41. The Real Estate Fund is not a reporting issuer in any jurisdiction of Canada.

Infrastructure Fund

42.

43.

The Infrastructure Fund is an investment product established as a limited partnership under the laws of Ontario.

The investment objective of the Infrastructure Fund is to earn income from infrastructure assets by investing in units of
Greystone Infrastructure Fund (Master) L.P. (the Master Infrastructure Fund); a limited partnership formed under the
laws of the Cayman Islands. The investment objective of the Master Infrastructure Fund is to invest in, and to earn
income, directly or indirectly from infrastructure assets, specifically:

(a) transportation, including roads, rail, ports and airports;
(b) contracted generation;
(c) power transmission and distribution;
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44,

45.

46.

47.

48.

(d) renewable energy, including wind, hydro, solar and waste-to-energy;

(e) pipelines, including oil, gas and refined products;

() utilities, including water, wastewater and energy;

(9) telecommunications;

(h) social infrastructure, including hospitals, prisons and schools;

0] rolling stock and parking; and

() other assets that are expected to generate predictable cash flows over the long-term and exhibit sustainable

competitive advantages.

The Infrastructure Fund and the Master Infrastructure Fund have substantially similar investment objectives, in that they
both seek to earn income from infrastructure assets.

The Infrastructure Fund and the Master Infrastructure Fund are not considered to be investment funds. Nevertheless, the
Infrastructure Fund and the Master Infrastructure Fund are operated in a manner similar to how the Filer operates its
investment funds. The Infrastructure Fund and the Master Infrastructure Fund are administered by the Filer, as manager,
their assets are managed by a PM and the custodian of the Infrastructure Fund and the Master Infrastructure Fund
calculates a NAV that is used for purposes of determining the purchase and redemption price of units of the Infrastructure
Fund and the Master Infrastructure Fund, as the case may be.

The Infrastructure Fund is not in default of the securities legislation of any jurisdiction of Canada.

Units of the Infrastructure Fund are sold solely to the Top Funds pursuant to exemptions from the prospectus
requirements in accordance with NI 45-106. Other investors who wish to obtain exposure to the assets of the Master
Infrastructure Fund purchase units of another Canadian infrastructure limited partnership managed by the Filer that has
an investment mandate similar to the investment mandate of the Master Infrastructure Fund pursuant to exemptions from
the prospectus requirements in accordance with NI 45-106.

The Infrastructure Fund will not be a reporting issuer in any jurisdiction of Canada.

Fund-on-Underlying Fund Structure

49.

50.

51.

An investment by a Top Fund in an Underlying Fund is, or will be, compatible with the investment objectives of the Top
Fund and allows, or will allow, the Top Fund to obtain exposure to securities in which the Top Fund may otherwise invest
directly (the Fund-on-Underlying Fund Structure). The Filer believes that the Fund-on-Underlying Fund Structure
provides the Top Funds with an efficient and cost-effective manner of pursuing portfolio diversification instead of
purchasing securities directly. The Fund-on-Underlying Fund Structure also provides the Top Funds with access to the
investment expertise of the portfolio adviser of the applicable Underlying Funds.

Investments by a Top Fund in an Underlying Fund are, or will be, effected at an objective price. According to the Filer’s
policies and procedures, an objective price, for this purpose, is the NAV of the Underlying Fund. Each Underlying Fund
holds, or will hold, primarily liquid assets. To the extent that such Underlying Fund holds any assets that are “illiquid
assets”, as that term is defined in National Instrument 81-102 Investment Funds (NI 81-102), such illiquid assets
comprise, or will comprise, no more than 10% of the Underlying Fund’s NAV.

Each Top Fund is, or will be, valued and redeemable daily and each Underlying Fund is, or will be, valued and redeemable
daily.

Fund-on-Mortgage Fund Structure

52.

53.

An investment by a Top Fund in the Mortgage Fund is, or will be, compatible with the investment objectives of the Top
Fund and allows, or will allow, the Top Fund to obtain exposure to an asset class in which the Top Fund may invest (the
Fund-on-Mortgage Fund Structure). The Filer believes that the Fund-on-Mortgage Fund Structure provides the Top
Funds with an efficient and cost-effective manner of pursuing portfolio diversification. The Fund-on-Mortgage Fund
Structure also provides the Top Funds with access to the investment expertise of the portfolio adviser of the Mortgage
Fund.

The Mortgage Fund is priced daily and valued and redeemable monthly.
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54.

55.

56.

57.

58.

Investments by a Top Fund in the Mortgage Fund are, or will be, effected at an objective price. According to the Filer's
policies and procedures, an objective price, for this purpose, is the NAV of the Mortgage Fund. The investments of the
Mortgage Fund, which consist primarily of commercial mortgages, are primarily illiquid, and the Mortgage Fund’s assets
have limited liquidity.

The value of the portfolio assets of the Mortgage Fund is independently determined by a party that is arm’s length to the
Filer or an affiliate of the Filer, the Mortgage Fund, the Real Estate Fund, the Infrastructure Fund and all other investment
funds or vehicles managed by the Filer (MF Independent Valuator) on at least a monthly basis. The Mortgage Fund’s
auditor will not act as an MF Independent Appraiser. The Mortgage Fund’s NAV is based on the valuation of the portfolio
assets determined by the MF Independent Valuator. The valuation process is audited annually by an independent
accounting firm.

In order to meet liquidity needs, the Mortgage Fund may hold cash or short term investments, such as notes, investment
certificates, term deposits, treasury bills or similar investments, including the Greystone Money Market Fund. A Top Fund
will not invest in the Mortgage Fund unless the PM of the Top Fund believes that the liquidity of the Top Fund’s portfolio
is adequately managed through other strategies. As part of such strategies, a Top Fund will not invest more than 10% of
its NAV, at the time of purchase, in units of the Mortgage Fund and it will not invest in units of the Mortgage Fund that
represent, at the time of purchase, more than 10% of the units of the Mortgage Fund.

In addition, a Top Fund will not invest in the Mortgage Fund unless, at the time of purchase, at least 20% of the units of
the Mortgage Fund are held by unitholders that are not affiliated or associated with the Filer.

None of the Top Funds actively participate, or will actively participate, in the business or operations of the Mortgage
Fund.

Fund-on-Real Estate Fund Structure

59.

60.

61.

62.

63.

64.

65.

66.

An investment by a Top Fund in the Real Estate Fund is, or will be, compatible with the investment objectives of the Top
Fund and allows, or will allow, the Top Fund to obtain exposure to an asset class in which the Top Fund may invest (the
Fund-on-Real Estate Fund Structure). The Filer believes that the Fund-on-Real Estate Fund Structure provides the
Top Funds with an efficient and cost-effective manner of pursuing portfolio diversification. The Fund-on-Real Estate Fund
Structure also provides the Top Funds with access to the investment expertise of the portfolio adviser of the Real Estate
Fund.

The Real Estate Fund is valued and redeemable monthly, although “significant” redemptions (a redemption request that
is for greater than $1,000,000 and 10% of the Real Estate Fund’s liquidity available for investment) may only be made
on a quarterly basis.

Investments by a Top Fund in the Real Estate Fund are, or will be, effected at an objective price. According to the Filer's
policies and procedures, an objective price, for this purpose, is the NAV of the Real Estate Fund. The investments of the
Real Estate Fund, which consist primarily of interests in real property, are primarily illiquid, and the Real Estate Fund’s
units have limited liquidity.

The value of the portfolio assets of the Real Estate Fund is independently determined by one or more accounting firms
and/or appraisal firms accredited through the Appraisal Institute of Canada that is arm’s length to the Filer or an affiliate
of the Filer, the Mortgage Fund, the Real Estate Fund, the Infrastructure Fund and all other investment funds or vehicles
managed by the Filer (REF Independent Appraiser) on a quarterly basis, which quarterly valuation may be refreshed
by the REF Independent Appraiser if the Filer determines that a significant valuation event has occurred. The Real Estate
Fund’s auditor will not act as a REF Independent Appraiser. The Real Estate Fund’s NAV is based on the valuation of
the portfolio assets determined by the REF Independent Appraiser(s).

To the extent feasible and practicable, each REF Independent Appraiser will be rotated on three-year intervals.

A Top Fund will not invest in the Real Estate Fund unless the PM of the Top Fund believes that the liquidity of the Top
Fund’s portfolio is adequately managed through other strategies. As part of such strategies, a Top Fund will not invest
more than 10% of its NAV, at the time of purchase, in units of the Real Estate Fund and it will not invest in units of the
Real Estate Fund that represent, at the time of purchase, more than 10% of the units of the Real Estate Fund.

In addition, a Top Fund will not invest in the Real Estate Fund unless, at the time of purchase, at least 20% of the units
of the Real Estate Fund are held by unitholders that are not affiliated or associated with the Filer.

None of the Top Funds actively participate, or will actively participate, in the business or operations of the Real Estate
Fund.
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Fund-on-Infrastructure Fund Structure

67.

68.

69.

70.

71.

72.

73.

74.

75.

An investment by a Top Fund in the Infrastructure Fund is, or will be, compatible with the investment objectives of the
Top Fund and allows, or will allow the Top Fund to indirectly obtain exposure to an asset class in which the Top Fund
may invest (the Fund-on-Infrastructure Fund Structure). The Filer believes that the Fund-on-Infrastructure Fund
Structure provides the Top Funds with an efficient and cost-effective manner of pursuing portfolio diversification. The
Fund-on-Infrastructure Fund Structure also provides the Top Funds with indirect access to the investment expertise of
the portfolio adviser of the Master Infrastructure Fund.

Investments by a Top Fund in the Infrastructure Fund are, or will be, effected at an objective price. According to the Filer's
policies and procedures, an objective price, for this purpose, is the NAV of the Infrastructure Fund. The investments of
the Infrastructure Fund consist primarily of units of the Master Infrastructure Fund. The investments of the Master
Infrastructure Fund, which consist primarily of infrastructure assets, are primarily illiquid, and the units of both the
Infrastructure Fund and the Master Infrastructure Fund have limited liquidity.

The Infrastructure Fund is valued and redeemable semi-annually.
The Master Infrastructure Fund is valued and redeemable semi-annually.

The value of the portfolio assets of the Master Infrastructure Fund is independently determined by one or more
internationally recognized accounting firms and/or appraisal firms that is arm’s length to the Filer or an affiliate of the
Filer, the Mortgage Fund, the Real Estate Fund, the Infrastructure Fund, the Master Infrastructure Fund and all other
investment funds or vehicles managed by the Filer (IF Independent Appraiser) who independently values such portfolio
assets on a semi-annual basis. A semi-annual valuation of one or more of such assets may be refreshed by an IF
Independent Appraiser during an interim period if the portfolio adviser of the Master Infrastructure Fund determines that
a significant valuation event has occurred. Neither the Infrastructure Fund’s auditor nor the Master Infrastructure Fund’s
auditor will act as an IF Independent Appraiser. The Infrastructure Fund invests in the Master Infrastructure Fund at the
NAV of the Master Infrastructure Fund, which is based on the valuation prepared by the IF Independent Appraiser(s).

To the extent feasible and practicable, each IF Independent Appraisers will be rotated on three-year intervals.

A Top Fund will not invest in the Infrastructure Fund unless the PM of the Top Fund believes that the liquidity of the Top
Fund’s portfolio is adequately managed through other strategies. As part of such strategies, a Top Fund will not invest
more than 10% of its NAV, at the time of purchase, in units of the Infrastructure Fund and it will not invest in units of the
Infrastructure Fund that indirectly represent, at the time of purchase, more than 10% of the units of the Master
Infrastructure Fund.

In addition, a Top Fund will not invest in the Infrastructure Fund unless, at the time of purchase, at least 20% of the units
of the Master Infrastructure Fund are directly or indirectly held by unitholders that are not affiliated or associated with the
Filer (not including any holdings made through a Top Fund).

None of the Top Funds actively participate, or will actively participate, in the business or operations of the Infrastructure
Fund.

Generally

76.

77.

The amount invested from time to time in an Underlying Fund, the Mortgage Fund, the Real Estate Fund and/or the
Infrastructure Fund by a Top Fund, either alone, in the case of the Underlying Funds, or together with one or more other
Top Funds, may exceed 20% of the outstanding voting securities of the Underlying Fund, the Mortgage Fund, the Real
Estate Fund or the Infrastructure Fund, as the case may be. As a result, each Top Fund could, either alone, in the case
of the Underlying Funds, or together with one or more other Top Funds, become a substantial security holder of an
Underlying Fund, the Mortgage Fund, the Real Estate Fund and/or the Infrastructure Fund, as the case may be. The Top
Funds, are, or will be, related mutual funds by virtue of common management by the Filer or an affiliate of the Filer.

In addition, the Fund-on-Underlying Fund Structure, the Fund-on-Mortgage Fund Structure, the Fund-on-Real Estate
Fund Structure and/or the Fund-on-Infrastructure Fund Structure, as applicable, may result in a Top Fund investing in an
Underlying Fund, the Mortgage Fund, the Real Estate Fund and/or the Infrastructure Fund, respectively, in which an
officer or director of the Filer or of an affiliate of the Filer has a significant interest and/or a Top Fund investing in an
Underlying Fund, the Mortgage Fund, the Real Estate Fund and/or the Infrastructure Fund, respectively, in which a
person or company who is a substantial security holder of the Top Fund, the Filer or an affiliate of the Filer has a significant
interest.
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78.

79.

80.

81.

82.

Since the Top Funds do not offer their securities under a simplified prospectus, they are not subject to NI 81-102 and
therefore the Top Funds are unable to rely upon the exemption codified under subsection 2.5(7) of NI 81-102.

In the absence of the Related Issuer Relief and the Non-Investment Fund Related Issuer Relief, each Top Fund would
be precluded from purchasing and holding securities of an Underlying Fund, the Mortgage Fund, the Real Estate Fund
and/or the Infrastructure Fund due to the investment restrictions contained in the Legislation.

The Fund-on-Underlying Fund Structure, the Fund-on-Mortgage Fund Structure, the Fund-on-Real Estate Fund Structure
and/or the Fund-on-Infrastructure Fund Structure, as applicable, may also resultin a Top Fund investing in an Underlying
Fund, the Mortgage Fund, the Real Estate Fund and/or the Infrastructure Fund, respectively, in which a responsible
person or an associate of a responsible person is a partner, officer or director, or performs a similar function or occupies
a similar position.

In the absence of the Consent Requirement Relief and the Non-Investment Fund Consent Requirement Relief, the Filer
or its affiliates would be precluded from causing each Top Fund to invest in an Underlying Fund, the Mortgage Fund, the
Real Estate Fund and/or the Infrastructure Fund in these circumstances unless the consent of each investor in the Top
Fund is obtained.

A Top Fund'’s investment in an Underlying Fund, the Mortgage Fund, the Real Estate Fund and/or the Infrastructure
Fund, as the case may be, represents the business judgment of a responsible person uninfluenced by considerations
other than the best interests of the investment funds concerned.

Prior Decision Relief

83. The Prior Decision granted the Related Issuer Relief, the Consent Requirement Relief, the Non-Investment Fund Related
Issuer Relief, and the Non-Investment Fund Consent Requirement Relief. However, the Filer has identified that the Prior
Decision contains certain errors that the Filer requests be corrected by granting the Prior Decision Relief.

84. In the absence of the Prior Decision Relief, there may be confusion regarding the ability of the Filer or its affiliates as well
as the Top Funds to rely on certain parts of the exemptions granted in the Prior Decision as a result of the errors contained
in the Prior Decision.

Decision

Each of the Decision Makers is satisfied that the decision meets the test set out in the Legislation for the Decision Maker to make
the decision.

The decision of the Decision Makers under the Legislation is that the Prior Decision is revoked and the Requested Relief is granted
provided that:

(a) securities of the Top Funds, the Underlying Funds, the Mortgage Fund, the Real Estate Fund and the
Infrastructure Fund are distributed in Canada solely to accredited investors that are not individuals pursuant to
exemptions from the prospectus requirements in NI 45-106 and each investor is responsible for making its own
investment decisions regarding its purchases and/or redemptions of securities of such investment products;

(b) the investment by a Top Fund in an Underlying Fund, the Mortgage Fund, the Real Estate Fund and/or the
Infrastructure Fund, as the case may be, is compatible with the fundamental investment objectives of the Top
Fund;

(c) at the time of the purchase by a Top Fund of securities of an Underlying Fund, the Mortgage Fund, the Real
Estate Fund and/or the Infrastructure Fund, as the case may be, either the Underlying Fund, the Mortgage Fund,
the Real Estate Fund or the Infrastructure Fund, as applicable, holds no more than 10% of its NAV in securities
of other investment funds or the Underlying Fund, the Mortgage Fund, the Real Estate Fund or the Infrastructure
Fund, as the case may be:

(i) has adopted a fundamental investment objective to track the performance of another investment fund
or similar investment product;

(ii) purchases or holds securities of investment funds that are “money market funds” (as such term is
defined in NI 81-102); or

(iii) purchases or holds securities that are “index participation units” (as such term is defined in NI 81-102)
issued by an investment fund;
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(d)

(e)

(f)

(9

(h)

()

)

(k)

U

no management fees or incentive fees are payable by a Top Fund that, to a reasonable person, would duplicate
a fee payable by an Underlying Fund, the Mortgage Fund, the Real Estate Fund or the Infrastructure Fund, as
applicable, for the same service;

no sales fees or redemption fees are payable by a Top Fund in relation to its purchases or redemptions of
securities of an Underlying Fund, the Mortgage Fund, the Real Estate Fund or the Infrastructure Fund, as
applicable;

the securities of an Underlying Fund, the Mortgage Fund, the Real Estate Fund and/or the Infrastructure Fund,
as the case may be, held by a Top Fund will not be voted at any meeting of the security holders of the Underlying
Fund, the Mortgage Fund, the Real Estate Fund or the Infrastructure Fund, as applicable, except that the Top
Fund may arrange for the securities of the Underlying Fund, the Mortgage Fund, the Real Estate Fund and/or
the Infrastructure Fund it holds to be voted by the beneficial holders of securities of the Top Fund;

the statement of investment policies and procedures or other similar document provided to each investor in a
Top Fund will disclose:

0] that the Top Fund may purchase securities of one or more Underlying Funds, the Mortgage Fund, the
Real Estate Fund and/or the Infrastructure Fund, as applicable;

(ii) the fact that the Filer or an affiliate of the Filer is the IFM, if applicable, and the PM of the Top Fund,
the Underlying Funds, the Mortgage Fund, the Real Estate Fund and the Infrastructure Fund, as
applicable;

(iii) the approximate or maximum percentage of the Top Fund’s net assets that is intended to be invested

in securities of the Underlying Funds, the Mortgage Fund, the Real Estate Fund and/or the
Infrastructure Fund, as the case may be;

(iv) each officer, director or substantial securityholder of the Filer, an affiliate of the Filer or of a Top Fund
that also has a significant interest in an Underlying Fund, the Mortgage Fund, the Real Estate Fund
and/or the Infrastructure Fund, as applicable, the approximate amount of the significant interest they
hold, on an aggregate basis, expressed as a percentage of the applicable fund’s NAV, and the potential
conflicts of interest which may arise from such relationships;

(v) the fees and expenses payable by the Underlying Fund(s), the Mortgage Fund, the Real Estate Fund
and/or the Infrastructure Fund, as the case may be, that the Top Fund may invest in, including any
incentive fee;

(vi) that securityholders of the Top Fund are entitled to receive from the Filer or an affiliate of the Filer, on
request and free of charge a copy of the offering memorandum or other disclosure document, if any,
and the annual and interim financial statements of any Underlying Fund, the Mortgage Fund, the Real
Estate Fund or the Infrastructure Fund, as applicable, in which the Top Fund invests; and

(vii) the process or criteria used to select the Underlying Funds, the Mortgage Fund, the Real Estate Fund
and the Infrastructure Fund, if applicable;

no Top Fund will invest more than 10% of its NAV, at the time of purchase, in units of the Mortgage Fund and
no Top Fund will invest in units of the Mortgage Fund that represent, at the time of purchase, more than 10% of
the units of the Mortgage Fund;

no Top Fund will invest in the Mortgage Fund unless, at the time of purchase, at least 20% of the units of the
Mortgage Fund are held by unitholders that are not affiliated or associated with the Filer;

no Top Fund will invest more than 10% of its NAV, at the time of purchase, in units of the Real Estate Fund and
no Top Fund will invest in units of the Real Estate Fund that represent, at the time of purchase, more than 10%
of the units of the Real Estate Fund;

no Top Fund will invest in the Real Estate Fund unless, at the time of purchase, at least 20% of the units of the
Real Estate Fund are held by unitholders that are not affiliated or associated with the Filer;

no Top Fund will invest more than 10% of its NAV, at the time of purchase, in units of the Infrastructure Fund
and no Top Fund will invest in units of the Infrastructure Fund that indirectly represent, at the time of purchase,
more than 10% of the units of the Master Infrastructure Fund;

November 1, 2018 (2018), 41 OSCB 8629



Decisions, Orders and Rulings

(m) no Top Fund will invest in the Infrastructure Fund unless, at the time of purchase, at least 20% of the units of
the Master Infrastructure Fund are directly or indirectly held by unitholders that are not affiliated or associated
with the Filer (not including any holdings made through a Top Fund); and

(n) if a Top Fund invests in units of the Mortgage Fund, the Real Estate Fund or the Infrastructure Fund, it will invest
in such funds at the NAV of the Mortgage Fund, the Real Estate Fund or the Infrastructure Fund, as the case
may be, based on, in the case of the Mortgage Fund, the valuation of the applicable portfolio assets by the MF
Independent Valuator, and in the case of the Real Estate Fund and the Infrastructure Fund, the valuation of the
applicable portfolio assets by the REF Independent Appraiser or the Independent Appraiser, respectively.

“Dean Murrison”
Director, Securities Division
Financial and Consumer Affairs
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2.1.9 Greystone Managed Investments Inc. et al.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Dual application for Exemptive Relief
Applications — Application for relief from the mutual fund conflict of interest restrictions and reporting requirements in the Securities
Act (Ontario) and the self-dealing prohibition in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing
Registrant Obligations to allow pooled funds to invest in securities of underlying funds under common management — Relief subject
to certain conditions.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., ss 106(1), 110(2)(b), 111, 113.
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, ss 13.5, 15.1.

October 19, 2018

IN THE MATTER OF
THE SECURITIES LEGISLATION OF
SASKATCHEWAN AND ONTARIO
(the Jurisdictions)

AND

IN THE MATTER OF
THE PROCESS FOR EXEMPTIVE RELIEF APPLICATIONS
IN MULTIPLE JURISDICTIONS

AND

IN THE MATTER OF
GREYSTONE MANAGED INVESTMENTS INC.
(the Filer)

AND

IN THE MATTER OF
GREYSTONE BOND PLUS FUND AND
GREYSTONE SHORT BOND PLUS FUND

DECISION
Background

The securities regulatory authority or regulator in each of the Jurisdictions (the Decision Maker) has received an application from
the Filer, on behalf of each of the Filer, the Filer's affiliates, Greystone Bond Plus Fund and Greystone Short Bond Plus Fund
(together, the Top Funds) in connection with a Top Fund investing its assets in:

1. one or more of Greystone High Yield Fund and any other existing or future investment fund that is not, or will not be, a
reporting issuer and that is, or will be, managed by the Filer or its affiliates (the Future Underlying Funds and, together
with the Greystone High Yield Fund the Underlying Funds), for a decision under the securities legislation of the
Jurisdictions (the Legislation):

(a) exempting the Top Funds from the restrictions in the Legislation which prohibit:

(i) an investment fund from knowingly making an investment in a person or company in which the
investment fund, alone or together with one or more related investment funds, is a substantial security
holder; and

(i) an investment fund from knowingly making an investment in an issuer in which:

(1) any officer or director of the investment fund, its management company or distribution

company or an associate of any of them, or
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(2) any person or company who is a substantial security holder of the investment fund, its
management company or its distribution company,

has a significant interest; and

(iii) an investment fund, its management company or its distribution company from knowingly holding an
investment described in paragraph (i) or (ii) above (the restrictions described above are, collectively,
the Related Issuer Restrictions);

(the Related Issuer Relief); and

exempting the Filer and its affiliates, with respect to each of the Top Funds that invests in an Underlying Fund,
from the restriction in clause 13.5(2)(a) of National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations (NI 31-103), which prohibits a registered adviser from knowingly causing
an investment portfolio managed by it, including an investment fund for which it acts as adviser, to invest in
securities of any issuer in which a responsible person or an associate of a responsible person is a partner,
officer or director, unless the fact is disclosed to the client and the written consent of the client to the investment
is obtained before the purchase (such restriction, the Consent Requirement Restriction)

(the Consent Requirement Relief); and/or

2. the Greystone Mortgage Fund, for a decision under the Legislation:

(a)

(b)

exempting the Top Funds from the Related Issuer Restrictions (the Mortgage Fund Related Issuer Relief);
and

exempting the Filer and its affiliates, with respect to each of the Top Funds that invests in the Mortgage Fund,
from the Consent Requirement Restriction (the Mortgage Fund Consent Requirement Relief).

The Related Issuer Relief, the Consent Requirement Relief, the Mortgage Fund Related Issuer Relief and the Mortgage Fund
Consent Requirement Relief are herein referred to collectively as the Requested Relief.

Under National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions (for a dual application):

(a)
(b)

(c)

Interpretation

the Financial and Consumer Affairs Authority of Saskatchewan is the principal regulator for this application;

the Filer has provided notice that section 4.7(1) of Multilateral Instrument 11-102 Passport System (Ml 11-102)
is intended to be relied upon:

(i) in respect of the Related Issuer Relief and the Non-Investment Fund Related Issuer Relief, in Alberta;
and
(i) in respect of the Consent Requirement Relief and the Non-Investment Fund Consent Requirement

Relief, in British Columbia, Alberta, Manitoba, Québec, New Brunswick, Nova Scotia, Prince Edward
Island, Newfoundland and Labrador; and

the decision is the decision of the principal regulator and evidences the decision of the securities regulatory
authority or regulator in Ontario.

Terms defined in National Instrument 14-101 Definitions and Ml 11-102 have the same meaning if used in this decision, unless
otherwise defined.

Representations

This decision is based on the following facts represented by the Filer:

The Filer

1. The Filer is a corporation amalgamated under the laws of Canada with its head office located in Regina, Saskatchewan.
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2.

The Filer is registered in Saskatchewan as an investment fund manager (IFM), portfolio manager (PM) and exempt
market dealer. The Filer is also registered as:

(a) an IFM in Newfoundland and Labrador, Ontario and Québec;
(b) a PM in each of the provinces in Canada; and
(c) an exempt market dealer in each of the provinces in Canada.

The Filer is the IFM of the Top Funds, Greystone High Yield Fund and the Mortgage Fund and the Filer or an affiliate of
the Filer will be the IFM of the Future Underlying Funds. To the extent that the Filer or an affiliate of the Filer is the IFM
of any Future Underlying Fund, the representations set out in this decision will apply to the same extent to such Future
Underlying Fund.

The Filer or an affiliate of the Filer is, or will be, the PM for the Top Funds, the Underlying Funds, and the Mortgage Fund.
The Filer or an affiliate of the Filer may also act as a distributor of the securities of the Top Funds, the Underlying Funds
and the Mortgage Fund not otherwise sold through another registered dealer. The Filer or its affiliates are, or will be,
“responsible persons” of the Top Funds, the Underlying Funds and the Mortgage Fund, as that term is defined in NI 31-
103.

The Filer offers investment funds and other investment products to accredited investors, such as pension funds, large
corporations and other institutional investors that are not individuals. The minimum investment in a fund managed by the
Filer is $5 million, unless waived by the Filer. Each investor is responsible for making its own investment decisions
regarding its purchases and/or redemptions of securities in the investment funds and products offered by the Filer.

The Filer is not, or will not be, a reporting issuer in any jurisdiction of Canada and is not in default of the securities
legislation of any jurisdiction of Canada.

An officer and/or director of the Filer or an affiliate of the Filer may have a significant interest in an Underlying Fund or
the Mortgage Fund from time to time. A person or company who is a substantial security holder of a Top Fund, the Filer,
or an affiliate of the Filer may also have a significant interest in an Underlying Fund or the Mortgage Fund from time to
time.

The Top Funds

8.

10.

11.

12.

13.

14.

Greystone Bond Plus Fund is an investment trust established by the Filer on May 30, 2014 and governed by the laws of
Ontario.

The investment objective of Greystone Bond Plus Fund is to seek superior long-term total returns (current income and
capital appreciation) by investing in Canadian fixed-income securities, commercial mortgages and high-yield debt. To
achieve its investment objective, Greystone Bond Plus Fund may invest in one or more of Greystone High Yield Fund,
the Mortgage Fund and/or Future Underlying Funds, which investment or investments will be consistent with Greystone
Bond Plus Fund’s investment objectives and strategies.

Greystone Short Bond Plus Fund is an investment trust established by the Filer on April 1, 2015 and governed by the
laws of Ontario.

The investment objective of Greystone Short Bond Plus Fund is to seek superior long-term returns (current income and
capital appreciation) by investing in Canadian fixed-income securities and commercial mortgages. To achieve its
investment objective, Greystone Short Bond Plus Fund may invest in one or more of the Mortgage Fund and/or Future
Underlying Funds, which investment or investments will be consistent with Greystone Short Bond Plus Fund’s investment
objectives and strategies.

Neither of the Top Funds is in default of the securities legislation of any jurisdiction of Canada.

The securities of each of the Top Funds are sold solely to accredited investors that are not individuals pursuant to
exemptions from the prospectus requirements in accordance with National Instrument 45-106 Prospectus Exemptions
(NI145-106). Each such investor is, or will be, responsible for making its own investment decisions regarding its purchases
and/or redemptions of securities of a Top Fund.

Each of the Top Funds is a “mutual fund” as defined in securities legislation of the jurisdictions in which the Top Funds
are distributed.
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15.

16.

To achieve its investment objective, a Top Fund may invest in one or more of the Underlying Funds and/or the Mortgage
Fund from time to time, which investment or investments will be consistent with the Top Fund’s investment objectives
and strategies.

Neither of the Top Funds is a reporting issuer in any jurisdiction of Canada.

The Underlying Funds

17. Greystone High Yield Fund is an investment trust currently established under the laws of Saskatchewan.

18. The investment objective of Greystone High Yield Fund is to seek superior long term total returns by investing primarily
in high yield, collateralized debt obligation and collateralized loan obligation fixed income securities.

19. Greystone High Yield Fund is not in default of the securities legislation of any jurisdiction of Canada.

20. Each of the Underlying Funds is, or will be, a “mutual fund” as defined in securities legislation of the jurisdictions in which
the Top Funds and the Underlying Funds are distributed.

21. Each Underlying Fund is, or will be, structured as a limited partnership, a trust or a corporation governed by the laws of
a jurisdiction of Canada.

22. Each of the Underlying Funds has, or will have, separate investment objectives and investment strategies.

23. In addition to the Top Funds, securities of each Underlying Fund are, or will be, sold solely to accredited investors that
are not individuals pursuant to exemptions from the prospectus requirements in accordance with NI 45-106. Each such
investor is, or will be, responsible for making its own investment decisions regarding its purchases and/or redemptions
of securities of an Underlying Fund.

24. None of the Underlying Funds is, or will be, a reporting issuer in any jurisdiction of Canada.

Mortgage Fund

25. The Mortgage Fund is an investment trust established under the laws of Ontario.

26. The investment objective of the Mortgage Fund is to provide a vehicle to invest in Canadian commercial real estate
mortgages and to achieve superior long-term total returns while maintaining long-term stability of capital. Under its
investment strategy, the Mortgage Fund invests in a diversified portfolio of Canadian commercial real estate mortgages
and other permissible investments, including first and subsequent priority mortgages, equity investments in Canadian
real estate in very limited circumstances, closed or open ended pooled mortgage funds, and securities or bonds where
the asset underlying the securities or bonds is a mortgage or other debt security secured by a real property mortgage or
charge.

27. The Mortgage Fund is a “mutual fund” as defined in securities legislation of the jurisdictions in which the Top Funds and
the Mortgage Fund are distributed. The Mortgage Fund is administered by the Filer, as manager, its assets are managed
by a PM and the trustee of the Mortgage Fund calculates a net asset value (NAV) that is used for purposes of determining
the purchase and redemption price of the units of the Mortgage Fund.

28. The Mortgage Fund is not in default of the securities legislation of any jurisdiction of Canada.

29. In addition to the Top Funds, units of the Mortgage Fund are sold solely to accredited investors that are not individuals
pursuant to exemptions from the prospectus requirements in accordance with NI 45-106. Each such investor is
responsible for making its own investment decisions regarding its purchases and/or redemptions of units of the Mortgage
Fund.

30. The Mortgage Fund is not a reporting issuer in any jurisdiction of Canada.

Fund-on-Underlying Fund Structure

31.

An investment by a Top Fund in an Underlying Fund is, or will be, compatible with the investment objectives of the Top
Fund and allows, or will allow, the Top Fund to obtain exposure to securities in which the Top Fund may otherwise invest
directly (the Fund-on-Underlying Fund Structure). The Filer believes that the Fund-on-Underlying Fund Structure
provides the Top Funds with an efficient and cost-effective manner of pursuing portfolio diversification instead of
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32.

33.

purchasing securities directly. The Fund-on-Underlying Fund Structure also provides the Top Funds with access to the
investment expertise of the portfolio adviser of the applicable Underlying Funds.

Investments by a Top Fund in an Underlying Fund are, or will be, effected at an objective price. According to the Filer’s
policies and procedures, an objective price, for this purpose, is the NAV of the Underlying Fund. Each Underlying Fund
holds, or will hold, primarily liquid assets. To the extent that such Underlying Fund holds any assets that are “illiquid
assets”, as that term is defined in National Instrument 81-102 Investment Funds (NI 81-102), such illiquid assets
comprise, or will comprise, no more than 10% of the Underlying Fund’s NAV.

Each Top Fund is valued and redeemable daily and each Underlying Fund is, or will be, valued and redeemable daily.

Fund-on-Mortgage Fund Structure

34.

35.

36.

37.

38.

39.

40.

An investment by a Top Fund in the Mortgage Fund is, or will be, compatible with the investment objectives of the Top
Fund and allows, or will allow, the Top Fund to obtain exposure to an asset class in which the Top Fund may invest (the
Fund-on-Mortgage Fund Structure). The Filer believes that the Fund-on-Mortgage Fund Structure provides the Top
Funds with an efficient and cost-effective manner of pursuing portfolio diversification. The Fund-on-Mortgage Fund
Structure also provides the Top Funds with access to the investment expertise of the portfolio adviser of the Mortgage
Fund.

The Mortgage Fund is priced daily and valued and redeemable monthly.

Investments by a Top Fund in the Mortgage Fund are, or will be, effected at an objective price. According to the Filer's
policies and procedures, an objective price, for this purpose, is the NAV of the Mortgage Fund. The investments of the
Mortgage Fund, which consist primarily of commercial mortgages, are primarily illiquid, and the Mortgage Fund’s assets
have limited liquidity.

The value of the portfolio assets of the Mortgage Fund is independently determined by a party that is arm’s length to the
Filer or an affiliate of the Filer, the Mortgage Fund, the Real Estate Fund, the Infrastructure Fund and all other investment
funds or vehicles managed by the Filer (MF Independent Valuator) on at least a monthly basis. The Mortgage Fund’s
auditor will not act as an MF Independent Valuator. The Mortgage Fund’'s NAV is based on the valuation of the portfolio
assets determined by the MF Independent Valuator. The valuation process is audited annually by an independent
accounting firm.

In order to meet liquidity needs, the Mortgage Fund may hold cash or short term investments, such as notes, investment
certificates, term deposits, treasury bills or similar investments, including the Greystone Money Market Fund. A Top Fund
will not invest in the Mortgage Fund unless the PM of the Top Fund believes that the liquidity of the Top Fund’s portfolio
is adequately managed through other strategies. As part of such strategies, a Top Fund will not invest more than 10% of
its NAV, at the time of purchase, in units of the Mortgage Fund and it will not invest in units of the Mortgage Fund that
represent, at the time of purchase, more than 10% of the units of the Mortgage Fund.

In addition, a Top Fund will not invest in the Mortgage Fund unless, at the time of purchase, at least 20% of the units of
the Mortgage Fund are held by unitholders that are not affiliated or associated with the Filer.

Neither of the Top Funds actively participates, or will actively participate, in the business or operations of the Mortgage
Fund.

Generally

41.

42.

The amount invested from time to time in an Underlying Fund or the Mortgage Fund by a Top Fund, either alone, in the
case of the Underlying Funds, or together with one or more other Top Funds, may exceed 20% of the outstanding voting
securities of the Underlying Fund or the Mortgage Fund, as the case may be. As a result, each Top Fund could, either
alone, in the case of the Underlying Funds, or together with one or more other Top Funds, become a substantial security
holder of an Underlying Fund or the Mortgage Fund as the case may be. The Top Funds, are, or will be, related mutual
funds by virtue of common management by the Filer or an affiliate of the Filer.

In addition, the Fund-on-Underlying Fund Structure or the Fund-on-Mortgage Fund Structure may result in a Top Fund
investing in an Underlying Fund or the Mortgage Fund in which an officer or director of the Filer or of an affiliate of the
Filer has a significant interest and/or a Top Fund investing in an Underlying Fund or the Mortgage Fund in which a person
or company who is a substantial security holder of the Top Fund, the Filer or an affiliate of the Filer has a significant
interest.
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43. Since the Top Funds do not offer their securities under a simplified prospectus, they are not subject to NI 81-102 and
therefore the Top Funds are unable to rely upon the exemption codified under subsection 2.5(7) of NI 81-102.

44. In the absence of the Related Issuer Relief and the Mortgage Fund Relief Issuer Relief each Top Fund would be
precluded from purchasing and holding securities of an Underlying Fund or the Mortgage Fund due to the investment
restrictions contained in the Legislation.

45, The Fund-on-Underlying Fund Structure or the Fund-on-Mortgage Fund Structure may also result in a Top Fund investing
in an Underlying Fund or the Mortgage Fund in which a responsible person or an associate of a responsible person is a
partner, officer or director, or performs a similar function or occupies a similar position.

46. In the absence of the Consent Requirement Relief and the Mortgage Fund Consent Requirement Relief, the Filer or its
affiliates would be precluded from causing each Top Fund to invest in an Underlying Fund or the Mortgage Fund in these
circumstances unless the consent of each investor in the Top Fund is obtained.

47. A Top Fund’s investment in an Underlying Fund or the Mortgage Fundrepresents the business judg