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Chapter 1

Notices

1.1 Notices
111 OSC Staff Notice 11-739 (Revised) — Policy Reformulation Table of Concordance and List of New Instruments
OSC STAFF NOTICE 11-739 (REVISED)
POLICY REFORMULATION TABLE OF CONCORDANCE AND LIST OF NEW INSTRUMENTS

The following revisions have been made to the Table of Concordance and List of New Instruments. A full version of the Table of
Concordance and List of New Instruments as of March 31, 2019 has been posted to the OSC Website at www.osc.gov.on.ca.

Table of Concordance

Item Key

The third digit of each instrument represents the following: 1-National/Multilateral Instrument; 2-National/Multilateral Policy;
3-CSA Notice; 4-CSA Concept Release; 5-Local Rule; 6-Local Policy; 7-Local Notice; 8-Implementing Instrument;
9-Miscellaneous

Reformulation

Instrument | Title Status

11-742 Securities Advisory Committee Published January 10, 2019

23-324 Order Protection Rule: Market Share Threshold for the Published January 31, 2019
period April 1, 2019 to March 31, 2020

45-325 Filing Requirement and Fee Payable for Exempt Published February 7, 2019
Distributions involving Fully Managed Accounts

11-739 Policy Reformulation Table of Concordance and List of Published February 14, 2019
New Instruments

45-324 Update on the Start-up Crowdfunding Registration and Published February 21, 2019
Prospectus Exemptions

11-341 Withdrawal of Staff Notices Published March 7, 2019

11-319 Extension of Consultation Period — Consultation Paper 25- | Withdrawn March 7, 2019

401 Potential Regulation of Proxy Advisory Forms

11-322 Extension of Consultation Period — Proposed Amendments | Withdrawn March 7, 2019
to Multilateral Instrument 62-104 Take-Over Bids and

Issuer Bids and National Instrument 62-103 Early Warning
System and Related Take-Over Bid and Insider Reporting

Issues
11-327 Extension of Consultation Period — Proposed National Withdrawn March 7, 2019
Policy 25-201 Guidance for Proxy Advisory Firms
21-306 Request for Filing of Form 21-101F5 Initial Operation Withdrawn March 7, 2019
Report for Information Processor by Interested Information
Processors
23-301 Electronic Audit Trails Withdrawn March 7, 2019
23-302 Electronic Audit Trail Initiative (TREATS) Withdrawn March 7, 2019

May 2, 2019 (2019), 42 OSCB 3991



Notices

Reformulation

Instrument | Title Status
23-304 Status of the Transaction Reporting and Electronic Audit Withdrawn March 7, 2019
Trail System (TREATS)
23-306 Status of the Transaction Reporting and Electronic Audit Withdrawn March 7, 2019
Trail System (TREATS)
31-339 Omnibus/Blanket Orders Exempting IIROC and MFDA Withdrawn March 7, 2019
Registrants from Certain Provisions of National Instrument
31-103 Registration Requirements, Exemptions and
Ongoing Registrant Obligations
31-341 Omnibus/Blanket Orders Exempting Registrants from Withdrawn March 7, 2019
Certain CRM2 Provisions of National Instrument 31-103
Registration Requirements, Exemptions and Ongoing
Registrant Obligations
33-305 Sale of Insurance Products by Dually Employed Withdrawn March 7, 2019
Salespersons
45-311 Exemptions from Certain Financial Statement-Related Withdrawn March 7, 2019
Requirements in the Offering Memorandum Exemption to
Facilitate Access to Capital by Small Business
45-320 Exemptions for Certain Foreign Issuers from the Withdrawn March 7, 2019
Requirement to Identify Purchasers as Registrants or
Insiders in Reports of Exempt Distribution
81-320 Update on International Financial Reporting Standards for Withdrawn March 7, 2019
Investment Funds
81-325 Status Report on Consultation under CSA Notice 81-324 Withdrawn March 7, 2019
and Request for Comment on Proposed CSA Mutual Fund
Risk Classification Methodology for Use in Fund Facts
81-326 Update on an Alternative Funds Framework for Investment | Withdrawn March 7, 2019
Funds
31-103 Registration Requirements, Exemptions and Ongoing Commission Approval/Delivery to Minister
Registrant Obligations — Custody Related Amendments published March 14, 2019
25-102 Designated Benchmarks and Benchmark Administrators Published for comment March 14, 2019
25-501 Designated Benchmarks and Benchmark Administrators Published for comment March 14, 2019
(Commodity Futures Act)
21-402 Joint Canadian Securities Administrators/Investment Published for comment March 14, 2019
Industry Regulatory Organization of Canada Consultation
Paper 21-402 Proposed Framework for Crypto-Asset
Trading Platforms
21-325 Follow-up on Marketplace Systems Incidents Published March 21, 2019
21-326 Guidance for Reporting Material Systems Incidents Published March 21, 2019
23-406 Joint CSA/IIROC Consultation Paper 23-406 Internalization | Published for comment on March 21, 2019
within the Canadian Equity Market
45-106 Prospectus Exemptions — Amendments (Related to Published for comment on March 21, 2019
Syndicated Mortgages)
31-103 Registration Requirements, Exemptions and Ongoing Published for comment on March 21, 2019

Registrant Obligations (Related to Syndicated Mortgages)
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Notices

Reformulation

Instrument

Title

Status

11-785

Statement of Priorities — Request for Comments regarding
Statement of Priorities for financial Year to End March 31,
2019

Published March 28, 2019

For further information, contact:

Darlene Watson

Project Specialist
Ontario Securities Commission

416-593-8148

May 2, 2019
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1.4 Notices from the Office of the Secretary
1.4.1 Welcome Place Inc. et al.

FOR IMMEDIATE RELEASE
April 24, 2019

WELCOME PLACE INC.,
DANIEL MAXSOOD also known as
MUHAMMAD M. KHAN,

TAO ZHANG and
TALAT ASHRAF,

File No. 2019-14

TORONTO - The Commission issued an Order and its
Reasons and Decision in the above named matter.

A copy of the Order and the Reasons and Decision dated
April 23, 2019 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)

1.4.2 Majd Kitmitto et al.

FOR IMMEDIATE RELEASE
April 24, 2019

MAJD KITMITTO,

STEVEN VANNATTA,
CHRISTOPHER CANDUSSO,
CLAUDIO CANDUSSO,
DONALD ALEXANDER (SANDY) GOSS,
JOHN FIELDING, and
FRANK FAKHRY,

File No. 2018-70

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

A copy of the Order dated April 24, 2019 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)

May 2, 2019
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1.4.3 Trilogy Mortgage Group Inc. and Trilogy
Equities Group Limited Partnership

FOR IMMEDIATE RELEASE
April 25, 2019

TRILOGY MORTGAGE GROUP INC. and
TRILOGY EQUITIES GROUP LIMITED PARTNERSHIP,
File No. 2018-21

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

A copy of the Order dated April 24, 2019 is available at
WwWw.0SscC.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)

1.4.4 Natural Bee Works Apiaries Inc. et al.

FOR IMMEDIATE RELEASE
April 29, 2019

NATURAL BEE WORKS APIARIES INC.,
RINALDO LANDUCCI and
TAWLIA CHICKALO,

File No. 2018-40

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

A copy of the Order dated April 26, 2019 is available at
WwWw.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)

May 2, 2019
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1.4.5 3iQ Corp. and The Bitcoin Fund

FOR IMMEDIATE RELEASE
April 29, 2019

31Q CORP. and
THE BITCOIN FUND,
File No. 2019-7

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

A copy of the Order dated April 26, 2019 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)

1.4.6 Natural Bee Works Apiaries Inc. et al.

FOR IMMEDIATE RELEASE
April 29, 2019

NATURAL BEE WORKS APIARIES INC.,
TAWLIA CHICKALO,
RINALDO LANDUCCI and
ELISE MAXHELEAU,

File No. 2018-7

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

A copy of the Order dated April 26, 2019 is available at
WwWw.0ScC.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)

May 2, 2019
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1.4.7 Issam El-Bouji

FOR IMMEDIATE RELEASE
April 29, 2019

ISSAM EL-BOUJI,
File No. 2018-28

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

A copy of the Order dated April 29, 2019 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)

May 2, 2019

(2019), 42 OSCB 3997
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Chapter 2

Decisions, Orders and Rulings

21 Decisions
2141 Mackenzie Financial Corporation and Mackenzie Enhanced Fixed Income Risk Premia Fund
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — exemption from issuer concentration
restrictions in subsection 2.1(1.1) of National Instrument 81-102 Investment Funds to permit a global fixed income fund that is an
alternative mutual fund to invest more than 20% of its net asset in securities issued or guaranteed by a foreign government of
supranational agency — relief subject the usual conditions.

Applicable Legislative Provisions
National Instrument 81-102 Investment Funds, ss. 2.1(1.1), 19.1.
April 16, 2019

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
MACKENZIE FINANCIAL CORPORATION
(the Filer)

AND

IN THE MATTER OF
MACKENZIE ENHANCED FIXED INCOME RISK PREMIA FUND
(the Fund)

DECISION
Background

The principal regulator in the Jurisdiction has received an application from the Filer on behalf of the Fund for a decision under the
securities legislation of the Jurisdiction of the principal regulator (the “Legislation”), for an exemption pursuant to section 19.1 of
National Instrument 81-102 Investment Funds (“NI 81-102”), from section 2.1 of NI 81-102 (the Concentration Restriction), to
permit the Fund to invest up to 35% of its net assets, taken at market value at the time of purchase, in evidences of indebtedness
of any one issuer (such evidences of indebtedness are collectively referred to as “Foreign Government Securities”) if those
evidences of indebtedness are issued, or guaranteed fully as to principal and interest, by supranational agencies or governments
other than the government of Canada, or the government of a jurisdiction in Canada and are rated “AAA” by Standard & Poor’s
or its DRO affiliate, or have an equivalent rating by one or more other designated rating organizations or their DRO affiliates.

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

0] 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 (“MI 11-
102”) is intended to be relied upon in each of the other provinces and territories of Canada.

Interpretation

Terms defined in NI 81-102, 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:

Background Facts

1.

2.

10.

11.

12.

13.

The Filer is a corporation amalgamated under the laws of Ontario with its head office on Toronto, Ontario.

The Filer is registered as an investment fund manager, portfolio manager, exempt market dealer and commaodity trading
manager in Ontario. The Filer is also registered as a portfolio manager and exempt market dealer in all other Canadian
provinces and territories and as an investment fund manager in Newfoundland and Labrador and Québec.

The Filer is the manager, trustee and portfolio manager of the Fund.

The Fund will be an open-ended mutual fund trust established under the laws of Ontario. The Fund will be an alternative
mutual fund under NI 81-102.

Securities of the Fund will be offered by simplified prospectus (a “Simplified Prospectus”) filed in all the provinces and
territories in Canada and, accordingly the Fund will be a reporting issuer in each province and territory of Canada. A
preliminary simplified prospectus was filed for the Fund via SEDAR in all the provinces and territories on March 8, 2019.

The Filer is not in default of securities legislation in any jurisdiction of Canada.

The Fund'’s investment objective will be to seek to magnify the performance of global fixed-income markets by investing
in long and short positions in fixed-income securities, equity securities and derivative instruments.

To achieve the investment objective of the Fund, it is expected that the investment team will employ a program of
investing in fixed-income securities, exchange traded funds, and leveraged derivative instruments, which primarily consist
of futures, forward contracts and fixed-income options.

Although the Fund aims to invest primarily in a diversified portfolio of fixed-income securities, the Fund’s portfolio
managers seek the discretion to gain exposure to any one issuer of Foreign Government Securities more than the
Concentration Restriction.

The portfolio managers of the Fund will attempt to consistently apply leverage to increase the Fund’s aggregate exposure
up to 300% and will employ both fundamental and quantitative analysis in selecting the Fund’s holdings with the flexibility
to take advantage of relative value opportunities that exist in the global fixed income space. This flexibility extends across
structures and countries. In following this style, in conjunction with both fundamental and quantitative investment analysis,
the portfolio managers believe that Foreign Government Securities are well suited to the Fund’s investment objectives.

Allowing the Fund to hold highly rated fixed-income securities issued by governments will enable the Fund to preserve
capital in foreign markets during adverse market conditions, to have access to assets with minimal credit risk and will
enable the portfolio manager to assess its views on interest rates and duration.

The increased flexibility to hold Foreign Government Securities may also yield higher returns than Canadian shorter-term
government fixed-income alternatives.

Subsection 2.1(1.1) of NI 81-102 prohibits the Fund from purchasing a security of an issuer, other than a “government
security” as defined in NI 81-102, if immediately after the purchase more than 20% of the net asset value of the fund,
taken at market value at the time of the purchase, would be invested in securities of the issuer.

May 2, 2019 (2019), 42 OSCB 4000
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14. The Foreign Government Securities are not “government securities” as such term is defined in NI 81-102.

15. The Filer believes that the ability to purchase Foreign Government Securities more than the limit in subsection 2.1(1.1)
of NI 81-102 will better enable the Fund to achieve its fundamental investment objectives, thereby benefitting the Fund’s
investors.

16. The Fund will only purchase Foreign Government Securities if the purchase is consistent with the Fund’s fundamental
investment objectives.

17. The Simplified Prospectus for the Fund will disclose the risks associated with concentration of net assets of the Fund in
securities of a limited number of issuers.

18. The Fund seeks the Requested Relief to enhance its ability to pursue and achieve its investment objectives.

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 Requested Relief is granted provided that:

1.

2.

any security that may be purchased under the Requested Relief is traded on a mature and liquid market;

the acquisition of the securities purchased pursuant to this decision is consistent with the fundamental investment
objectives of the Fund;

the Simplified Prospectus of the Fund discloses the additional risk associated with the concentration of the net asset
value of the Fund in securities of fewer issuers, such as the potential additional exposure to the risk of default of the
issuer in which the Fund has so invested and the risks, including foreign exchange risks, of investing in the country in
which the issuer is located; and

the Simplified Prospectus of the Fund discloses, in the investment strategies section, a summary of the nature and terms
of the Requested Relief, along with the conditions imposed and the type of securities covered by this decision.

“Darren McKall”

Manager

Investment Funds and Structured Products Branch
Ontario Securities Commission
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21.2 RBC Global Asset Management Inc. et al.
Headnote

National Policy 11-203 Process For Exemptive Relief Applications in Multiple Jurisdictions -Approval of mutual fund merger,
change of manager and change of custodian — merger approval required because the mergers do not meet the criteria for pre-
approved reorganizations and transfers in National Instrument 81-102 — certain mergers not a “qualifying exchange” or a tax-
deferred transaction under the Income Tax Act — manager of a continuing fund is not an affiliate of the manager of the terminating
funds — unitholders of the terminating funds are provided with timely and adequate disclosure regarding the mergers — National
Instrument 81-102 Investment Funds.

Applicable Legislative Provisions
National Instrument 81-102 Investment Funds, ss. 5.5(1)(a) and (b), 5.5(1)(c), 19.1.
March 20, 2019

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
RBC GLOBAL ASSET MANAGEMENT INC.
(RBC GAM)

AND

IN THE MATTER OF
RBC CANADIAN SHORT TERM BOND INDEX ETF,
RBC CANADIAN BOND INDEX ETF,
RBC CANADIAN EQUITY INDEX ETF, RBC U.S. EQUITY INDEX ETF,
RBC INTERNATIONAL EQUITY INDEX ETF,
RBC GLOBAL GOVERNMENT BOND (CAD HEDGED) INDEX ETF
(collectively, the Funds)

DECISION
Background

The principal regulator in the Jurisdiction has received an application from RBC GAM, on behalf of the Funds, for a decision under
the securities legislation of the Jurisdiction (the Legislation) approving:

(a) the change in manager of the RBC Global Government Bond (CAD Hedged) Index ETF to BlackRock Asset
Management Canada Limited (BlackRock Canada) under section 5.5(1)(a) of National Instrument 81-102
Investment Funds (NI 81-102) (the Change in Manager);

(b) the merger of the Terminating Funds (collectively, the Mergers and each, a Merger) into the relevant Continuing
Fund (collectively, the Continuing Funds and each, a Continuing Fund) as set forth in the table below under
section 5.5(1)(b) of NI 81-102; and

Terminating Funds Continuing Funds
RBC Canadian Short Term Bond Index iShares Core Canadian Short Term Bond Index
ETF ETF

May 2, 2019 (2019), 42 OSCB 4002
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Terminating Funds Continuing Funds
RBC Canadian Bond Index ETF iShares Core Canadian Universe Bond Index
ETF
RBC Canadian Equity Index ETF iShares Core S&P/TSX Capped Composite
Index ETF
RBC U.S. Equity Index ETF iShares Core S&P 500 Index ETF
RBC International Equity Index ETF iShares Core MSCI EAFE IMI Index ETF
(c) as a result of the Change in Manager, the change in custodian of the RBC Global Government Bond (CAD
Hedged) Index ETF from RBC Investor Services Trust to State Street Trust Company Canada (the “Change in
Custodian”).

The Change in Manager together with the Mergers and the Change in Custodian, the Approval 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 subsection 4.7(1) of Multinational Instrument 11-102 Passport System (MI 11-
102) is intended to be relied upon in all of the provinces and territories of Canada other than the Jurisdiction
(together with the Jurisdiction, the Jurisdictions).

Interpretation

Terms defined in National Instrument 14-101 Definitions (NI 14-101), Ml 11-102 and NI 81-102 have the same meaning if used in
this decision, unless otherwise defined.

Representations

This decision is based on the following facts represented by RBC GAM:

RBC GAM

1.

RBC GAM is a corporation formed by amalgamation pursuant to articles of amalgamation dated November 1, 2010 under
the federal laws of Canada and its head office is located in Toronto, Ontario. RBC GAM is an indirect, wholly-owned
subsidiary of Royal Bank of Canada with its head office located at 155 Wellington Street West, Suite 2200, Toronto,
Ontario M5V 3K7.

2. RBC GAM is registered as an adviser in the category of portfolio manager and as a dealer in the category of exempt
market dealer under the securities legislation of each Jurisdiction, is registered as an investment fund manager in each
of British Columbia, Ontario, Québec and Newfoundland and Labrador and is also registered in Ontario as a commodity
trading manager.

3. RBC GAM is the trustee and manager of the Funds.

4, RBC GAM is not in default of the securities legislation of any province or territory of Canada.

BlackRock Canada

5. BlackRock Canada is a corporation amalgamated under the laws of the Province of Ontario and is an indirect, wholly-
owned subsidiary of BlackRock, Inc., with its head office located at 161 Bay Street, Suite 2500, Toronto, Ontario M5J
281.

6. BlackRock Canada is registered in the categories of portfolio manager, investment fund manager and exempt market
dealer in all of the Jurisdictions. BlackRock Canada is also registered as a commodity trading manager in Ontario and
an adviser under the Commodity Futures Act in Manitoba.

7. BlackRock Canada is the trustee and manager of the Continuing Funds.
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8. BlackRock Canada has appointed BlackRock Institutional Trust Company, N.A. (“BTC”) as sub-advisor of the Continuing
Funds. As sub-advisor, BTC is responsible for the investment management activities of the Continuing Funds, subject to
the policies, control and supervision of BlackRock Canada.

9. BlackRock Canada is not in default of the securities legislation of any province or territory of Canada.

The Funds

10. Each of the Funds is an exchange traded fund established under the laws of the Province of Ontario.

11. Each of the Funds is a reporting issuer under the laws of all of the Jurisdictions.

12. None of the Funds are in default of the securities legislation of any province or territory of Canada.

13. The CAD Units of the Funds are distributed in each of the Jurisdictions pursuant to a long-form prospectus prepared in
accordance with Form 41-101F2 Information Required in an Investment Fund Prospectus (“Form 41-101F2”) dated
August 16, 2018, as amended by amendment no. 1 dated January 16, 2019.

14. The CAD Units of the Funds are currently listed on the Aequitas NEO Exchange Inc. (the “NEO Exchange”).

15. Although prospectus qualified, no USD units of the RBC U.S. Equity Index ETF and RBC International Equity Index ETF
have been issued as at the date hereof and RBC GAM does not intend to issue or list USD units of the RBC U.S. Equity
Index ETF and RBC International Equity Index ETF prior to the effective date of the Mergers.

16. The Funds are subject to, among other laws and regulations, NI 81-102, National Instrument 81-106 Investment Funds

Continuous Disclosure (“NI 81-106”) and National Instrument 81-107 Independent Review Committee for Investment
Funds (“NI 81-107").

Continuing Funds

17.

18.

19.

20.

21.

22.

23.

Each of the Continuing Funds is an exchange traded fund established under the laws of the Province of Ontario.
Each of the Continuing Funds is a reporting issuer under the laws of all of the Jurisdictions.
None of the Continuing Funds is in default of the securities legislation of any province or territory of Canada.

The units of the Continuing Funds are distributed in each of the Jurisdictions pursuant to a long-form prospectus prepared
in accordance with Form 41-101F2 dated March 29, 2018, as amended by amendment no. 1 dated January 3, 2019.

The units of the Continuing Funds are currently listed on the Toronto Stock Exchange.
The custodian of the Continuing Funds is State Street Trust Company Canada.

The Continuing Funds are subject to, among other laws and regulations, NI 81-102, NI 81-106 and NI 81-107.

Proposed Transaction

24.

25.

26.

On January 8, 2019 RBC GAM announced that it has entered into a strategic alliance with BlackRock Canada (the
“Strategic Alliance”) whereby the ETF families offered in Canada by RBC GAM and BlackRock Canada are being
brought together under one new brand — RBC iShares (the “RBC iShares Solution Suite”).

Subject to receiving all necessary unitholder and regulatory approvals, it is proposed that (a) the trustee, manager and
portfolio manager of the RBC Global Government Bond (CAD Hedged) Index ETF be changed from RBC GAM to
BlackRock Canada on or about April 5, 2019, (b) each Terminating Fund be merged into the applicable Continuing Fund,
on or about April 8, 2019 (except the RBC International Equity Index ETF which will be merged on or about April 9, 2019)
and (c) the custodian of the RBC Global Government Bond (CAD Hedged) Index ETF be changed on or about April 5,
2019, from RBC Investor Services Trust to State Street Trust Company Canada.

The terms of the Change in Manager and the Mergers were presented to the independent review committee (the “RBC
IRC”) of the Funds for its review and recommendation. After considering the potential conflict of interest matters related
to the Change in Manager and the Mergers, the RBC IRC provided its positive recommendation for the Change in
Manager and the Mergers.
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Securities Law Requirements for Pre-Approval

27.

28.

20.

Under section 5.5(1)(a), 5.5(1)(b) and 5.5(1)(c) of NI 81-102, the approval of the regulator is required before (a) the
manager of an investment fund is changed, unless the new manager is an affiliate of the current manager, (b) a
reorganization or transfer of assets of an investment fund is implemented if the transaction will result in the securityholders
of the investment fund becoming securityholders in another issuer, respectively and (c) a change in custodian of an
investment fund is implemented in connection with a Change in Manager.

Under section 5.6 of NI 81-102, approval of a merger by the regulator is not required if all of the criteria for pre-approval
of the merger listed in paragraphs 5.6(1)(a) through (k) of NI 81-102, as applicable, are satisfied.

The Mergers will satisfy all the requirements of paragraphs 5.6(1)(a) through (k), as applicable, of NI 81-102 with the
exception of:

(a) paragraph 5.6(1)(a)(i) of NI 81-102 as BlackRock Canada is the manager of the Continuing Funds; and
(b) paragraph 5.6(1)(b) of NI 81-102 as the Mergers (other than the Merger involving the RBC U.S. Equity Index

ETF) will not be a “qualifying exchange” (within the meaning of section 132.2 of the Income Tax Act (Canada))
or implemented on a tax-deferred basis.

Unitholder Disclosure

30.

31.

32.

33.

34.

A press release was issued by RBC GAM on January 8, 2019 and a material change report was filed on SEDAR on
January 17, 2019 relating to the proposed Change in Manager and the Mergers.

An amendment dated January 16, 2019 to the long form prospectus of the Funds dated August 16, 2018 announcing the
proposed Change in Manager and the Mergers has been filed on SEDAR.

Unitholders of each of the Funds have been asked to approve the Change in Manager or the applicable Merger, as
applicable, at joint special meetings of unitholders of the Funds (collectively, the “Meetings” and each, a “Meeting”) to
be held on March 22, 2019, as required pursuant to NI 81-102. At each Meeting, the affirmative vote of not less than a
majority of the votes cast by unitholders of the applicable Fund present in person or represented by proxy at that Meeting
is required for approval of the Change in Manager or the applicable Merger, as applicable

A notice-and-access document (the “Notice-and-Access Document”) which outlined the procedures for accessing the
management information circular which contains full details of the proposed Change in Manager and Mergers (including
information regarding the income tax considerations for unitholders of the Funds and forms of proxy (collectively, the
“Meeting Materials”)) in respect of the Meetings was mailed on February 20, 2019 to unitholders of record of the Funds
as of February 6, 2019. A copy of the Meeting Materials was filed on SEDAR following the mailing. The Meeting Materials
contain all information necessary to allow unitholders to make an informed decision about the Change in Manager and
the Mergers (and include a copy of the ETF Facts of the Continuing Funds) as well as describe the ways in which
unitholders may obtain a copy of the Meeting Materials at no cost.

The material terms, rationale, benefits and tax consequences of the Change in Manager and the Mergers have been
disclosed to unitholders in the Meeting Materials in advance of the Meetings. The Meeting Materials also describe where
unitholders of the Funds may obtain, free of charge, the most recent annual financial statements, interim financial
statements, management reports of fund performance, ETF Facts and the current prospectuses of the Funds and the
Continuing Funds.

Merger Steps

35.

36.

As soon as reasonably practicable, prior to the effective time of the Merger in respect of each of the Terminating Funds,
each Terminating Fund will distribute a sufficient amount of its net income and net realized capital gains, if any, to ensure
that it will not be subject to tax for its current tax year.

At the effective time of the Mergers, each Terminating Fund will, after satisfying or providing for any outstanding liabilities,
transfer all of its portfolio securities and other assets (i.e. its net assets) to the relevant Continuing Fund in consideration
for an amount (the “Purchase Price”) equal to (a) in respect of the Mergers (other than the Merger in respect of the RBC
International Equity Index ETF) the net asset value of the Terminating Fund calculated on the trading day immediately
prior to the effective date of the applicable Merger and (b) in respect of the Merger involving the RBC International Equity
Index ETF the net asset value of the Terminating Fund calculated on the day which is two trading days prior to the
effective date of such Merger (in order to account for the time it will take to arrange for the transfer of certain international
securities and time zone differences).
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37.

38.

39.

40.

41.

42.

Each relevant Continuing Fund will satisfy the applicable Purchase Price by issuing to the relevant Terminating Fund that
number of units (rounded down to the nearest whole unit) equal to Purchase Price divided by the net asset value per unit
of the Continuing Fund.

Following the payment of the Purchase Price, all of the units of each of the Terminating Funds will be redeemed and the
redemption price therefor will be paid by delivering the applicable number of units of the applicable Continuing Fund on
the trading day following the date on which the Purchase Price has been paid in full (i.e. in respect of the Mergers (other
than the Merger involving the RBC International Equity Index ETF) being April 9, 2019 and in respect of the Merger
involving the RBC International Equity Index ETF being April 10, 2019) to unitholders of the applicable Terminating Fund
as is equal to the applicable Exchange Ratio multiplied by the number of units of the applicable Terminating Fund held
by such unitholder immediately prior to the completion of the applicable Merger.

Holders of CAD units of each of the Terminating Funds will receive Canadian dollar denominated units of the applicable
Continuing Fund (i.e. securities of a similar series) in connection with the Mergers.

All of the Mergers are expected to be implemented on a taxable basis other than the merger of the RBC U.S. Equity
Index ETF with the iShares Core S&P 500 Index ETF which is expected to be implemented on a tax-deferred basis.

The RBC U.S. Equity Index ETF will, following the effective time of its merger with the iShares Core S&P 500 Index ETF,
file a joint tax election in respect of the transfer to the iShares Core S&P 500 Index ETF of all of its assets.

As soon as reasonably possible following the Mergers, the Terminating Funds will be wound up and the Continuing Funds
will continue as exchange traded funds existing under the laws of the Province of Ontario.

Business Reasons for the Proposed Transaction

43.

44.

45.

The RBC iShares Solution Suite represents Canada’s largest and most comprehensive ETF offering, including index,
factor, quantitative and active strategies and includes a total of 150 ETFs: 106 high-quality, liquid, cost competitive index
solutions managed by BlackRock Canada, and 44 index, smart beta and actively managed solutions managed by RBC
GAM.

The proposed Mergers will streamline the RBC iShares Solution Suite and result in tangible benefits to unitholders of the
Terminating Funds, including greater liquidity associated with the Continuing Funds and historically more favorable
spreads on the secondary market, which will ultimately reduce transactional costs for unitholders.

The proposed Change in Manager will allow the RBC Global Government Bond (CAD Hedged) Index ETF to draw on
BlackRock Canada’s strength and expertise in relation to the management of index-tracking investment solutions, which
is one of BlackRock Canada’s core capabilities.

Additional Information with Respect to the Mergers

46.

47.

48.

49.

Each Merger will involve the Terminating Fund transferring all or substantially all of its net assets to the applicable
Continuing Fund in consideration for the issuance by the applicable Continuing Fund to the Terminating Fund of a whole
number of units of the applicable Continuing Fund.

Following the transfer of assets of the Terminating Fund to the applicable Continuing Fund and the issuance of units of
the applicable Continuing Fund to the Terminating Fund, all of the CAD Units of the Terminating Fund will be redeemed.
Each unitholder of the Terminating Fund will receive, through the facilities of CDS, such number of units of the applicable
Continuing Fund as is equal to the number of CAD Units of the Terminating Fund held by such unitholder multiplied by
the Exchange Ratio (as defined below) of such units.

The Exchange Ratio (a) in respect of each of the Mergers (other than the Merger in respect of the RBC International
Equity Index ETF) will be calculated by dividing the net asset value per unit of the Terminating Fund by the net asset
value per unit of the relevant Continuing Fund as at the close of trading on the business day immediately preceding the
effective date of the applicable Merger and (b) in respect of the Merger involving the RBC International Equity Index ETF
will be calculated by dividing the net asset value per unit of the Terminating Fund by the net asset value per unit of the
relevant Continuing Fund as at the close of trading on the day which is two business days prior to the effective date of
the such Merger in order to account for time it will take to arrange for the transfer of certain international securities and
time zone differences (the “Exchange Ratio”).

Units of the Funds will continue to be redeemable on a daily basis up to the business day immediately prior to the effective
date of the Change in Manager and the Mergers other than the Merger in respect of the RBC International Equity Index
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50.

51.

52.

53.

54.

55.

ETF which will be redeemable on a daily basis up to the second business day preceding the effective date of the Merger,
primarily through the designated broker and dealers of the Funds.

In addition, unitholders of the Funds will be able to trade their CAD Units on the NEO Exchange in the ordinary course
at least until the close of business on the business day immediately preceding the effective date of the Change in Manager
or the applicable Merger, as applicable.

The cash and any other assets of the Terminating Funds acquired by the applicable Continuing Fund in connection with
the Mergers will be acquired in compliance with NI 81-102.

No redemption fee, sales charges, commissions or other fees will be payable by unitholders of the Terminating Funds in
connection with the Mergers.

The Terminating Funds have complied with Part 11 of NI 81-106 in connection with the making of the decision by the
board of directors of RBC GAM to proceed with the Mergers.

The Mergers are not expected to have any material impact on the business, operations or affairs of the Continuing Funds
or the unitholders of the Continuing Funds.

RBC GAM is advised by BlackRock Canada that the Mergers are not considered to be a material change for any of the
Continuing Funds.

The Change of Manager

56.

57.

58.

59.

60.

61.

62.

BlackRock Canada is wholly-owned subsidiary of BlackRock, Inc. BlackRock, Inc. is an experienced ETF-focused asset
manager with a global presence. As of December 31, 2018, BlackRock, Inc. managed approximately US$5.98 trillion in
assets on behalf of investors worldwide. BlackRock, Inc., together with its worldwide affiliates, is the world’s largest ETF
provider by assets under management as of September 30, 2018.

It is expected that all of the current officers and directors of BlackRock Canada will continue on in their current capacities.

Upon completion of the Mergers and the Change in Manager, the individuals that comprise the RBC IRC of the
Terminating Funds and the RBC Global Government Bond (CAD Hedged) Index ETF will cease to be members of such
independent review committee by operation of subsection 3.10(1)(a) of NI 81-107. Immediately following the completion
of the Change in Manager, BlackRock Canada has confirmed that the new members of the RBC Global Government
Bond (CAD Hedged) Index ETF IRC will be the same individuals that currently comprise the independent review
committee for the Continuing Funds and the other exchange-traded funds managed by BlackRock Canada, namely:
Martha Fell, Paul Batho, Geoffrey Creighton and Kevin Coldiron.

The members of the BlackRock Canada management team have the requisite integrity and experience as required under
NI 81-102.

Following the completion of the Change in Manager, BlackRock Canada will manage the RBC Global Government Bond
(CAD Hedged) Index ETF in a manner consistent with the management of the existing ETFs managed by BlackRock
Canada.

BlackRock Canada anticipates that on the effective date of the Change in Manager, the RBC Global Government Bond
(CAD Hedged) Index ETF will be migrated to and governed by the terms of the iShares Funds Master Declaration of
Trust amended and restated as of January 1, 2019 (the “BlackRock DOT"”), which will be amended and restated in order
to add the RBC Global Government Bond (CAD Hedged) Index ETF.

BlackRock Canada does not currently intend to make any material changes to the RBC Global Government Bond (CAD
Hedged) Index ETF’s investment strategy. Certain non-material changes may be made to better align the RBC Global
Government Bond (CAD Hedged) Index ETF’s strategy with the strategies of similarly managed iShares ETFs. Any such
changes will be consistent with the RBC Global Government Bond (CAD Hedged) Index ETF’s investment objectives
and will be disclosed in the prospectus that BlackRock Canada intends to file in connection with the assumption of
management responsibilities for the RBC Global Government Bond (CAD Hedged) Index ETF.

The Change in Custodian

63.

As the Change in Custodian will be implemented in connection with the Change in Manager, approval of the principal
regulator is required under paragraph 5.5(1)(c) of NI 81-102.
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64. It is anticipated that the Change in Custodian in respect of the RBC Global Government Bond (CAD Hedged) Index ETF
will be implemented on or about April 5, 2019, the effective date of the Change in Manager.

65. RBC GAM believes that the Change in Custodian will be beneficial to unitholders of the RBC Global Government Bond
(CAD Hedged) Index ETF as it will create administrative efficiencies by having custody of all of the exchange-traded
funds managed by BlackRock Canada (other than its bullion exchange-traded funds) with the same custodian once the
Change in Manager is implemented.

66. The current custodian of the RBC Global Government Bond (CAD Hedged) Index ETF is RBC Investor Services Trust.
Its most recent custodian report in respect of the RBC Global Government Bond (CAD Hedged) Index ETF was filed on
February 9, 2018.

67. The custodian of the RBC Global Government Bond (CAD Hedged) Index ETF will be changed to State Street Trust
Company Canada. State Street Trust Company Canada may engage sub-custodians in connection with the assets of
the RBC Global Government Bond (CAD Hedged) Index ETF.

68. State Street Trust Company Canada is qualified to act as a custodian in Canada in accordance with Part 6 of NI 81-102.
69. Neither RBC GAM nor BlackRock Canada is an affiliate of State Street Trust Company Canada.
70. State Street Trust Company Canada’s most recent custodian report for the iShares exchange-traded funds has been

filed on SEDAR. This report was provided to RBC GAM.

71. The Change in Custodian and the custodial agreements and arrangements between the RBC Global Government Bond
(CAD Hedged) Index ETF and State Street Trust Company Canada will be implemented in compliance with Part 6 of NI
81-102.

72. RBC GAM believes that the Change in Custodian and the addition of the RBC Global Government Bond (CAD Hedged)

Index ETF to the existing custodial arrangements between the Continuing Funds and State Street Trust Company
Canada will have no adverse impact on the continued compliance with Part 6 of NI 81-102.

73. RBC GAM does not regard the Change in Custodian as either a “material change” as defined in section 1.1 of NI 81-102,
or as a “conflict of interest matter” as defined in section 1.2 of NI 81-107.

74. Disclosure regarding State Street Trust Company Canada as custodian will be included in the first prospectus filed for
the RBC Global Government Bond (CAD Hedged) Index ETF by BlackRock Canada shortly after the implementation of
the Change in Manager.

General

75. None of the Terminating Funds, the RBC Global Government Bond (CAD Hedged) Index ETF or the Continuing Funds
or the unitholders thereof will bear any costs or expenses associated with calling and holding the Meetings and
implementing the Change in Manager, Mergers or Change in Custodian including costs related to legal and accounting
fees, proxy solicitation, printing, mailing and regulatory fees. RBC GAM may however, in anticipation of a Merger,
liquidate certain portfolio securities held by a Terminating ETF, which may result in a taxable capital gains distribution for
unitholders of the Terminating ETF.

76. There is no intention to change the officers, directors or registered individuals of BlackRock Canada as a result of the
Change in Manager or the Mergers.

77. The Change in Manager and Mergers will not adversely affect the financial positions of RBC GAM and BlackRock Canada
or their ability to fulfill their regulatory obligations.

78. In the event that the Change in Manager or a Merger is not approved by unitholders of the applicable Fund, the Manager
currently intends to terminate such Fund in accordance with its declaration of trust. In the event of termination of a Fund,
the Manager will provide not less than 60 days’ notice to unitholders of the applicable Fund and will issue a press release
in advance thereof.

79. The Requested Approval will not be detrimental to the protection of investors in the Funds or the Continuing Funds or
prejudice the public interest.

May 2, 2019 (2019), 42 OSCB 4008



Decisions, Orders and Rulings

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 is that the Approval Sought is granted provided that RBC GAM obtains the prior approval
of unitholders of the Funds for the Change in Manager and Mergers, as applicable.

“Darren McKall”

Manager

Investment Funds and Structured Products Branch
Ontario Securities Commission
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21.3 TD Asset Management Inc.
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Relief from the self-dealing provision
in s.4.2(1) of NI 81-102Investment Funds to permit inter-fund trades in private debt securities between investment funds subject
to NI 81-102 and pooled funds managed by the same manager — Inter-fund trades permitted subject to conditions, including the
approval of the independent review committee of each Fund, compliance with paragraphs (d), (f) and (g) of subsection 6.1(2) of
NI 81-107 Independent Review Committee for Investment Funds, and the requirement to obtain an independent valuation for the
private debt security from an independent valuation firm.

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Relief from s.13.5(2)(b)(ii) and (iii) of
NI 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations to permit inter-fund trades of private debt
securities between mutual funds, pooled funds and managed accounts managed by the same manager — Inter-fund trades
permitted subject to conditions, including the approval of the independent review committee of each Fund, compliance with
paragraphs (d), (f) and (g) of subsection 6.1(2) of NI 81-107Independent Review Committee for Investment Funds, and the
requirement to obtain an independent valuation for the private debt security from an independent valuation firm — Where inter-
fund trades of private debt occur between pooled funds sold only to “permitted clients” or between managed accounts and pooled
funds sold only to “permitted clients”, the manager will use its own valuation models to determine the prices at which the private
debt securities are purchased and sold, subject to the requirement to have an independent valuation firm registered with the CPAB
carry out an annual audit of the valuation methodology to ensure the value attributed to the securities is fair and reasonable.

Applicable Legislative Provisions
National Instrument 81-102 Investment Funds, ss. 4.2(1) and 19.2.

National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations, ss. 13.5 and 15.1.
National Instrument 81-107 Independent Review Committee for Investment Funds, s. 6.1(2).

April 18,2019
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
TD ASSET MANAGEMENT INC.
(the Filer)
AND

THE FUNDS
(as defined below)

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):

(a) for an exemption from section 13.5(2)(b)(ii) and (iii) 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 an
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adviser, to purchase or sell the securities of any issuer from or to the investment portfolio of an associate of a
responsible person, or any investment fund for which a responsible person acts as an adviser; and

(b) for an exemption from section 4.2(1) of National Instrument 81-102 — Investment Funds (“NI 81-102”) which
prohibits an investment fund from purchasing a security from, selling a security to, another investment fund
managed by the Filer or an affiliate of the Filer;

to permit a Fund or Managed Account (as defined below) to engage in Inter-Fund Trades (as defined below) involving Private
Debt (as defined below).

The relief requested in (a) above is referred to as the “Inter-Fund Trade Relief” and the relief requested in (b) above is referred
to as the “Section 4.2(1) Relief’. The Inter-Fund Trade Relief together with the Section 4.2(1) Relief are collectively referred to as
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 section 4.7(1) of Multilateral Instrument 11-102 — Passport System (“MI 11-
102”) is intended to be relied upon in each of the other Provinces and Territories of Canada (together with
Ontario, the “Jurisdictions”).

Interpretation

Defined terms contained in National Instrument 14-101 Definitions, NI 81-102 and NI 31-103 have the same meaning in this
decision unless otherwise defined. The following terms have the following meanings:

“Funds” means the Mutual Funds and the Pooled Funds;

“Existing Pooled Funds” means TD Emerald Private Debt Pooled Fund Trust and TD Emerald Long Private Debt Pooled
Fund Trust, each of which is not a reporting issuer;

“Future Pooled Funds” means any investment fund (other than an Existing Pooled Fund) that is not a reporting issuer,
of which the Filer or an affiliate of the Filer acts as investment fund manager and/or portfolio manager;

“Inter-Fund Trade” means the purchase or sale of securities (i) between Funds, or (ii) between a Managed Account and
a Fund;

“Managed Account” means an account managed by the Filer for a client that is not a responsible person and over which
the Filer has discretionary authority;

“Mutual Funds” means any mutual fund, as defined in the Securities Act (Ontario), that is a reporting issuer and subject
to NI 81-102, of which the Filer or an affiliate of the Filer acts as investment fund manager and/or portfolio manager;

“Pooled Funds” means the Existing Pooled Funds and the Future Pooled Funds.
Representations

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

Filer

1. The Filer is a corporation existing under the laws of the province of Ontario with its head office in Toronto, Ontario.

2. The Filer is registered as an investment fund manager in the Provinces of Ontario, Québec and Newfoundland and
Labrador, as a portfolio manager and exempt market dealer in each of the provinces and territories of Canada, as a
derivatives portfolio manager in the province of Québec and as a commodity trading manager in the province of Ontario.

3. The Filer is the investment fund manager and portfolio manager of the Existing Pooled Funds.

4. The Filer is or will be the investment fund manager and/or portfolio manager of the Funds.

5. The Filer provides discretionary investment management services to investors through Managed Accounts.
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Mutual Funds
6. Each of the Mutual Funds is or will be:
(a) an open-ended mutual fund trust or an open-ended mutual fund corporation, and
(b) a reporting issuer in each of the Jurisdictions that is subject to the provisions of NI 81-102.

7. The securities of each of the Mutual Funds are or will be qualified for distribution pursuant to simplified prospectuses and
annual information forms that have been prepared or will be prepared and filed in accordance with NI 81-101 — Mutual
Fund Prospectus Disclosure.

Pooled Funds

8. Each of the Pooled Funds is or will be an open-ended or closed-ended investment fund established as a trust or limited
partnership.

9. None of the Pooled Funds is or will be a reporting issuer in any of the Jurisdictions, nor subject to NI 81-102.

10. The securities of the Pooled Funds are or will be distributed on a private placement basis pursuant to available prospectus
exemptions.

11. Each of the Existing Pooled Funds is available only to investors who are “permitted clients” as such term is defined in NI
31-103, other than those described in paragraph (k) of the definition, unless the client of the managed account is
otherwise a permitted client.

12. The Filer, each of the existing Mutual Funds and each of the Existing Pooled Funds is not in default of securities legislation
in the Jurisdictions.

Managed Accounts

13. Each Managed Account client wishing to receive the discretionary investment management services of the Filer has
entered into, or will enter into, a written agreement (an "Investment Management Agreement") whereby the client
appoints the Filer to act as portfolio manager in connection with an investment portfolio of the client with full discretionary
authority to trade in securities for the Managed Account without obtaining the specific consent of the client to execute the
trade.

14. Each Investment Management Agreement or other documentation in respect of a Managed Account contains, or will
contain, the authorization of the client for the Filer to engage in Inter-Fund Trades.

Private Debt

15. To the extent consistent with the investment objective of a Fund or Managed Account, the investment portfolio of a Fund
or Managed Account may include private debt securities and loans (or a portion of a loan) in respect of which the bid and
ask price is not readily available given the limited number of investors/lenders and the limited trading involved (“Private
Debt”).

16. The Filer believes that permitting investment in Private Debt will provide the Funds and Managed Accounts with a

diversification benefit as well as exposure to issuers in sectors that may be underrepresented, as compared to the
Canadian corporate bond indices. The Filer is also of the view that investment in Private Debt will assist the Funds and
Managed Accounts in achieving their stated investment objectives, given the benefits of yield enhancement,
diversification and lower risk due to stronger covenants and security packages, as compared to public bonds.

Inter-Fund Trades

17.

18.

The Filer wishes to permit any Fund or Managed Account to engage in Inter-Fund Trades in respect of Private Debt.

The Filer previously obtained exemptive relief in respect of certain Inter-Fund Trades on April 27, 2009 and on July 2,
2009 (collectively, the “Prior Relief’). The terms of the Prior Relief required that “the transaction complies with paragraphs
(c) to (g) of subsection 6.1(2) of NI 81-107 except that for purposes of paragraph (e) of subsection 6.1(2) in respect of
exchange-traded securities the current market price of the security may be the Last Sale Price”.
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19.

The Filer is unable to carry out Inter-Fund Trades in Private Debt between the Funds and Managed Accounts in
accordance with the terms of the Prior Relief because Private Debt securities are not commonly traded in secondary
markets, do not have an external pricing source, and accordingly do not have readily available bid and ask quotes. As
such, absent the Exemption Sought, the Filer is prohibited from carrying out an Inter-Fund Trade in respect of Private
Debt.

Controls

20.

21.

22.

23.

24.

25.

26.

Each Fund and Managed Account, as applicable, will only purchase Private Debt that are consistent with, or necessary
to meet, the Fund’s or Managed Account’s investment objectives. Each Fund and Managed Account will only sell Private
Debt if the Filer has determined that disposing of such securities is appropriate for the Fund or Managed Account, as
applicable.

Private Debt are illiquid assets as defined in NI 81-102. Each Mutual Fund will comply with the restrictions concerning
illiquid assets provided for in NI 81-102.

All decisions to purchase or sell Private Debt pursuant to an Inter-Fund Trade will be made based on the judgment of
responsible persons uninfluenced by considerations other than the best interests of the Fund or Managed Account, as
applicable.

The Filer has, or will have, policies and procedures in place to address any potential conflicts of interest that may arise
as a result of Inter-Fund Trades in respect of Private Debt and the Filer will be able to appropriately deal with any such
conflicts.

The Filer, on behalf of each Fund, has established or will establish an independent review committee (the “IRC”)
consistent with section 3.7 of National Instrument 81-107 Independent Review Committee for Investment Funds (“NI 81-
107”). The IRC of each Fund will be expected to comply with the standard of care set out in section 3.9 of NI 81-107 as
if each Fund were subject to that rule.

The Filer will refer the Inter-Fund Trades in respect of Private Debt involving a Fund to the IRC of such Fund.

Prior to a Fund making a purchase or sale of Private Debt pursuant to an Inter-Fund Trade:

(a) The IRC of the Fund will approve the transaction in accordance with section 5.2(2) of NI 81-107;

(b) The Filer will comply with section 5.1 of NI 81-107; and

(c) The Filer and the IRC of the Fund will comply with section 5.4 of NI 81-107 for any standing instructions the IRC
provides in connection with the transaction.

Valuation

27.

With respect to Private Debt to be purchased or sold pursuant to an Inter-Fund Trade solely between Existing Pooled
Funds or between an Existing Pooled Fund and a Managed Account:

(a) The valuation and/or prices of the Private Debt are not reported by an independent source. The Filer has
developed valuation models and methodologies (the “Valuation Models”) specifically for Private Debt to
determine fair value. The Valuation Models are based on a discounted cash flow model and the inputs used in
the Valuation Models are derived from both external and internal sources. The application of the Valuation
Models and the inputs used in the Valuation Models are overseen by an internal risk group of the Filer whose
members do not include the portfolio management teams who make the investment decisions in respect of
Private Debt for a Fund or Managed Account. The Filer proposes that a reputable valuation firm that is
independent of the Filer and its affiliates, that is an accounting firm registered with the Canadian Public
Accountability Board (“CPAB”) and the valuation services of which are provided by professionals who are active
members of the Canadian Institute of Chartered Business Valuators will be retained to review on an annual
basis whether the Valuation Models developed and used by the Filer to determine the fair value attributed to
Private Debt are reasonable from the perspective of an independent third party and that such models would
result in a valuation that is fair from a financial point of view. Such valuation models and methodologies will then
be used by the Filer to determine the price(s) at which Private Debt are purchased from or sold by an Existing
Pooled Fund in connection with an Inter-Fund Trade with another Existing Pooled Fund or a Managed Account.

(b) The Valuation Models to be used by the Filer to determine the prices at which Private Debt are purchased and
sold by an Existing Pooled Fund in connection with an Inter-Fund Trade with another Existing Pooled Fund or

May 2, 2019 (2019), 42 OSCB 4013



Decisions, Orders and Rulings

Managed Account will also be used to calculate the net asset value for the purpose of the issue price or
redemption price of the units of the Existing Pooled Fund.

(c) A public accounting firm that is registered with the CPAB is or will be retained to act as auditor of the Existing
Pooled Funds and will carry out an audit, in accordance with Canadian generally accepted auditing standards,
of the annual financial statements of the Existing Pooled Funds. The annual financial statements will be
prepared in accordance with International Financial Reporting Standards (“IFRS”). The financial statements will
present the Private Debt at their fair values, which will be determined based on all applicable fair valuation
principles set out in IFRS 13 Fair Value Measurement. These principles consider the credit spreads and yields
used by market participants in the fair market valuation of private debt securities and other market value
influencing assumptions, to the extent that such information is publicly available.

28. With respect to Private Debt to be purchased or sold pursuant to an Inter-Fund Trade between Funds or between Funds
and Managed Accounts other than as described in paragraph 27 (including an Inter-Fund Trade solely involving the
Existing Pooled Funds or the Existing Pooled Funds and Managed Accounts where the Filer has determined not to
establish fair value of the Private Debt using the Valuation Models), the Valuation Models will not be used. Instead the
Filer proposes that a reputable valuation firm that is independent of the Filer and its affiliates and that the Filer determines
to have sufficient expertise in valuing Private Debt will be retained to value the Private Debt that is the subject of the
Inter-Fund Trade and such valuation will be used for purposes of carrying out the Inter-Fund Trade.

Compensation

29. The Filer and its affiliates will receive no remuneration with respect to any purchase or sale of Private Debt in connection
with an Inter-Fund Trade. In the case of syndicated Private Debt, an agent bank may charge the Fund or Managed
Account nominal fees for the transfer or assignment of such syndicated Private Debt.

Record Keeping

30. For each purchase or sale of Private Debt, each Fund will keep written records in a financial year of the Fund. These
records will reflect details of the Private Debt received or delivered by the Fund and the value assigned to such Private
Debt. These records will be retained for five years after the end of the financial year, the most recent two years in a
reasonably accessible place.

Disclosure

31. The Filer will disclose in the next renewal of its prospectus for its Mutual Funds, the next update of its offering documents
of each Pooled Fund and in the Investment Management Agreement or other documentation in respect of a Managed
Account that Inter-Fund Trades of Private Debt securities between the Funds and Managed Accounts may occur from
time to time, and also disclose how the price of such securities is determined and the valuation procedure for such
securities.

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:

1. The Section 4.2(1) Relief is granted provided that the following conditions are satisfied:
(a) the transaction is consistent with the investment objectives of each of the Funds involved in the trade;
(b) the IRC of each Fund involved in the trade has approved the transaction in respect of that Fund in accordance

with the terms of section 5.2 of NI 81-107;

(c) the transaction complies with paragraphs (d), (f) and (g) of subsection 6.1(2) of NI 81-107; provided that in the
case of syndicated Private Debt, an agent bank may charge the Fund nominal fees for the transfer or assignment
of such syndicated Private Debt;
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(d) the transaction is executed at the fair value of the Private Debt that is the subject of the transaction determined
by a reputable valuation firm that is independent of the Filer and its affiliates and that the Filer determines to
have sufficient expertise in valuing Private Debt;

2. The Inter-Fund Trading Relief is granted provided that the following conditions are satisfied:
(a) the Inter-Fund Trade is consistent with the investment objectives of the Fund or Managed Account, as
applicable;
(b) the Filer, as manager of a Fund, refers the Inter-Fund Trade involving a Fund to the IRC of that Fund in the

manner contemplated by section 5.1 of NI 81-107 and the Filer and the IRC of the Fund comply with section 5.4
of NI 81-107 in respect of any standing instructions the IRC provides in connection with the Inter-Fund Trade;

(c) the next renewal prospectus of the Mutual Funds, the next update of the offering documents of each Pooled
Fund and the Investment Management Agreement or other documentation in respect of a Managed Account,
involved in an Inter-Fund Trade discloses that the Fund or Managed Account, as applicable, may engage in
Inter-Fund Trades of Private Debt securities from time to time, and also discloses how the price of such
securities is determined and the valuation procedure for such securities;

(d) in the case of an Inter-Fund Trade solely involving Existing Pooled Funds or Existing Pooled Funds and
Managed Accounts where the price of the Private Debt is to be determined using the Valuation Models:

(A) securities of each Existing Pooled Fund are sold pursuant to available exemptions from the prospectus
requirements only to investors who are “permitted clients” as such term is defined in NI 31-103, other
than those described in paragraph (k) of the definition, unless the client of the managed account is
otherwise a permitted client;

(B) the IRC of each Existing Pooled Fund has approved the Inter-Fund Trade in respect of the Fund in
accordance with the terms of section 5.2(2) of NI 81-107;

(C) the Inter-Fund Trade Complies with paragraphs (d), (f) and (g) of subsection 6.1(2) of NI 81-107;
provided that in the case of syndicated Private Debt, an agent bank may charge the Existing Pooled
Fund or Managed Account, as applicable, nominal fees for the transfer or assignment of such
syndicated Private Debt;

(D) the Investment Management Agreement or other documentation in respect of a Managed Account
involved in the Inter-Fund Trade authorizes the Inter-Fund Trade;

(E) the Inter-Fund Trade is executed at the fair value of the Private Debt that is the subject of the
transaction determined using the Valuation Models of the Filer which are also used to determine the
net asset value of the Existing Pooled Fund(s);

(F) a reputable valuation firm, that is independent of the Filer and its affiliates, that is an accounting firm
registered with the CPAB and the valuation services of which are provided by professionals who are
active members of the Canadian Institute of Chartered Business Valuators is retained to review on an
annual basis whether the Valuation Models developed and used by the Filer to determine the fair value
attributed to Private Debt are reasonable from the perspective of an independent third party and that
such models would result in a valuation that is fair from a financial point of view;

(G) a public accounting firm that is registered with the CPAB is or will be retained to act as auditor of the
Existing Pooled Funds and will carry out an audit, in accordance with Canadian generally accepted
auditing standards, of the annual financial statements of the Existing Pooled Funds. The annual
financial statements will be prepared in accordance with International Financial Reporting Standards
(“IFRS”). The financial statements will present the Private Debt at their fair values, which will be
determined based on all applicable fair valuation principles set out in IFRS 13 Fair Value Measurement.
These principles consider the credit spreads and yields used by market participants in the fair market
valuation of private debt securities and other market value influencing assumptions, to the extent that
such information is publicly available;

(e) in the case of an Inter-Fund Trade between Funds (other than where the Inter-Fund Trade is carried out in
accordance with 2(d) above):
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()

“Darren McKall”

(A)

(B)

(©)

the IRC of each Fund has approved the Inter-Fund Trade in respect of the Fund in accordance with
the terms of section 5.2(2) of NI 81-107;

the Inter-Fund Trade complies with paragraphs (d), (f) and (g) of subsection 6.1(2) of NI 81-107;
provided that in the case of syndicated Private Debt, an agent bank may charge the Fund nominal fees
for the transfer or assignment of such syndicated Private Debt;

the transaction is executed at the fair value of the Private Debt that is the subject of the transaction
determined by a reputable valuation firm that is independent of the Filer and its affiliates and that the
Filer determines to have sufficient expertise in valuing Private Debt;

in the case of an Inter-Fund Trade between a Managed Account and a Fund (other than where the Inter-Fund
Trade is carried out in accordance with 2(d) above):

(A)

(B)

(©)

(D)

the IRC of the Fund has approved the Inter-Fund Trade in respect of such Fund in accordance with
the terms of subsection 5.2(2) of NI 81-107;

the Investment Management Agreement or other documentation in respect of the Managed Account
authorizes the Inter-Fund Trade; and

the Inter-Fund Trade complies with paragraphs (d), (f) and (g) of subsection 6.1(2) of NI 81-107;
provided that in the case of syndicated Private Debt, an agent bank may charge the Fund or Managed
Account, as applicable, nominal fees for the transfer or assignment of such syndicated Private Debt;

the transaction is executed at the fair value of the Private Debt that is the subject of the transaction
determined by a reputable valuation firm that is independent of the Filer and its affiliates and that the
Filer determines to have sufficient expertise in valuing Private Debt.

Manager, Investment Funds and Structured Products Branch
Ontario Securities Commission
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21.4 Oanda (Canada) Corporation ULC
Headnote

National Policy 11-203 Process for Exemptive Relief Applications in Multiple Jurisdictions — Application by Filer for relief from
prospectus requirement in connection with distribution by the Filer of contracts for difference and OTC foreign exchange contracts
(collectively, CFDs) to investors resident in applicable jurisdictions, subject to terms and conditions — Filer is registered in Ontario
as an investment dealer and is a member of the Investment Industry Regulatory Organization of Canada (IIROC) — Filer complies
with IIROC rules and IIROC acceptable practices applicable to offerings of CFDs — Filer seeking relief to permit Filer to offer CFDs
to investors on the basis of clear and plain language risk disclosure document rather than a prospectus — risk disclosure document
contains disclosure substantially similar to risk disclosure document required for recognized options in OSC Rule 91-502 Trades
in Recognized Options, the regime for OTC derivatives contemplated by former proposed OSC Rule 91-504 OTC Derivatives
(which was not adopted), and the Quebec Derivatives Act — Relief consistent with relief contemplated by OSC Staff Notice 91-702
Offerings of Contracts for Difference and Foreign Exchange Contracts to Investors in Ontario (OSC SN 91-702) — Relief granted,
subject to terms and conditions as described in OSC SN 91-702, including four-year sunset clause.

Applicable Legislative Provisions

Securities Act, R.S.0. 1990, c. S.5, as am., ss. 53 and 74(1).

OSC Rule 91-502 Trades in Recognized Options.

OSC Rule 91-503 Trades in Commodity Futures Contracts and Commodity Futures Options Entered into on Commodity Futures
Exchanges Situate Outside of Ontario.

Proposed OSC Rule 91-504 OTC Derivatives (not adopted).

April 23, 2019

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
OANDA (CANADA) CORPORATION ULC
(the Filer)

DECISION
Background

The principal regulator in the Jurisdiction has received an application (the Application) from the Filer for a decision under the
securities legislation of the Jurisdiction (the Legislation) that the Filer and its respective officers, directors and representatives be
exempt from the prospectus requirement in respect of the distribution of contracts for difference and over-the-counter (OTC)
foreign exchange contracts (collectively, CFDs) to investors resident in the Applicable Jurisdictions (as defined below), subject to
the terms and conditions below (the Requested Relief).

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 (the Principal Regulator); and
(b) 