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Dear Sirs and Madames:

Re: National Instrument 81-107 — Independent Review Committee (“IRC”)
for Mutual Funds (Second Publication)

The Canadian Bankers Association ("CBA") appreciates this opportunity to comment on
Proposed National instrument 81-107, IRC for Mutual Funds as re-published in revised form (the
“Revised Instrument”).



We have the following comments:
Need for materiality threshold

The definition of a “conflict of interest matter” in section 1.3 of the Revised Instrument
does not provide a materiality threshold for such matters. As a result, there could be matters
that amount to “conflict of interest matter(s)” in accordance with the definition, that are not
sufficiently important or material to warrant referral to or consideration by the independent review
committee.

We would suggest that a materiality threshold be established, through the addition of the
word “material” in sections 1.3 and 5.1 of the Revised Instrument, which are set out below (in
part), with the word “material” inserted in square brackets:

1.3 Meaning of “conflict of interest matter”

(1) In this Instrument, “a conflict of inferest matter” means a matter in respect of which a
reasonable person would consider the manager or an entity related to the manager to
have an interest that may [materially] conflict with the manager’s ability to act in good
faith and in the best interests of the investment fund.

5.1 Manager to refer conflict of interest matters to independent review committee
Subject to section 5.4, if a [material] conflict of interest matter arises, and before taking
any action in the matter, the manager must ...

Definition of “managei‘”
The definition of "manager" in NI 81-107 provides as follows:
1.7 Meaning of “manager”
In this Instrument, “manager” means a person or company that directs the business,
operations and affairs of an investment fund.
We are concerned that the definition could be interpreted to mean that a fund could have
more than one manager, and could result in the Instrument being applied to investment

managers rather than only the fund manager. We would submit that this definition should be
clarified.

We have appreciated the opportunity to express our views regarding the Instrument. We
would be pleased to answer any questions that you may have about our comments.

Yours truly,
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