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SUMMARY OF THE ACTIVE MANAGEMENT PORTFOLIO PROGRAM

Prospective investors are encouraged to consult den professional advisors as to the tax andllega
consequences of investing in the Corporation. fth@wing is a summary only and is qualified by there

detailed information contained in this offering meandum.

Active Management The Active Management Portfolio Program is a disorary investment
Portfolio Program  management service offered by Croft Financial Grthgs enables investors to
identify their investment objectives and preferenfer investment risk and to

acquire a customized asset allocation comprisedladres of Classes.

The

Corporation has retained Croft Financial Group émage the investments of each of
the Classes of the Corporation. Croft Financiabupruses advanced analytical
techniques to evaluate the return/risk charactesisf the Classes and to develop a
Custom Portfolio for each investor, based on inftam about the investor provided

in the MIAA.

Once developed and implemented, the weighting oh gzlass in an investor's
Custom Portfolio is constantly monitored by Craftdncial Group. A reasonable
range of weighting variations is permitted to take account daily fluctuations in
the value of the Shares of the Classes but, fnom to time, rebalancing is require
Rebalancing is the process of adjusting the compusnef an investor's Custom
Portfolio as market conditions change so that thet@n Portfolio matches the
investor’'s investment objectives over time. CFaftancial Group will periodically
rebalance the mix of Classes in an investor's GusRortfolio to the original
designated levels by redeeming Shares of one oe i@tasses and applying the
redemption price to purchase Shares of one or otber Classes. This may occur if
one or more Classes exceed the desired weightinga fnvestor's Custom Portfolio
through market fluctuations. Investors will notdmntacted prior to a rebalancing,

but will receive confirmation of the rebalancingrisactions.

The redemption of Shares of a Class on a rebalgnginot a disposition of such

shares for tax purposes.

The Corporation The Corporation is an open-end mutual fund corparancorporated on August 18,
2006 under the laws of Canada. Each Class of ¢ingdCation represents separate
segregated investment fund with its own investnofjgctive. An investmentin a

Class is represented by Shares of that Class.

The Corporation is authorized to issue an unlimmeatber of Shares of an unlimited

number of classes of Shares. The Classes andsStféesed hereunder are:

Class A-3 Canadian Conservative Equity
Class B-3 Canadian Diversified Equity
Class C-3 Canadian Growth Equity

Class D-3 Income

Class E-3 Morris Financial Balanced Income
Class F-3 Morris Financial Balanced Growth

The Corporation offers other Classes and Shares offéring documents pertaining

to other investment programmes not offered heraunde
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Shares of the Corporation are offered on a contisumasis at a price equal to the
applicable Net Asset Value per Share at the timpuothase to eligible investors

resident in British Columbia, Alberta, Saskatchewdanitoba, Ontario and Quebec
(the “Offering Jurisdictions”) pursuant to exempiso from the prospectus

requirements of the Offering Jurisdictions. ThiéidahNet Asset Value of a Share

will be $10.00. Thereafter, Shares will be offea¢the applicable Net Asset Value
per Share.

In order to be eligible to purchase Shares, investust enter into a MIAA with
Croft Financial Group and, in the case of residefit®ntario, be an accredited
investor.

Class A-3 Canadian Conservative Equity:

The investment objective of the Class is primdoigused on selecting stocks with
high dividend yields and low price betas. Moderatportance is also placed on
upward estimate revisions as well as quarterlyisgsrmomentum.

The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltktectly, or in respect of securities
that it has the right or obligation to acquire undflerward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write putsdaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tortime utilize leverage to a
maximum of 50% in the aggregate (at the time afiiring leverage) of the Class’s
Gross Asset Value.

Class B-3 Canadian Diversified Equity:

The investment objective of this Class is to caridta portfolio by buying the top 10
rated stocks from three different strategies.

The first strategy seeks to invest in stocks withldividend yields and low price
betas — moderate importance is also placed on gpsgtimate revisions as well as
guarterly earnings momentum.

The second strategy seeks to invest in stocksgeitid earnings value, whose book
values are growing but whose earnings have lowldevkvariability. Moderate
importance is placed on low price-to-book rati@nings surprises and quarterly
earnings momentum.

The third strategy is to select stocks with strogygprted earnings growth, positive
earnings surprises, and positive earnings estineaisions. Short term technical
growth factors are also used, but have a lessfiigni influence on the selection
process.
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The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltktectly, or in respect of securities
that it has the right or obligation to acquire undflerward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write puts qaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tortime utilize leverage to a
maximum of 50% in the aggregate (at the time afiiring leverage) of the Class’s
Gross Asset Value.

Class C-3 Canadian Growth Equity:

The investment objective of the Class is to seeksbort term growth oriented
stocks. The Class places significant emphasidgrongreported earnings growth,
positive earnings surprise, and positive earnirgignate revisions. Short term
technical growth factors are also used, but halesasignificant influence on the
selection process.

The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltktectly, or in respect of securities
that it has the right or obligation to acquire unfleward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write putsdaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tortime utilize leverage to a
maximum of 50% in the aggregate (at the time afiiring leverage) of the Class’s
Gross Asset Value.

Class D-3 Income;

The investment objective of the Class is to gemreaastable stream of income by
investing in four major segments of the financiarkets. These include:

1. Fixed income securities, guaranteed investmenificates and mortgage-
backed securities of all terms to maturity issugdCanadian federal or
provincial governments, foreign governments, muypalkiies, chartered
banks, trust and other issuers operating in amdfside Canada. The Class
may also invest in convertible fixed income se@esibf domestic or foreign
corporations selected from a generally recognizedex of U.S. and
Canadian markets;

2. Dividend paying common shares of Canadian anddoresisuers selected
from a generally recognized index of Canadian gquiarkets and U.S.
equity markets and may employ derivatives suchuasupd call options to
hedge the equity positions or to provide additionebme. The Class may
invest in ADRs trading on the New York Stock Excpammr NASDAQ);

3. Convertible preferred securities or preferred ggsécurities of Canadian
and foreign issuers selected from a generally réized index of Canadian
equity markets and U.S. equity markets and may eyrgrivatives such as
put and call options to hedge or to provide add@loncome; and
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4, Canadian income trusts or exchange traded fundshtiid a basket of
income trusts listed on a recognizable Canadiaityemarket.

The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltitectly, or in respect of securities
that it has the right or obligation to acquire unflerward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write puts qaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tortime utilize leverage to a
maximum of 50% in the aggregate (at the time ofiiring leverage) of the Class’s
Gross Asset Value.

Class E-3 Morris Financial Balanced Income:

The investment objective of the Class is to stiskbalance between Canadian
enhanced income strategies and long-term capipeka@tion by seeking exposure
to moderate risk through a combination of long teapital growth and high current

income;

The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltktectly, or in respect of securities
that it has the right or obligation to acquire unflerward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write putsdaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tortime utilize leverage to a
maximum of 50% in aggregate (at the time of incgrieverage) of the Class’s
Gross Asset Value.

Class F-3 Morris Financial Balanced Growth:

The investment objective of this Class is to créatg-term capital appreciation by

striking a balance between Canadian enhanced instrategies and long-term

equity growth strategies. This is primarily donedeeking exposure to moderate
risk securities through a combination of long texapital growth and high current

income.

The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltitectly, or in respect of securities
that it has the right or obligation to acquire unflerward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write puts qaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tirtime utilize leverage to a
maximum of 50% in the aggregate (at the time ofiiring leverage) of the Class’s
Gross Asset Value.

Class A-3 Canadian Conservative Equity:
The Class intends to deliver its investment obyecivith a portfolio that includes

investments in Canadian equity securities withastrictions as to the capitalization
of the issuer.
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The Class may use option contracts to create symsteck positions (e.g. buy calls
and write puts) should the portfolio manager frametto time deem it of value to
reduce or increase exposure within the class.

The Class will from time to time engage in optitrategies designed to reduce risk
and/or enhance upside potential. The Class mayognipverage to meet its
investment objectives, and may hedge the portifiosing certain exchange traded
securities or mutual funds that are designed tditprdhen equity securities are
generally declining.

The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltktectly, or in respect of securities
that it has the right or obligation to acquire unflerward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write putsdaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tortime utilize leverage to a
maximum of 50% in the aggregate (at the time afiiring leverage) of the Class’s
Gross Asset Value.

Class B-3 Canadian Diversified Equity:

The Class intends to deliver its investment objectly investing in three core
strategies.

The first strategy screens for stocks with highidéind yields ad low price betas
These stocks would generally be considered vaaekst

The second strategy screens for stocks with gowdreg value, whose book values
are growing but whose earnings have low levelsaobbility. Moderate importance
is also placed on low price-to-book ratios, earsisgrprises and quarterly earnings
momentum.

The third strategy screens for stocks with abowerage growth potential. The
strategy focuses on stocks with strong reportediegs growth, positive earnings
surprises, and positive earnings estimate revisidisort term technical growth
factors are also used, but have a less signifioloence on the selection process.

The Class will from time to time engage in optitrategies designed to reduce risk
and / or enhance upside potential. The Class m@loy leverage to meet its
investment objectives, and may hedge the portfpliosing certain exchange traded
securities or mutual funds that are designed tditpndhen equity securities are
generally declining.
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The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltktectly, or in respect of securities
that it has the right or obligation to acquire undfleward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write puts qaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tortime utilize leverage to a
maximum of 50% in the aggregate (at the time afiiring leverage) of the Class’s
Gross Asset Value.

Class C-3 Canadian Growth Equity:

The Class intends to achieve its investment objediy investing in high quality
large cap, mid cap (the term “mid-cap” typicallyane companies with a market
capitalization of at least $1 billion Cdn. and maire than $5 billion Cdn.) and small
cap (the term “small-cap” typically means compamigit a market capitalization
less than least $1 billion Cdn.) equity securgied convertible instruments issued by
Canadian companies.

The Class will seek short term growth oriented lsfoc The Class will place
significant emphasis on strong reported earning&tr, positive earnings surprises,
and positive earnings estimate revisions. Short technical growth factors are also
used, but have a less significant influence ors#éilection process.

The Class will from time to time engage in optitrategies designed to reduce risk
and / or enhance upside potential. The Class m@loy leverage to meet its
investment objectives, and may hedge the portfpliosing certain exchange traded
securities or mutual funds that are designed tditpndhen equity securities are
generally declining.

The Class may write covered call options in respéatl or part of the securities in
its portfolio to the extent such securities aralltktectly, or in respect of securities
that it has the right or obligation to acquire undflerward contracts or other
derivative instruments. The Class may also, frione tto time, buy puts to hedge
against downside market movements, write putsdaiee shares, or buy calls as a
stock replacement strategy. The Class may frora tortime utilize leverage to a
maximum of 50% in the aggregate (at the time afiiring leverage) of the Class’s
Gross Asset Value.

Class D-3 Income:
The Class intends to achieve its investment objedily investing in four major

segments of the financial markets. Croft FinanGiedup determines what weight
will be applied to each segment of the market dytine course of a business cycle:
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1. The Class can invest in fixed income securities|uiting bonds of all
maturities issued by Canadian federal or provinag@vernments,
municipalities, Canadian and foreign issuers, Ceamechartered banks, and
loan, trust and other companies operating in Cgrelevell as potentially
investing in convertible bonds and debentures ésby&orporations chosen
from a generally recognized index of U.S. and Cemacharkets, guaranteed
investment certificates issued by Chartered Bamid lcoan and Trust
organizations, and mortgage backed securities.

2. The Class may purchase common shares issued targlest corporations
selected from a generally recognized index of Cemadquity markets,
currently being the S&P/TSX 60 Index. The Classymso invest in
common shares issued by corporations selecteddigenerally recognized
index of U.S. equity markets, currently being ti8”3$00 Index or Nasdaq
100 index, or ADRs of corporations selected froosthcorporations whose
ADRs are trading on the New York Stock Exchang®NASDAQ. The
Class may also invest in index participation unitat conform to the
requirements of NI 81-102 and that are designeejiiccate the performance
of one or more Canadian or U.S. indices. The Gtagwrite covered call
options in respect of all or part of the securitregs portfolio to the extent
such securities are held directly, or in respestalrities that it has the right
or obligation to acquire under forward contracts ather derivative
instruments. The Class may also, from time to time/ puts to hedge
against downside market movements and/or write sastired puts. The
Class intends to use the premium from the saldedd put and/or call
options to generate regular income and to limitltmg term risks of the
Class’s portfolio.

3. The Class may invest in investment grade prefeshedles or convertible
preferred shares of Canadian corporations chosem fa generally
recognized index of Canadian markets.

4. The Class may invest in Canadian income trustxadnange traded funds
that hold a basket of income trusts issued by Qanacbrporations and
listed on a recognizable Canadian equity market.

The Class may also depart temporarily from its stwent objective as a result of
adverse market or economic conditions by redud¢sepiposure to equity securitie
Finally, the Class may hold a portion of its assetash equivalents and utilize such
cash equivalents to provide cover in respect ofwhéng of cash covered put
options.

Class E-3 Morris Financial Balanced Income;

The Class intends to achieve it's objectives bygisi top-down approach to asset
allocation and sector selection in addition to ddyo up approach to equity
selection. The goal of achieving an enhanced imcesnile managing risk is the
focus of the strategy.




-8-

The Class intends to achieve its investment objedily investing in four major
segments of the financial markets. Croft FinanGedup determines what weight
will be applied to each segment of the market dytie course of a business cycle.
The Class can:

1. Invest in fixed income securities, including bodiall maturities issued by
Canadian federal or provincial governments, Camealral foreign issuers,
Canadian charted banks, and loan, trust and otimepanies operating in
Canada, as well as potentially investing in conlerbonds and debentures
issued by corporations chosen from a generallygrzed index of U.S. and
Canadian markets.

2. Purchase common shares with no restrictions taapéitalization of the
issuer. The equity strategy is focused on selgstiocks with high dividend
yields, a historically proven track record of abewverage dividend growth
and low earnings variability. Moderate importaingglaced on upward
estimate revisions as well as quarterly earningshemum.

3. Convertible preferred securities or preferred ggsécurities of Canadian
and foreign issuers selected from a generally réized index of Canadian
equity markets and U.S. equity markets and may eyrgirivative such as
put and call options to hedge.

4, Invest in Canadian income trusts, real estatestrastexchange traded funds
that hold a basket of income trusts or real estagts.

The Class will from time to time engage in optitrategies designed to reduce risk
and/or enhance upside potential. The Class mayogmeverage to meet its

investment objectives and may hedge the portfolioubing exchange traded

securities or mutual funds that are designed tditprdhen equity securities are

generally declining.

The Class may invest in index participation uriits tonform to the requirements of
NI 81-102 and that are designed to replicate thdopwance of one or mare
Canadian, U.S., international or emerging markseactor indices. This Class may,
from time to time, purchase exchange traded fundsuual funds, or, other Classes
of this offering memorandum.

Class F-3 Morris Financial Balanced Growth:

The Class intends to achieve its objectives byguaitop-down approach to asset
allocation and sector selection in addition to dtdio up approach to equity
selection. The goal of achieving long-term cagitgreciation while managing risk
is the focus of the strategy.

The Class intends to achieve its investment oljediy investing in four major
segments of the financial markets. Croft Finan@Gedup determines what weight
will be applied to each segment of the market dytie course of a business cycle.
The Class can:
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1. Invest in fixed income securities, including bodiall maturities issued by
Canadian federal or provincial governments, Camearal foreign issuers,
Canadian charted banks, and loan, trust and otmepanies operating in
Canada, as well as potentially investing in conlerbonds and debentures
issued by corporations chosen from a generallygrdzed index of U.S. and
Canadian markets.

2. Purchase common shares with no restrictions taapéialization of the
issuer. The equity strategy is focuses on thrparsaée strategies.

(a) Selecting stocks with high dividend yields andsddrically proven
track record of above average dividend growth amd éarnings
variability.

(b) In addition, the class can select stocks with geaahings value,
whose book values are growing but whose earningsloav levels
of variability Moderate importance is also placedlow price-to-
book ratios, earnings surprises and quarterly egsninomentum.

(© Lastly, the stock selection also focuses on sttlc&s exhibit an
above average growth potential.

3. Convertible preferred securities or preferred ggsécurities of Canadian
and foreign issuers selected from a generally réized index of Canadian
equity markets and U.S. equity markets and may eyrgigrivative such as
put and call options to hedge

4, Invest in Canadian income trusts, real estatestrastexchange traded funds
that hold a basket of income trusts or real estags.

The Class will from time to time engage in optitrategies designed to reduce risk
and/or enhance upside potential. The Class mayognipverage to meet its

investment objectives and may hedge the portfoljoubing exchange traded

securities or mutual funds that are designed tditpndhen equity securities are

generally declining.

The Class may invest in index participation uriits tonform to the requirements of
NI 81-102 and that are designed to replicate théopwance of one or mare
Canadian, U.S., international or emerging marksegctor indices. This Class may,
from time to time, purchase exchange traded fundsuual funds, or, other Classes
of this offering memorandum.

Class D-3 Income has no geographic, industry semtomarket capitalization
restrictions.

Class A-3 Canadian Conservative Equity, Class ®anadian Diversified Equity
Class C-3 Canadian Growth Equity, Class E-3 Mdfimancial Balanced Income
and Class F-3 Morris Financial Balanced Growth tyjtically hold Canadian equity
investments, with no industry sector or market digation restrictions.
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All Classes are subject to certain investmentit&ins.

All Classes may, subject to applicable law, invastecurities of issuers that are
related and/or connected to Croft Financial Group.

A Class may utilize leverage to a maximum of 50%himaggregate (at the time of
incurring the leverage) of the Gross Asset Valua Gfass. A Class may borrow or
purchase securities on margin. A Class may taket Hale positions and write
covered and uncovered options to enhance returns.

There are risks associated with an investmentenCiasses as a result of, among
other considerations, the proposed nature and takiegs of the Classes.

Croft Financial Group is the manager of the Corpooneand is responsible for the
management of the Classes and their portfolios el as the day-to-day

administration of the Classes. Croft Financial @gravas formed under the laws of
Canada on December 5, 1989, and is located at @HeS Ave. East, Thornhill,

Ontario L3T 1A6. Croft Financial Group providesllfiservice investment

management and advisory services to mutual fungocations and private family

accounts.

An investor pays a Portfolio Management Fee tot@iofancial Group as provided

in the MIAA between the investor and Croft Finah€aoup. Each Class pays a
Management Fee to Croft Financial Group equal 8%. per annum which is

calculated and accrued monthly.

The Corporation will be responsible for the cosfsindtially organizing the
Corporation and offering its Shares, including,heitt limitation, the fees and
expenses of counsel and the Corporation’s audiidrese costs will be allocated on
a pro rata basis as an asset of each Class fautpese of calculating Net Asset
Value and will be amortized over a period not tbss 2 years and not greater than 5
years, at the discretion of the manager, payabt®irless than 24 equal monthly
amounts or not greater than 60 equal monthly ansount

Each Class will pay for all routine and customaxpenses relating to the Class'’s
operation, including registrar and transfer agdeeg and expenses, custodian fees,
auditing, legal and accounting fees, communicagiqrenses, printing and mailing
expenses, all interest expenses and all brokenadeother fees relating to the
purchase and sale of the assets of the Classaglimglcosts associated with
allocation of securities to Class accounts, altaad expenses associated with the
sale of Shares including private placement repas fexpenses related to providing
financial and other reports to Shareholders angdeaing and conducting meetings
of Shareholders, if any. Croft Financial Grouplwal will arrange to, provide the
services associated with such expenses. CrofnEi@laGroup may retain Croft
Capital Management or third party service providierprovide some of these
services to a Class. Each Class will be respaibhll taxes, assessments or other
governmental charges levied against the Corporaticapro rata basis based on the
Net Asset Value of the Class, interest expensesalifatokerage and other fees
relating to the purchase and sale of the ass¢tedflasses.
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All Shares of a Class offered hereinunder are raimg and entitled to participate
equally in a Class’s distributions and in its assetliquidation. Shares are issued as
fully paid and non-assessable and are redeemattieiaiNet Asset Value.

The Net Asset Value of each Class is calculatest &fie close of business on each
Valuation Date. A “Valuation Date” is Wednesday (be next Business Day
thereafter if a Wednesday is not a Business Dagquain week, or such other time as
Croft Financial Group determines is appropriaten €ch Valuation Date, The
Investment Administration Solution Inc. calculates Net Asset Value of each
Class. Generally, this is based on the markeevafithe assets of the Class, less any
liabilities of the Class, divided by the total nuentof Shares of the Class held by
Shareholders. The Net Asset Value will fluctuatéhvthe value of the Class’s
investments. See “Valuation and Net Asset Value”.

Shares of a Class may only be purchased for inngestbo have entered into a
MIAA with Croft Financial Group. The MIAA will enlale Croft Financial Group to
purchase and redeem Shares on an investor’s lelatfianner consistent with the
investor's Custom Portfolio. The number of Shasssed to the investor will be
equal to the quotient obtained by dividing the alodmount invested in a Class by
the Net Asset Value per Share on the next Valuddiate.

The board of directors of the Corporation may dectiividends, at its discretion,
payable on any Class of the Corporation. The bobddectors has adopted a policy
of assessing annually the Corporation’s net incantknet realized capital gains and
declaring income dividends and, to the extent psssisufficient capital gains
dividends from time to time to offset capital gatagx which would otherwise be
payable by the Corporation, and may declare cagéialk dividends in excess of this
amount.

The dividends will be reinvested automatically idd#ional Shares of the
Corporation. A Shareholder who wishes to receig#&iutions in cash shall, upon
completing an appropriate written request in adeate paid all or part of the
distributions payable into the Shareholder’s Cheiftancial Group investment
account.

It is assumed that at all material times the Cafon will qualify as a mutual fund

corporation under the Tax Act. The Corporatiogdaerally taxable on its taxable
income at normal corporate rates. A corporatiat fualifies as an investment
corporation, as determined annually under the Tax /& entitled to certain

preferential tax treatment. The Corporation maylifjy as an investment

corporation, but no assurance is given that it guilify throughout its current or

subsequent taxation years.
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Shareholders must include in their income all nebme (including dividends) and
net taxable capital gains, if any, payable to theimether paid by reinvestment in
additional Shares or in cash. Dividends paid leyGlrporation, other than capital
gains dividends, whether paid by reinvestment iditamhal Shares or in cash, to
Shareholders who are individuals are eligible fdivddend tax credit through the
gross-up and credit procedure applicable to divddereceived from taxable
Canadian corporations. Where a Shareholder redeentiserwise disposes of, or is
deemed to dispose of, Shares, generally a catal (@r a capital loss) will be
realized to the extent that the proceeds of disposof the Shares exceed (or are
exceeded by) the aggregate of the adjusted costbése Shareholder of the Shares
and any reasonable costs of disposition.

See “Certain Income Tax Considerations”. Each@&talder should satisfy himself
or herself as to the federal, provincial, terriabeind any foreign tax consequences of
an investment in Shares by obtaining advice frosrohiher tax advisor.

Provided the Corporation is a mutual fund corporatthe Shares of each Class will
be qualified investments under the Tax Act for seggied tax plans.

If Shares are held in a registered tax plan, incénetuding dividends) and capital
gains received from the Corporation, and capitahgyaealized on selling or
transferring the Shares, will not be taxable inhsuegistered tax plan, but any
amounts withdrawn from such registered tax plan beaxable at such time.

See “Certain Income Tax Considerations”. Each@&fw@der should satisfy himself
or herself as to the federal, provincial, terriabeind any foreign tax consequences of
an investment in Shares by obtaining advice frosroniher tax advisor.

The Corporation is a “connected issuer” of Croftdficial Group under applicable
securities laws.

Shareholders are entitled to the benefit of cetatutory or contractual rights of
action. See “Statutory and Contractual Rights ctighn”.
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GLOSSARY OF TERMS
“Business Day means each day that the Toronto Stock Exchangpes for trading;
“Classe$ means Class A-3 Canadian Conservative EquityssIa3 Canadian Diversified Equity, Class C-3
Canadian Growth Equity, Class D-3 Canadian Consigevincome, Class E-3 Morris Financial Balanced
Income and Class F-3 Morris Financial Balanced Ginow
“Corporation” means CFG Custom Portfolio Corporation;
“Croft Financial Group” means R. N. Croft Financial Group Inc.;

“Custodian” means NBCN Inc. or any sub-custodians of the @liah appointed by the Corporation;

“Custodian Agreement means the agreement between the Corporation &@N\Nnc. providing for the
custody of assets of the Classes;

“Custom Portfolio” means the customized asset allocation portfobmprised of Shares of Classes
developed for an investor based on information iplex¥ in the MIAA,

“Gross Asset ValuBmeans the asset value of the Class calculatdéssibed under “Valuation and Net
Asset Value” but without deduction of liabilities;

“Management Agreemerit means the agreement between Croft Financial Gangp the Corporation
pursuant to which Croft Financial Group managesrttiestment portfolios of the Classes;

“Management Fe&means the fee paid by each Class to Croft Firg@ioup which fee is equal to 0.25%
per annum which is calculated and accrued monthly;

“MIAA " means the managed investment account agreemsvedre Croft Financial Group and an investor
in the Active Management Portfolio Program;

“NI 81-102' means National Instrument 81-18&itual Funds.

“Net Asset Valué means the net asset value of the Class calcutestel@scribed under “Valuation and Net
Asset Value™;

“Net Asset Value per Sharemeans the price or Net Asset Value per Sharaibaegiption or redemption of
a Share or on liquidation of a Class;

“Offering Jurisdictions” means British Columbia, Alberta, Saskatchewannittdpa, Ontario, and Quebec;
“Portfolio Management Fe& means the fee paid by an investor to Croft Fimalr@roup under the MIAA,;

“Registrar and Transfer Agency Agreemerit means the agreement between the Corporation aed T
Investment Administration Solution Inc. providing fregistrar and transfer agency services to thegels;

“Shareholder’ means the holder of one or more Shares of a Class

“Shares means Shares of the Classes;
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“Tax Act” means théncome Tax Act (Canada) and the regulations thereunder, as ahé&odetime to time;
and

“Valuation Date” means Wednesday in each week or the next Busibegthereafter if a Wednesday is not
a Business Day, and such other date or dates ésFrancial Group determines to be appropriate.
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THE ACTIVE MANAGEMENT PORTFOLIO PROGRAM

Prospective investors are encouraged to consult den professional advisors as to the tax andllega
consequences of investing in the Corporation. fdth@wing is a summary only and is qualified by there
detailed information contained in this offering meandum.

The Active Management Portfolio Program.

The Active Management Portfolio Program is a disenary investment management service offered by
Croft Financial Group which enables investors &nitify their investment objectives and prefererfoes
investment risk and to acquire a customized a#isebtion comprised of Shares of Classes. The@atjpn

has retained Croft Financial Group to manage tkiestments of each of the Classes of the Corporation
Croft Financial Group uses advanced analyticalrtegles to evaluate the return/risk characteristiche
Classes and to develop a Custom Portfolio for @a@stor, based on information about the investovided

in the MIAA.

Once developed and implemented, the weightingaf €ass in an investor’'s Custom Portfolio is canty
monitored by Croft Financial Group. A reasonalalege of weighting variations is permitted to takt®i
account daily fluctuations in the value of the ®isanf the Classes but, from time to time, rebalan
required. Rebalancing is the process of adjustiagomponents of an investor’s Custom Portfolimasket
conditions change so that the Custom Portfolio hegt¢he investor’s investment objectives over tiwaft
Financial Group will periodically rebalance the naik Classes in an investor's Custom Portfolio te th
original designated levels by redeeming Sharesiefows more Classes and applying the redemptioe fwic
purchase Shares of one or more other Classes.méyisoccur if one or more Classes exceed the desire
weightings for an investor’s Custom Portfolio thghumarket fluctuations. Investors will not be aarted
prior to a rebalancing, but will receive confirnmatiof the rebalancing transactions.

The redemption of Shares of a Class on a rebalgmginot a disposition of such Shares for tax psego
The Corporation

The Corporation is an open-end mutual fund corpmmancorporated on August 18, 2006 under the lafivs
the Canada. Each Class of the Corporation repieseparate segregated investment fund with its own
investment objective.

The Corporation is authorized to issue an unlimiteshber of Shares of an unlimited number of clas$es
Shares. The Classes and Shares offered hereunder a

Class A-3 Canadian Conservative Equity
Class B-3 Canadian Diversified Equity
Class C-3 Canadian Growth Equity

Class D-3 Income

Class E-3 Morris Financial Balanced Income
Class F-3 Morris Financial Balanced Growth

The Corporation offers other Classes and Sharesrwitering documents pertaining to other investinen
programmes not offered hereunder.
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The Offering

Shares of the Corporation are offered on a contiabiasis at a price equal to the applicable NettAsslue
per Share at the time of purchase to eligible itoregesident in British Columbia, Alberta, Saskatvan,
Manitoba, Ontario, and Quebec (the “Offering Juddns”) pursuant to exemptions from the prospgctu
requirements of the Offering Jurisdictions. ThidahNet Asset Value of a Share will be $10.0beTeafter,
Shares will be offered at the applicable Net AS&dtie per Share.

Eligible Investors

In order to be eligible to purchase Shares, investaust enter into a MIAA with Croft Financial Gimwand,
in the case of residents of Ontario, be an ac&édiitvestor.

Investment Objectives of the Classes
Class A-3 Canadian Conservative Equity

The investment objective of the Class is primdolyused on selecting stocks with high dividenddsednd
low price betas. Moderate importance is also plame upward estimate revisions as well as quarterly
earnings momentum.

The Class may write covered call options in respgatl or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieairities that it has the right or obligatiomtguire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsddge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time to time utileaeerage to a maximum of 50% in the aggregatéédirne

of incurring leverage) of the Class’s Gross AssaiL¥.

Class B-3 Canadian Diversified Equity:

The investment objective of this Class is to carwta portfolio by buying the top 10 rated stoaksif three
different strategies.

The first strategy seeks to invest in stocks wilffhhdividend yields and low price betas — moderate
importance is also placed on upward estimate @wsas well as quarterly earnings momentum.

The second strategy seeks to invest in stocksgeitidl earnings value, whose book values are grolung
whose earnings have low levels of variability. Maate importance is placed on low price-to-boolosat
earnings surprises and quarterly earnings momentum.

The third strategy is to select stocks with strogygprted earnings growth, positive earnings sugpriand
positive earnings estimate revisions. Short texahiical growth factors are also used, but havess |
significant influence on the selection process.

The Class may write covered call options in respgatl or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieairities that it has the right or obligatiomtmuire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsadge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time to time utileaeerage to a maximum of 50% in the aggregatéédirne

of incurring leverage) of the Class’s Gross AssaiL¥.
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Class C-3 Canadian Growth Equity:

The investment objective of the Class is to sedksbart term growth oriented stocks. The Classqda
significant emphasis on strong reported earninga/t, positive earnings surprise, and positive isgs
estimate revisions. Short term technical growthdiss are also used, but have a less significéineimce on
the selection process.

The Class may write covered call options in respeatl or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieairities that it has the right or obligatiomtguire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsadge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time to time utileaeerage to a maximum of 50% in the aggregatéédirne

of incurring leverage) of the Class’s Gross Assail¥.

Class D-3 Income;

The investment objective of the Class is to geeeaastable stream of income by investing in foujoma
segments of the financial markets. These include:

1. Fixed income securities, guaranteed investmenificates and mortgage-backed securities of all
terms to maturity issued by Canadian federal owipoial governments, foreign governments,
municipalities, chartered banks, trust and ottsrass operating in and/or outside Canada. TheClas
may also invest in convertible fixed income sedesibf domestic or foreign corporations selected
from a generally recognized index of U.S. and Caratharkets;

2. Dividend paying common shares of Canadian and daréssuers selected from a generally
recognized index of Canadian equity markets and &48ity markets and may employ derivatives
such as put and call options to hedge the equgitipos or to provide additional income. The Class
may invest in ADRs trading on the New York StoclcEange or NASDAQ);

3. Convertible preferred securities or preferred ggsicurities of Canadian and foreign issuers
selected from a generally recognized index of Ceamaeljuity markets and U.S. equity markets and
may employ derivatives such as put and call optiorieedge or to provide additional income; and

4. Canadian income trusts or exchange traded fundstid a basket of income trusts listed on a
recognizable Canadian equity market.

The Class may write covered call options in respeatl or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieaiurities that it has the right or obligatiomtguire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsadge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time to time utileaeerage to a maximum of 50% in the aggregatéédirne

of incurring leverage) of the Class’s Gross Assail¥.

Class E-3 Morris Financial Balanced Income:
The investment objective of this Class is to stakealance between Canadian enhanced income &mateg

and long-term capital appreciation by seeking exmo® moderate risk through a combination of g
capital growth and high current income.
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The Class may write covered calls options in retspiead| or part of the securities in its portfotimthe extent
such securities are held directly, or in respesieaiurities that it has the right or obligatiomtmuire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsddge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time to time utileagerage to a maximum of 50% in aggregate (atithe of
incurring leverage) of the Class’s Gross Asset ¥alu

Class F-3 Morris Financial Balanced Growth:

The investment objective of this Class is to crdatgy-term capital appreciation by striking a bakan
between Canadian enhanced income strategies ayidion equity growth strategies. This is primadigne
by seeking exposure to moderate risk securiti@tir a combination of long term capital growth aigh
current income.

The Class may write covered calls options in retspiea| or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieairities that it has the right or obligatiomtguire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsadge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time it time utileeerage to a maximum of 50% in the aggregatéédirne

of incurring leverage) of the Class’s Gross AssaiL¥.

Investment Strategies
Class A-3 Canadian Conservative Equity:

The Class intends to deliver its investment obyectvith a portfolio that includes investments im&dian
equity securities with no restrictions as to thgitedization of the issuer.

The Class may use option contracts to create symieck positions (e.g. buy calls and write pstsjuld
the portfolio manager from time to time deem ivafue to reduce or increase exposure within th&scla

The Class will from time to time engage in optidrategies designed to reduce risk and/or enhansideip
potential. The Class may employ leverage to nie@tivestment objectives, and may hedge the partbgl
using certain exchange traded securities or méuadk that are designed to profit when equity seesiare
generally declining.

The Class may write covered call options in respgatl or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieaiurities that it has the right or obligatiomtguire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsddge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time to time utileaeerage to a maximum of 50% in the aggregat@édime

of incurring leverage) of the Class’s Gross Assail¥.

Class B-3 Canadian Diversified Equity:
The Class intends to deliver its investment objechiy investing in three core strategies.

The first strategy screens for stocks with highidknd yields and low price betas. These stocksdvou
generally be considered value stocks.
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The second strategy screens for stocks with goadregs value, whose book values are growing butsgho
earnings have low levels of variability. Moderateortance is also placed on low price-to-bookosti
earnings surprises and quarterly earnings momentum.

The third strategy screens for stocks with abowragye growth potential. The strategy focuses arkst
with strong reported earnings growth, positive &sys surprises, and positive earnings estimateicnsg.
Short term technical growth factors are also ubed,have a less significant influence on the selact
process.

The Class will from time to time engage in optitrategies designed to reduce risk and / or enhapside
potential. The Class may employ leverage to me@tvestment objectives, and may hedge the partbgl
using certain exchange traded securities or méuadks that are designed to profit when equity seesiare
generally declining.

The Class may write covered call options in respeatl or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieaiurities that it has the right or obligatiomtguire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsadge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time to time utileaeerage to a maximum of 50% in the aggregatéédirne

of incurring leverage) of the Class’s Gross AssaiL¥.

Class C-3 Canadian Growth Equity:

The Class intends to achieve its investment oljedty investing in high quality large cap, mid ¢dye term
“mid-cap” typically means companies with a markapitalization of at least $1 billion Cdn. and naine
than $5 billion Cdn.) and small cap (the term “drsap” typically means companies with a market
capitalization less than least $1 billion Cdn.)iggsecurities and convertible instruments issue@énadian
companies.

The Class will seek short term growth orientedlstocThe Class will place significant emphasis trorgy
reported earnings growth, positive earnings sugpriand positive earnings estimate revisions. t$éion
technical growth factors are also used, but hdessasignificant influence on the selection process

The Class will from time to time engage in optitrategies designed to reduce risk and / or enhapsiee
potential. The Class may employ leverage to nie@ivestment objectives, and may hedge the partbgl
using certain exchange traded securities or méuadks that are designed to profit when equity seesiare
generally declining.

The Class may write covered call options in respgatl or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieairities that it has the right or obligatiomtguire under
forward contracts or other derivative instrumenthe Class may also, from time to time, buy putsddge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy. The Class may from time to time utileaeerage to a maximum of 50% in the aggregat@édime

of incurring leverage) of the Class’s Gross Assail¥.

Class D-3 Income:
The Class intends to achieve its investment ohjedty investing in four major segments of the ficiah

markets. Croft Financial Group determines whagiewill be applied to each segment of the markeng
the course of a business cycle:
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1. The Class can invest in fixed income securitiedyising bonds of all maturities issued by Canadian
federal or provincial governments, municipalit€snadian and foreign issuers, Canadian chartered
banks, and loan, trust and other companies opgrati@anada, as well as potentially investing in
convertible bonds and debentures issued by corpasathosen from a generally recognized index of
U.S. and Canadian markets, guaranteed investmeifitetes issued by Chartered Banks and Loan
and Trust organizations, and mortgage backed smesuri

2. The Class may purchase common shares issued layghet corporations selected from a generally
recognized index of Canadian equity markets, ctigrdreing the S&P/TSX 60 Index. The Class
may also invest in common shares issued by colipasselected from a generally recognized index
of U.S. equity markets, currently being the S&P 30@ex or Nasdaq 100 index, or ADRs of
corporations selected from those corporations wiAd3Rs are trading on the New York Stock
Exchange or NASDAQ. The Class may also investdiek participation units that conform to the
requirements of NI 81-102 and that are designeeplicate the performance of one or more
Canadian or U.S. indices. The Class may write i@/eall options in respect of all or part of the
securities in its portfolio to the extent such s#ims are held directly, or in respect of secastihat
it has the right or obligation to acquire undemfard contracts or other derivative instrumentse Th
Class may also, from time to time, buy puts to leeagainst downside market movements and/or
write cash secured puts. The Class intends tthegaremium from the sale of these put and/or call
options to generate regular income and to limititimg term risks of the Class’s portfolio.

3. The Class may invest in investment grade prefestetes or convertible preferred shares of
Canadian corporations chosen from a generally rézed index of Canadian markets.

4, The Class may invest in Canadian income trustxohange traded funds that hold a basket of
income trusts issued by Canadian corporationsistedllon a recognizable Canadian equity market.

The Class may also depart temporarily from its gtwent objective as a result of adverse market or
economic conditions by reducing its exposure tatggecurities. Finally, the Class may hold a joorbf its
assets in cash equivalents and utilize such cashiadgnts to provide cover in respect of the wgtaf cash
covered put options.

Class E-3 Morris Financial Balanced Income:

The Class intends to achieve it's objectives bygis top-down approach to asset allocation anaisect
selection in addition to a bottom up approach tatgcelection. The goal of achieving an enhancedme
while managing risk is the focus of the strategy.

The Class intends to achieve its investment ohjedty investing in four major segments of the ficiah
markets. Croft Financial Group determines what teigll be applied to each segment of the markehdu
the course of a business cycle. The Class can:

5. Invest in fixed income securities, including bormdsall maturities issued by Canadian federal or
provincial governments, Canadian and foreign issu@anadian charted banks, and loan, trust and
other companies operating in Canada, as well amnpally investing in convertible bonds and
debentures issued by corporations chosen fromergnrecognized index of U.S. and Canadian
markets.

6. Purchase common shares with no restrictions toapealization of the issuer. The equity stratiegy
focused on selecting stocks with high dividenddsel historically proven track record of above
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average dividend growth and low earnings variabiliModerate importance is placed on upward
estimate revisions as well as quarterly earningshemum.

7. Convertible preferred securities or preferred ggsecurities of Canadian and foreign issuers
selected from a generally recognized index of Cemaeljuity markets and U.S. equity markets and
may employ derivative such as put and call optiortsedge

8. Invest in Canadian income trusts, real estatedyosf exchange traded funds that hold a basket of
income trusts or real estate trusts.

The Class will from time to time engage in optidrategies designed to reduce risk and/or enhansideip
potential. The Class may employ leverage to nis@tvestment objectives and may hedge the paotiyli
using exchange traded securities or mutual fundsdre designed to profit when equity securities ar
generally declining.

The Class may invest in index participation urhts conform to the requirements of NI 81-102 arad #ne
designed to replicate the performance of one oer@anadian, U.S., international or emerging maoket
sector indices. This Class may, from time to timegchase exchange traded funds or mutual fungdsthaar
Classes of this offering memorandum.

Class F-3 Morris Financial Balanced Growth:

The Class intends to achieve its objectives byguairiop-down approach to asset allocation and 1secto
selection in addition to a bottom up approach taitgcselection. The goal of achieving long-ternpital
appreciation while managing risk is the focus &f strategy.

The Class intends to achieve its investment oljedity investing in four major segments of the ficiah
markets. Croft Financial Group determines what Weigll be applied to each segment of the markehdu
the course of a business cycle. The Class can:

1. Invest in fixed income securities, including bormdsall maturities issued by Canadian federal or
provincial governments, Canadian and foreign issu@anadian charted banks, and loan, trust and
other companies operating in Canada, as well aanpally investing in convertible bonds and
debentures issued by corporations chosen fromeradénrecognized index of U.S. and Canadian
markets.

2. Purchase common shares with no restrictions togpialization of the issuer. The equity stratisgy
focuses on three separate strategies.

(a) Selecting stocks with high dividend yields and stdmically proven track record of above
average dividend growth and low earnings varighilit

(b) In addition, the class can select stocks with geadhings value, whose book values are
growing but whose earnings have low levels of \mlityg Moderate importance is also
placed on low price-to-book ratios, earnings ssgwiand quarterly earnings momentum.

(© Lastly, the stock selection also focuses on stdleis exhibit an above average growth
potential.
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3. Convertible preferred securities or preferred ggsicurities of Canadian and foreign issuers
selected from a generally recognized index of Cemeeljuity markets and U.S. equity markets and
may employ derivative such as put and call opttortsedge

4, Invest in Canadian income trusts, real estatesyost exchange traded funds that hold a basket of
income trusts or real estate trusts.

The Class will from time to time engage in optitrategies designed to reduce risk and/or enharsideip
potential. The Class may employ leverage to me@tvestment objectives and may hedge the pootili
using exchange traded securities or mutual fundsdre designed to profit when equity securities ar
generally declining.

The Class may invest in index participation urhts conform to the requirements of NI 81-102 arad #ne
designed to replicate the performance of one oer@@nadian, U.S., international or emerging maoket
sector indices. This Class may, from time to timechase exchange traded funds or mutual fungdstlaar
Classes of this offering memorandum

General

The Classes generally will seek to remain fullyeisted. However, they will hold cash-equivalents fo
defensive purposes during unusual market conditiorie maintain liquidity. Any cash is expected®
held in short-term money market instruments.

As each Class’s portfolio is expected to includeusities and assets that are not denominated iadizam
dollars, the Classes may invest in or use forexgh@nge derivative instruments for the purposeswéncy
hedging in respect of assets that are not denoednatCanadian dollars.

Leverage

Each Class may utilize the following forms of leage to a maximum of 50% in the aggregate (at the ¢if
incurring leverage) of the Class’s Gross Asset ¥alu

(@) A Class may purchase marketable securities on maigivith borrowed funds provided

that:

)] only “marketable securities” (being securitiesvidrich a ready market exists and,
therefore, can be sold easily and quickly) may beclpased using this form of
leverage;

(i) all borrowings by the Class for this purpose m@sbb normal commercial terms;
and

(iii) all purchases on margin must comply with the mangirrequirements of any
applicable stock exchange or other regulatory body;

(b) A Class may write covered and uncovered optionsigeal that:
@ all options written by the Class must be trade@d oecognized options exchange;

(i) the options must be in respect of publicly listextks or bonds, a recognized stock
or bond index or currencies;



-23 -

(iii) the options written must be sold through a broked anust conform with
standardized rules issued by applicable exchamges;

(iv) to the extent that the Class writes uncovered ngtithe market value of the
underlying assets will not exceed 50% of the Cla&'oss Asset Value (less the
amount of any other leverage of the Class at the 6f investment).

Investment Restrictions

A Class has no industry sector or market capitidinarestrictions. Each Class is currently subjedhe
following restrictions:

(@) Each Class will not purchase securities other thaough normal market facilities unless the
purchase price thereof approximates or is less thanprevailing market price or is
negotiated or established on an arm’s length tmys@roft Financial Group.

(b) Each Class will not purchase any security which ,rbayits terms, require Croft Financial
Group or the Class to make a contribution in additd the payment of the purchase price,
provided that this restriction shall not applyte purchase of securities which are paid for
in instalments which are fixed at the time thetfinstalment is paid.

Each Class may, subject to applicable law, invesecurities of issuers that are related and/onected
issuers to Croft Financial Group.

Croft Financial Group may from time to time establinvestment restrictions, policies or guidelingth
respectto a Class. Such policies or guideliries, €stablished, may be amended from time to lbyr@roft
Financial Group without the consent of, or any e®to, the Shareholders.

Securities Lending

Each Class may enter into securities lending tictitses in order to earn additional returns. These
transactions would be entered into for the benéfite Class and therefore, all additional custicekpenses
would be paid for by the Class. A Class will noter into a securities lending transaction or arelpase
transaction if, immediately thereafter, the aggtegaarket value of all securities loaned by thes€&nd not
yet returned to it or sold by the Class in repusettaansactions and not yet repurchased would é%€8é of

the total assets of the Class (exclusive of caliditeeld by the Class for securities lending tratisas and
cash held by the Class for repurchase transactidfe}h transaction must qualify as a “securitesling
arrangement” for the purposes of the Tax Act.

MANAGEMENT OF THE CLASSES
Croft Financial Group

Croft Financial Group is located at 1315 Lawrenserue East, Suite 407, Toronto, Ontario M3A 3R3.
Croft Financial Group is the manager of each oQlesses. The phone number of Croft Financial @isu
(416) 752-7991. You can contact Croft Financiab@r by e-mail at info@croftgroup.com or toll freg b
calling 1-877-249-2884.

Croft Financial Group manages the Classes purgoahe terms of the Management Agreement. Croft
Financial Group is responsible for managing thegtment portfolios of the Classes and compliantietive
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investment policies, restrictions and practicahefClasses and to provide or arrange for the pi@viof all
general administrative services related to eace<Cla

The name and municipality of residence, positiod affice held with Croft Financial Group and curtren
principal occupation of each of the directors affiters of Croft Financial Group are as follows:

Name and Position & Office held with Current Principal

Municipality of Residence Croft Financial Group Ocaipation

Richard N. Croft Director, Chief Executive Investm€ounselor, Portfolio
Toronto, Ontario Officer, Secretary & Treasurer lger, Croft Financial Group
Barbara Croft Chief Financial Officer Office Manage

Toronto, Ontario Croft Financial Group
Christopher Croft Compliance Director,

Toronto, Ontario Croft Financial Group

Richard Croft has held his current position andgipal occupation with Croft Financial Group durihg
five years preceding the date hereof.

THE CORPORATION
The Corporation is located at 1315 Lawrence Avdeast, Suite 407, Toronto, Ontario, M3A 3R3.

The name and municipality of residence, positiah@ffice held with the Corporation and current pijral
occupation of each of the directors and officerthefCorporation are as follows:

Name and Position & Office held with Current Principal

Municipality of Residence Croft Financial Group Ocapation

Richard N. Croft Director, Chief Executive Investm€ounselor, Portfolio
Toronto, Ontario Officer, Secretary & Treasurer ger, Croft Financial Group

The financial year end of the Corporation is July 3
CONFLICTS OF INTEREST
Principal holders of securities
Classes
As of the date of this Offering Memorandum, no parer company owns of record or, to the knowledge o
the Corporation or Croft Financial Group, beneflgiadirectly or indirectly, more than 10% of thetal

outstanding Shares of any of the Classes.

Barbara Croft, an officer of Croft Financial Grompns 100% of the common shares of the Corporafibe.
common shares of the Corporation carry the righote, among other things, for the election of clives.
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The common shares have no entitlement to divideandsno entitlement to assets of the Corporation on
liquidation of the Corporation.

Croft Financial Group

All of the outstanding voting shares of Croft Fin&h Group, the manager of the Classes, are owged b
Richard Croft.

Relationship with Croft Financial Group
The Corporation is a related and connected isfu@raft Financial Group under applicable securitags.
Access to Investment Advice

Croft Financial Group has adopted internal politeesnsure that no officer, director or employe€ojft
Financial Group other than advising officers aadlimg officers will participate in the formulatiof, or have
access prior to implementation to, investment deessmade on behalf of clients, including the Caaion,
of Croft Financial Group.

Referral Fees

Croft Financial Group may from time to time payamél fees to entities that refer clients to CFftancial
Group. If aclientis referred to Croft Finandizaloup by such an entity, the client's MIAA will di®se the
details pertaining to the referral arrangement betwCroft Financial Group and the referring ertitgl Croft
Financial Group will obtain the client’s consentdre paying any such referral fees.

Brokerage Arrangements

The purchase and sale of portfolio securitieslélarranged through registered brokers or deaksted on
the basis of Croft Financial Group’s assessmewhatt is in the best interests of the Classes haegard to
the ability of the broker or dealer to execute setions promptly and on favourable terms, andjtiadity
and value of services provided to the Classes é¥ptbker or dealer, such as research, statistichbther
services used in assessing potential investmdsriskerage fees will be paid at the most favourahtes
available to the Classes as permitted by the aflése appropriate stock exchange.

NBCN Inc. and National Bank Financial Inc. haveyided investment decision-making and order exenutio
services to Croft Financial Group. Remuneratiaritiese services was paid through brokerage conamsss
on trades executed for the Funds under “client cizsion arrangements” (also known as “soft dollar
arrangements”).

The services provided include industry and comgaralysis, economic analysis, statistical data attut
capital markets or securities, analysis or repontsssuer performance, industries, economic ottipali
factors and trends, and other services relatad/astment decision-making, including databasesftware
to deliver or support those services.

The name of any other dealer or third party thatgravided a good or service in exchange for bienjer
commissions on trades executed for the Classessthat disclosed herein will be provided upon esjuby
contacting Croft Financial Group at (905) 695-7 0¥ ihfo@croftgroup.com.
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Croft Financial Group is the investment advisoratdarge number of clients including the Classes.
Accordingly, only a portion of the costs of the\sees referred to above was paid through commissoon
brokerage transactions executed on behalf of thesgk.

FEES AND EXPENSES
Management Fee

An investor pays a Portfolio Management Fee totGtiofancial Group as provided in the MIAA betwelea t
investor and Croft Financial Group. Each Classmagnanagement fee to Croft Financial Group of%.25
per annum which is calculated and accrued monthly.

Administration Fees and Expenses

The Corporation will be responsible for the codtadially organizing the Class and offering ith&es,
including, without limitation, the fees and expensécounsel and the Corporation’s auditors. Tioests
will be treated as an asset of the Class for thpgae of calculating Net Asset Value and will beoatiized
over a period not less than 2 years and not grdaarS years, at the discretion of the managesalgea in
not less than 24 equal monthly amounts or not greain 60 equal monthly amounts.

Each Class will pay for all routine and customaxpanses relating to the Class’s operation, inclyidin
registrar and transfer agency fees and expensefydaan fees, auditing, legal and accounting fees,
communication expenses, printing and mailing exgenall interest expenses and all brokerage arat oth
fees relating to the purchase and sale of thesagbtite Classes including costs associated wihation of
securities to Class accounts, all costs and expesssociated with the sale of Shares includingageiv
placement report fees, expenses related to prayitimancial and other reports to Shareholders and
convening and conducting meetings of Shareholifeary. Croft Financial Group will, or will arraego,
provide the services associated with such expensgsft Financial Group may retain Croft Capital
Management or third party service providers to/joi® some of these services to a Class. Each Wihbe
responsible for all taxes, assessments or othe@rgmental charges levied against the Corporatican gmo
rata basis based on the Net Asset Value of thesClas

Croft Financial Group may, in its discretion, s@®kestment decision-making and order executionisesv
from such dealers as it sees fit and such sermeg<e paid through commissions on brokerage tctinea
executed on behalf of the Classes in accordanteapijlicable regulatory restrictions. Such sewitay
include, but are not limited to, advice as to takie of securities, analyses and reports concesagogrities,
portfolio strategy or performance, issuers, indastror economic or political factors and trendsd a
databases or software designed to support sucitagrv

INVESTING IN THE CLASSES
Purchasing and Redeeming Shares

Shares of a Class may only be purchased on behalfestors who have entered into a MIAA with Croft
Financial Group. The MIAA will enable Croft Finaat Group to purchase and redeem Shares on an
investor’'s behalf in a manner consistent with thestor’'s Custom Portfolio. The initial Net AsSetiue of

a Share will be $10.00. Thereafter, Shares withtiered at the applicable Net Asset Value per &hdahe
number of Shares issued to the investor will beaktguthe quotient obtained by dividing the dofanount
invested in a Class by the Net Asset Value pereSbiaithe next Valuation Date.

Securities Law Exemptions and Eligible Investors
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In order to be eligible to purchase Shares exeropt prospectus requirements in the Offering Jurtiatis,
investors must enter into a MIAA with Croft FinaakcGroup and, in the case of residents of Ontae@n
accredited investor.

DISTRIBUTIONS

The board of directors of the Corporation may decthividends, at its discretion, payable on ang€td the
Corporation. The board of directors has adop{aaliay of assessing annually the Corporation’smaime
and net realized capital gains and declaring incdividends and, to the extent possible, suffictapyital
gains dividends from time to time to offset capiains tax which would otherwise be payable by the
Corporation, and may declare capital gains dividdndexcess of this amount.

The dividends will be reinvested automatically duizional Shares of the Corporation. A Shareholdeo
wishes to receive distributions in cash shall, upgmpleting an appropriate written request in adeabe
paid all or part of the distributions payable dilemto the Shareholder’s Croft Financial Groupgestment
account. The tax treatment of each type of dividemescribed under “Certain Income Tax Considerat’

VALUATION AND NET ASSET VALUE
The Investment Administration Solution Inc. willtdemine the Net Asset Value of each Class as afyeve
Valuation Date. The Net Asset Value of a Clasdatermined by valuing the assets of the Class and
deducting all its liabilities. The Net Asset Valoka Class is divided by the number of Sharestanisng
(before redemptions and subscriptions) at the adddmisiness on a Valuation Date to determine tee N
Asset Value per Share. The Net Asset Value of &ass will be reported in Canadian currency.

Croft Financial Group may declare a suspensiohafletermination of Net Asset Value for the wholpaot
of any period in which the right of redemption l&®n suspended.

SHARES OF THE CLASSES
An investment in a Class is represented by Shdre Class.
Shares of each Class have the following attributes:

1. the Shares have no voting rights; the holders af&hhave no entitliement to receive notice of or to
attend any meeting of common shareholders of thpdZation;

2. on the dissolution of a Corporation, the assethefClass will be distributed and all holders of
Shares of the Class will share in the value ofGleess on a proportionate basis;

3. there are no conversion rights;

4. there are no pre-emptive rights;

5. the Shares of a Class cannot be transferred eixcimited circumstances;

6. there is no liability for further calls or assessiise

7. the Shares of a Class may be sub-divided or autcafigtconsolidated immediately after each

dividend such that the net asset value per sha lsh equal to the net asset value per share
immediately prior to such dividend; and
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8. a fractional Share of a Class carries the rightsgivileges and is subject to the restrictions and
conditions applicable to whole shares in the propomwhich it bears to one Share.

CERTAIN INCOME TAX CONSIDERATIONS

This section describes the principal Canadian tddiecome tax considerations applicable to the Q@tjion
and to investors who are individuals resident in&a (other than trusts), who deal with the Corjamaat
arm’s length, are not affiliated with the Corpooatand who hold Shares as capital property foptagoses.
Certain investors who might not otherwise be cagrgd to hold their Shares as capital property rimy,
certain circumstances, be entitled to have theatedeas capital property by making an irrevocalgetion
permitted by subsection 39(4) of the Tax Act.

This summary takes into account the current promsof the Tax Act and the regulations under theAG,

all proposals to amend the Tax Act and regulatipmslicly announced prior to the date hereof and the
published administrative and assessing practicg@palicies of the Canada Revenue Agency. This sanym
does not otherwise take into account or anticipatechange in law or administrative practice otiqyol
whether by legislative, regulatory, administrativgudicial action. In addition, it does not tak&o account
provincial or foreign tax considerations.

This summary assumes that at all material time€tporation will qualify as a mutual fund corpaooat
under the Tax Act.

This summary is general in nature and is not indentb be exhaustive of all possible income tax
considerations. You should consult your own tawset for advice with respect to the tax conseqesiod
an investment in the Corporation in your particadiacumstances.

Taxation of the Corporation

The Corporation is generally taxable on its taxabb®me at normal corporate rates. The Corporation
subject to refundable Part IV tax on dividend®daives from taxable Canadian corporations to xtene
that such dividends are deductible in computingtateable income. Such tax is refunded when the
Corporation pays taxable dividends, other thantabgains dividends, to the shareholders. Theéyable

by the Corporation on capital gains will be refuipldeto the extent such gains are paid to Sharetwiadéhe
form of capital gains dividends or Shares of theg@ation are redeemed. Capital gains taxes misg &r

the Corporation from the consequential dispositibinvestments by the Corporation when a Sharehofde
one class converts Shares to another Class. Tipo@ation will pay tax under Part 1.3 of the TaxtAc

A corporation that qualifies as an investment coapon, as determined annually under the Tax Act, i
entitled to certain preferential tax treatmente Torporation may qualify as an investment corpanabut
no assurance is given that it will qualify throughdts current or subsequent taxation years. df th
Corporation qualifies as an investment corporatitomnill receive a credit of 20% of the amountaity, by
which its taxable income for the year exceedsaited capital gains for the year.

The Corporation will be required to compute itsinebme and net realized capital gains in Canaditilars
for the purposes of the Tax Act. As a resultGloeporation may realize income or capital gaingikiyie of
changes in the value of a foreign currency relaiviine Canadian dollar.

Generally, the Corporation will include gains amdidct losses from derivative transactions and stades
on income account rather than capital account,@xeeere such derivatives are used to hedge sestréld
on capital account.
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Premiums received on call options written by thepBaoation (to the extent such call options relate t
securities actually owned by the Corporation atitne the option is written and such securitieshaid on
capital account) will constitute capital gainstod Corporation in the year received. Gains argebsealized
upon dispositions of securities owned by the Cafion (whether upon the exercise of call optionisten
by the Corporation or otherwise) will constitutgital gains or capital losses of the Corporatiothimyear
realized. Where a call option is exercised the@eds received by the Corporation for the optidhhwei
included in the proceeds of disposition of the sgies sold pursuant to the option and the premieceived
for such option will not give rise to a capital gait the time the option is written.

In computing the adjusted cost base of any padicécurity, the Corporation will generally be regd to
average the cost of that security with the adjustest base of all other identical securities owbgdhe
Corporation and held as capital property at the tifhacquisition.

Bill C-10 contains tax proposals dealing with thedtion of investments in non-resident entiti€ant when
enacted, depending on the final form of the rutesyules may require the Corporation, if it ingastcertain
securities of a non-resident entity, to includmgome for each year beginning after 2006, eitlpeeacribed
percentage of the Corporation’s “designated castfefined, of such securities for the year orgaigs or
losses accrued on such securities for the yeay.aéditional income to the Corporation arising uritiese
new rules generally would be reflected in additlatistributions to shareholders.

The Tax Act contains rules regarding the incometaatment of certain publicly-traded trusts amnaitiéd
partnerships (“specified investment flow-throughs*SIFTs”). The Corporation may invest in enstibat
are SIFTs. A SIFT is subject to tax at corporaies on the “non-portfolio earnings” portion of ithe
distributions. Unitholders of a SIFT are treatedfahey have received an “eligible dividend” ebjwathe
non-portfolio earnings less the related distributiax paid by the SIFT and are taxed accordinglgese
rules being to apply in the 2007 taxation yeartfosts and limited partnerships that began to ldigy
traded after October 2006, and will generally apply beginning in 2011 for trusts and limited parships
that were already publicly-traded on October 3D&0

Shares held in registered tax plans

Provided the Corporation is a mutual fund corporatthe Shares of each Class will be qualifiedstments
under the Tax Act for registered tax plans.

If Shares are held in a registered tax plan, incOnwuding dividends) and capital gains receivemf the
Corporation, and capital gains realized on selbngransferring the Shares, will not be taxablesuch
registered tax plan, but any amounts withdrawn fsoich registered tax plan may be taxable at so@h ti

Securities held in non-registered accounts

Shareholders must include in their income all nebme (including dividends) and net taxable capiahs,
if any, payable to them, whether paid by reinvestinme additional Shares or in cash.

Dividends paid by the Corporation, other than epigins dividends, whether paid by reinvestment in
additional Shares or in cash, to Shareholders wdmdividuals are eligible for a dividend tax atékdrough

the gross-up and credit procedure applicable taeinds received from taxable Canadian corporations.
Proposed Amendments to the Tax Act released Octidhe2006, will increase the dividend tax creditl an
gross-up applicable to certain “eligible dividendSome or all of the dividends paid by the Corporemay
qualify as eligible dividends. Such dividends paiccorporate Shareholders generally are dedudtible
computing their taxable income, but may be suliecefundable Part IV tax depending on the paricul
circumstances of each corporate Shareholder.
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The Corporation may also make distributions tcSit@reholders of net realized capital gains by way o
capital gains dividends. Capital gains dividenaispo Shareholders will be treated as realizedaagains

by such Shareholders and will be subject to thegdmules relating to the taxation of capital gawvhich
are described below.

Where a Shareholder redeems or otherwise dispsas®deemed to dispose of, Shares, generalpial

gain (or a capital loss) will be realized to théee that the proceeds of disposition of the Shexesed (or
are exceeded by) the aggregate of the adjustethasstto the Shareholder of the Shares and argnadale
costs of disposition. One-half of a capital gairitexable capital gain”) must be included in cotimythe

Shareholder’'s income under the Tax Act, and onéefal capital loss can be deducted against taxaipigal

gains, subject to the limits in the Tax Act.

The switch of Shares of the Corporation for ther&haf another Class of the Corporation will ngutein a
disposition for the purposes of the Tax Act. Inta® circumstances, if a Shareholder switcheseshafrone
Class of the Corporation for another Class, theg@@tion may have to pay capital gains dividend$fabit
can obtain a refund of capital gains taxes.

In certain situations where you dispose of ShaféseoCorporation and would otherwise realize atehp
loss, the loss will be denied. This may occurafiyyour spouse or another person affiliated wih y
(including a corporation controlled by you) hasw@oed Shares of the Corporation within 30 days teetw
after you dispose of your Shares (which are consiti® be “substituted property”). In these cirstences,
your capital loss may be deemed to be a “supelfasa” and denied. The amount of the denied ealuss
will be added to the adjusted cost base for theeShahich are substituted property.

The adjusted cost base of Shares to a Sharehsldggrierally, the amount paid for the Shares, ntineis
capital returned in any distributions, minus thguattd cost base of Shares previously redeemed. A
consolidation of Shares, including a consolidafromediately following a dividend, will not result ia
disposition of Shares for tax purposes. The agdesadjusted cost base for your Shares will natghas a
result of consolidation, but the adjusted cost IpgseShare will increase. Shareholders should Be&giled
records of the purchase costs, sales charges adédmtis or distributions related to their Shares.

Individuals are subject to an alternative minimax tCapital gains and taxable dividends may gseto
liability for such minimum tax.

CERTAIN RISK FACTORS

An investment in a Class involves significant ris8sibscribers should consider the following risk faairs
in evaluating the merits and suitability of an investment in a Class. The following does not purpotb
be a summary of all the risks associated with an iestment in the Classes. Rather, the following are
only certain risks to which the Classes are subject

General Risks of the Classes

There is not now, and there is not likely to depekmy market for the resale of the Shares. TlaeeStave
not been qualified for sale by prospectus undersdwruirities laws of any of the Offering Jurisdingo
Accordingly, Shares may not be transferred unlggsapriate prospectus exemptions from applicable
securities laws are available and the transferaa digible investor.

The Classes are not retail mutual funds and thexedoe not subject to the restrictions and prowisio
contained in NI 81-102. Shareholders do not haimg rights.
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Investment Risk

The value of Shares and any income and gains assdavith them can fluctuate significantly and rbay
quite volatile. Subscribers should be aware ey thay not achieve their anticipated returns aag, rim

fact, suffer significant loss. It is therefore gemt and necessary to consider the use of such pithin an
appropriately balanced investment portfolio.

Equity Risk

The Classes invest in equity securities (also datlecks or shares). The value of the Classebeaviffected
by changes in the market price of those securifié® securities business is speculative, pricesalatile
and market movements are difficult to predict. e of a stock is affected by individual company
developments and by general economic and finanoraditions in those countries where the issuehef t
stock is located or where the stock is listed fading.

Foreign Security Risk

Some Classes invest a substantial portion of éssiets in foreign securities. The value of foreegurities
may be influenced by foreign government policiasklof information about foreign companies, padditior
social instability and the possible levy of foreigiithholding tax. There may be lower standards of
government supervision and regulation in foreigaficial markets. Foreign stock markets may aldedse
liquid and more volatile. In addition, the sedestmarkets of many countries have at times ipdsémoved
relatively independently of one another due toaddht economic, financial, political and sociatéas. This
may reduce gains which a Class has derived fromemewts in a particular market. A Class that holds
foreign securities may have difficulty enforcingé rights in jurisdictions outside Canada.

Foreign Currency Risk

The Canadian dollar value of a Class’s investmiarftseign securities is affected by changes irvtiae of

the Canadian dollar relative to those securiti®hile Croft Financial Group may employ currency gied
when it believes that currency exposure presegisfigiant risk, there is no assurance that it dallso in any
particular circumstance. Premiums paid for overd¢bunter currency options purchased by a Class may
reduce a Class’s return.

Industry and Geographic Concentration

Croft Financial Group’s investment philosophy mayse the Classes to focus on specific industrigs$aan
avoid others. Moreover, Croft Financial Group via# authorized to allocate the Class’s assets utitho
limitation among geographic regions and individe@lntries. As a result, the Class may from timinte,
have greater exposure to particular industriesnc@s, or regions than other similar Classes.

Short Sale Equity Positions and Leveraging

A Class may take short sale positions without naémmg an equivalent quantity, or a right to aceuan
equivalent quantity, of the underlying securitie#$ portfolio. While Croft Financial Group wiingage in
these transactions only in circumstances whemsitdeen concluded that a particular security isvaheed
in its principal markets, there can be no assur#matghe security will experience declines in nearkalue
and this could resultin the Class incurring lossesas agreed to deliver securities at a pwbech is lower
than the market price at which such securities Ingsgcquired at the time the transaction is to bepteted.
Croft Financial Group may selectively engageamsiactions which limit the potential liability oCiass for
unanticipated shifts in the market value of thesmigties, and will limit the short sale equity pios to 50%
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(at the time of investment) of the Gross Asset ¥alfithe Class (less the amount of any other Igecofthe
Class at the time of investment).

In addition to short selling, a Class may also emgeveraging (i.e., the use of borrowed Classes or
securities) as an inherent tool in its investménategy. While the use of leverage can increasedte of
return, it can also increase the magnitude ofitoasprofitable positions beyond the loss which lddwave
occurred if there had been no borrowings. Thea@steexpense and other costs incurred in connegfibn
such borrowing may not be recovered by apprecidtitime securities purchased or carried, and wilblst in

the event of a decline in the market value of sedurities. Leveraging will thus tend to magnifg tosses

or gains from investment activities. Croft Finacsroup will limit the leveraging position to 50¥the
aggregate (at the time of investment) of the GAssset Value of the Class.

A Class’s anticipated use of short-term margin ®eings subjects the Class to additional risksidiclg the

possibility of a “margin call” pursuant to whichelClass must either deposit additional Classes tivéh
broker or suffer mandatory liquidation of the pledgecurities to compensate for the decline irevdluthe

event of a sudden, precipitous drop in the valub®iClass’s assets, the Class may not be akiuidate

assets quickly enough to pay off its margin debt.

Use of Options

A Class may purchase and write exchange-tradedwaerethe-counter put and call options on debt ajuity
securities, commodities, currencies and indicesh(lparrow-based and broad-based). A put option on
securities or currencies gives the purchaser obfien, upon payment of premium, the right to aslia
specified amount of the securities or currenciethéowriter of the option on or before a fixed datea
predetermined price. A put option on a securitidex gives the purchaser of the option, upon paymka
premium, the right to a cash payment from the wdfehe option if the index drops below a predeiieed
level on or before a fixed date.

A call option on securities or currencies givesphechaser of the option, upon payment of a premthm
right to call upon the writer to deliver a spedifi@mount of the securities or currencies on orreeddixed
date at a predetermined price. A call option aeeurities index gives the purchaser of the optipon
payment of a premium, the right to a cash paymam the writer of the option if the index rises ab@
predetermined level on or before a fixed date.

A Class’s ability to close out its position as agtaser or seller of a listed put or call optiodependent, in
part, upon the liquidity of the option market. @+iee-counter (“OTC”) options are purchased froraad to
securities dealers, financial institutions or otlparties (the “Counterparty”) through direct bilate
agreements with the Counterparty. In contrasxehange listed options, which generally have statizied
terms and performance mechanics, all the termsid&C option, including such terms as method of
settlement, term, exercise price, premium, guaesra@d security, are set by the negotiation opéntes.
Unless the parties provide for it, there is no @mtlearing or guarantee function in an OTC optiés a
result, if the Counterparty fails to make or taleivery of the security, currency or other instrunhe
underlying an OTC option it has entered into whik Class or fails to make a cash settlement paytuerin
accordance with the terms of that option, the Gll$ose any premium it paid for the option aslves any
anticipated benefit of the transaction.

Call options may be purchased for speculative mepar to provide exposure to increases in theehark
(e.g., with respect to temporary cash positiongpdredge against an increase in the price of Rsuor
other investments that a Class intends to purch@isailarly, put options may be purchased for stettte
purposes or to hedge against a decrease in theetrgekerally or in the price of securities or other
investments held by the Class. Buying options nealgice the Class’s returns, but by no more than the
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amount of the premiums paid for the options. Wgttovered call options. (i.e., where the Classwthie
security or other investment that is subject tocd® may limit the Class’s gain on portfolio irstenents if
the option is exercised because the Class will aeell the underlying investments below the autrre
market price.

Also, writing put options may require the Clasty the underlying investment at a disadvantagpdase
above the current market price. Writing uncovecall options (i.e., where the Class does not oven th
security or other investment that is subject to ¢b#) entails the risk that the price of the umygag
investment at the time the option is exercisedrigtezally could have risen without limit. The riekloss of
uncovered put options written by the Class is kahiin the exercise price of the option less thenprm
received.

Purchasing and writing put and call options ardlyigpecialized activities and entail greater thedinary
market risks.

Portfolio Turnover

The operation of a Class may result in a high alpardéfolio turnover rate. The Classes have natet any
limit on the rate of portfolio turnover and porifokecurities may be sold without regard to thetihey have
been held when, in the opinion of Croft Financiab@, investment considerations warrant such actfon
high rate of portfolio turnover involves corresporgly greater expenses than a lower rate (e.gatere
transaction costs such as brokerage fees) andnmalyé different tax consequences.

Counterparty Risk

Due to the nature of some of the investments ti&iaas may undertake, a Class relies on the abilitiye
counterparty to the transaction to perform itsgdtiions. Inthe event that a counterparty faitotoplete its
obligations, the Class bears the risk of loss efaimount expected to be received under optionsafor
contracts or securities lending agreements in ¥eateof the default or bankruptcy of a counterparty

Interest Rate Fluctuations

In the case of interest rate sensitive securitiesyalue of a security may change as the geneval bf
interest rates fluctuates. When interest ratendedhe value of such securities can be expetetse.
Conversely, when interest rates rise, the valumioh securities can be expected to decline.

American Depository Securities and Receipts

In some cases, rather than directly holding seearitf non-Canadian and non-U.S. companies, a @lags
hold these securities through an American DepgsBercurity and Receipt (an “ADR”). An ADR is issue
by a U.S. bank or trust company to evidence itsexamip of securities of a non-U.S. corporation.e Th
currency of an ADR may be U.S. dollars rather tthencurrency of the non-U.S. corporation to which i
relates. The value of an ADR will not be equah®value of the underlying non-U.S. securitieshich the
ADR relates as a result of a number of factorsesgtactors include the fees and expenses assbwiilbe
holding an ADR, the currency exchange rate reldtrtge conversion of foreign dividends and otbegiyn
cash distributions into U.S. dollars, and tax cdestions such as withholding tax and differentrites
between the jurisdictions. In addition, the rigbtshe Class, as a holder of an ADR, may be difiethan
the rights of holders of the underlying securitwhich the ADR relates, and the market for an ADd/ be
less liquid than that of the underlying securitid$ie foreign exchange risk will also affect théuesof the
ADR and, as a consequence, the performance ofl#ss @ it holds the ADR.
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Legal, Tax and Regulatory Risks

Legal, tax and regulatory changes to laws or adstrative practice could occur during the term @flass
which may adversely affect the Class. For examiple,regulatory or tax environment for derivative
instruments is evolving, and changes in the reguiair taxation of derivative instruments may adedy
affect the value of derivative instruments heldlflass and the ability of the Class to pursuavisstment
strategies. Interpretation of the law or admiiste practice may affect the characterization Giass’s
earnings as capital gains or income which may asaehe level of tax borne by investors as a refult
increased taxable distributions from the Classe Tlass may be subject to tax under Part XIl.hefftax
Act in certain circumstances which, in particulaitl adversely affect those Shareholders that designated
beneficiaries”. See “Certain Income Tax Considenst’.

Low Rated or Unrated Debt Obligations

A portion of a Class’s portfolio may consist oftimsnents that have a credit quality rated belovestment
grade by internationally recognized credit ratingemizations or may be unrated. These securitigsdve
significant risk exposure as there is uncertairetyarding the issuer’s capacity to pay interest rapay
principal in accordance with the terms of the ddttigns. Low rated and unrated debt instruments gy
offer a higher current yield than that availablenfrhigher grade issuers, but typically involve geeaisk.

Conflicts of Interest

Croft Financial Group may be subject to variousfiicts of interest due to the fact that Croft Fineh Group
and its advisors are engaged in a wide varietyasfagement, advisory and other business activitiedated

to the Class’s undertaking (some of which may cdmpdgth the Class’s investment activities). Croft
Financial Group’s investment decisions for a Claitishe made independently of those made for tieot
clients of Croft Financial Group and its advisonsl andependently of its own investments. Howeuwer,
occasion, Croft Financial Group may make the samestment for the Class and one or more of itsrothe
clients or clients of its advisors. Where a Ckass one or more of the other clients of Croft FaialnGroup

or its advisors are engaged in the purchase op$#ie same security, the transaction will beaéd on a
fair basis. Croft Financial Group will allocatepmptunities to make and dispose of investmentyfamong
clients with similar investment objectives haviegard to whether the security is currently helahn of the
relevant investment portfolios, the relative sind aate of growth of the Class and the other Ckaaséer
common management and such other factors as Cioéinéial Group considers relevant in the
circumstances.

Use of a Prime Broker to Hold Assets

Some or all of a Class’s assets may be held impn®re margin accounts due to the fact that tlhe<ill

use leverage and engage in short selling. Theimangounts may provide less segregation of custome
assets than would be the case with a more convehtinistody arrangement. The prime broker may also
lend, pledge or hypothecate the Class’s assetsmaccounts, which may result in a potential tfssuch
assets. As aresult, the Class’s assets couldberfand inaccessible for withdrawal or subsequading

for an extended period of time if the prime bro&gperiences financial difficulty. In such cases @lass
may experience losses due to insufficient assetegirime broker to satisfy the claims of its d@d, and
adverse market movements while its positions cabadtaded. In addition, the prime broker is uglykto

be able to provide leverage to the Class, whichlavatiect adversely the Class’s returns.
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Broad Authority of Croft Financial Group

Croft Financial Group has broad discretion overdbreduct of a Class’s undertaking, selection osfeific
companies in which the Class invests and ovenfhestof transactions in which the Class engages.

Regulatory Risk

Some industries, such as financial services, haakhand telecommunications, are heavily regulated
may receive government Classing. Investmentsasdisectors may be substantially affected by clsange
government policy, such as increased regulationgoghip restrictions, deregulation or reduced guvent
Classing. The value of a Class that buys thessstments may rise and fall substantially due tomgha in
these factors.

Class Risk

The Corporation’s share capital is divided intofatiént Classes. Each Class represents a segregated
investment fund with its own investment objective investment in a Class is represented by Sluditbat
Class. Each Class has its own assets and liebilitif, for any reason the Corporation cannot ihay
liabilities incurred by a particular Class using firoportionate share of the Corporation’s asshts,
Corporation will be required to pay those liabdgiout of the other Classes’ proportionate shatreassets.

This can lower the investment return of the othlais€es.

Derivative Risk

A derivative is a contract or security whose valad cash flow pattern is derived from another uyadey
security, such as a stock or bond, or from an emonndicator, such as an interest rate, curremestack
market index. An example of common derivativemi®ption. An option gives the buyer the right, oot
the obligation, to buy or sell currency, commoditde securities at an agreed price within a cegaiiod of
time.

The Classes may use options to limit potentialdessssociated with currencies. This process ledcal
hedging. Although they are often used to mininmigk, derivatives have their own kinds of risk:

. The use of derivatives for hedging may not be éffec

. Some derivatives may limit a Class’s potentialdam as well as loss.

. _The cost of entering and maintaining derivativetais may reduce a Class’s total return to
investors.

. The price of a derivative may not accurately reftee value of the underlying currency.

. There is no guarantee that a market will exist wln@tass wants to buy or sell the contract.

This could prevent the Class from making a prafiiriting its losses.

. If the other party (the counterparty) to a dervatontract is unable to meet its obligations,
a Class may experience a loss.
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Risks Associated with Securities Lending, Repurch@and Reverse Repurchase Transactions

The Classes may engage in securities lending,cbpse and reverse repurchase transactions intowekn
additional returns. Securities lending is an agwe® whereby a Class lends securities throughtaoigzed
agent in exchange for a fee and some form of aabbgptollateral. Under a repurchase transacti@ass
agrees to sell securities for cash while, at theestime, assumes an obligation to repurchase te sa
securities for cash (usually at a higher price)later date. A reverse repurchase transactmmagreement
where by a Class buys securities for cash whillyeasame time, agrees to resell the same sesurisaally

at a higher price) at a later date.

The risks associated with securities lending, relpage and reverse repurchase transactions arisetiadhe
counterparty to such transaction defaults undemiestment agreement and the Class is forced ke ma
claim in order to recover its investment. In sé&@s lending or a repurchase transaction, thesGiasild
incur a loss if the value of the securities loaoesbld by the Class has increased in value rel&ithe value
of the collateral held by the Class. In the cdsereverse repurchase transaction, the Class ouulda loss
if the value of the securities purchased by thes€tecreases in value relative to the value ofaliateral
held by the Class.

The Classes generally manage the risks associatiedhese types of investments by: holding cotklte
equal to a minimum of 102% of the market valuénefdecurities loaned (for securities lending tretisas),
sold (for repurchase transactions) or purchasedréficerse repurchase transactions) as the casdenay
adjusting the amount to the collateral each busidag to ensure the collateral’s value relativvéomarket
value of the securities loaned, sold or purchasetms within a 102% limit; limiting the aggregasdue of
all securities loaned or sold through securitieslileg and repurchase transactions to under 50%edbtal
assets (without including the collateral) of thas3.

Other Accounts

Croft Financial Group has other investment manageoiients with similar investment objectives tosk of

the Classes. In allocating investment opportusiti&roft Financial Group seeks to deal with akiets in a

fair and equitable manner. All investment decisitor a Class are made independently from thosether
accounts managed by Croft Financial Group, althdbglClasses and one or more of those accounts may
employ similar or identical investment policies atdategies. Accordingly, at any time some opathe
investments of a Class may not be identical tarthestments of another account managed by Cradir€ial
Group.

MATERIAL CONTRACTS
Except for the Management Agreement, the Custodigreement and Registrar and Transfer Agent
Agreement, which are referred to in this Offeringmvbrandum, no material contract has been enteedyn
or on behalf of the Corporation.

PROMOTER

Croft Financial Group may be said to be the promotehe Corporation and Classes, having taken the
initiative in their establishment.

REGISTRAR AND TRANSFER AGENT

The registrar and transfer agent of the Corporasidime Investment Administration Solution Inc.033ay
Street, Suite 400, Toronto, Ontario, M5H 2S6.
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CUSTODIAN

The custodian of assets of the Classes is NBCN256. Yonge Street, Suite 1900, Toronto OntarioBM5
2L7.

AUDITORS

The auditors of the Corporation and Classes ara&®tephens Cooper Molyneux LLP, 701 Evans Avenue,
8th Floor, Toronto, Ontario, M9C 1A3.

STATUTORY AND CONTRACTUAL RIGHTS OF ACTION

Securities legislation in the Offering Jurisdictsgrovides that purchasers of Shares pursuanstotfering
Memorandum have or must be granted a statutorgrdractual right of action for rescission or dansije

this Offering Memorandum and any amendment tont@ios a misrepresentation. These remedies must be
exercised within the prescribed time limits. Staty or contractual rights of action for Ontario,
Saskatchewan, Manitoba and Prince Edward Islandeseribed in Schedule “A” hereto.
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SCHEDULE “A”
PURCHASERS’ RIGHTS OF ACTION FOR DAMAGES OR RESCISSION

Rights of Action for Damages or Rescission

The following statutory or contractual rights ofiaa for damages or rescission will apply to a paise of
Shares. The applicable securities legislation @rtain jurisdictions provides purchasers, or respiir
purchasers be provided, with remedies for rescissi@lamages, or both, if this Offering Memorandum
any amendment to it contains a misrepresentatitowever, these remedies must be exercised witlin th
time limits prescribed. Purchasers should refénéapplicable legislative provisions for the céetptext of
these rights and/or consult with a legal advisor.

Ontario. If this Offering Memorandum contains an untrtetement of a material fact or omits to state a
material fact that is required to be stated oeisassary in order to make any statement hereimistgading

in light of the circumstances in which it is materein called a “misrepresentation”), purchasesgleat in
Ontario who purchase Shares during the periodstfidution, without regard to whether the purchasked

on the misrepresentation (if it was a misrepresiemtat the time of purchase) will have a statutigit of
action for damages, or, while still the owner of tBhares, for rescission, against the Corporatihis
statutory right of action is subject to the follogi

(a) if the purchaser elects to exercise the right tibador rescission, the purchaser will have no
right of action for damages against the Corporation

(b) no action may be commenced to enforce a righttdaéor rescission more than 180 days
after the date on which payment for the Sharesadenoy the purchaser;

(© no action may be commenced to enforce a righttidraéor damages after the earlier of (i)
180 days after the purchaser of the Shares ficskhawledge of the facts giving rise to the
cause of action and (ii) three years after the alatehich payment for the Shares is made by
the purchaser;

(d) the Corporation will not be liable if it proves ththe purchaser purchased the Shares with
knowledge of the misrepresentation;

(e) in the case of an action for damages, the Cormoratill not be liable for all or any portion
of the damages that it proves do not represerdebecciation in value of the Shares as a
result of the misrepresentations relied upon; and

() in no case will the amount recoverable in sucloactixceed the price at which the Shares
were sold to the purchaser.

The rights described above are applicable to ahaser resident in Ontario unless the purchasex is:
Canadian financial institution, meaning either:

(@) an association governed by tGeoperative Credit Associations Act (Canada) or a central
cooperative credit society for which an order heesrmade under section 473(1) of that Act;
or

(b) a bank, loan corporation, trust company, trust a@ton, insurance company, treasury
branch, credit union, caisse populaire, finan@ali€es corporation or league that, in each
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(d)

(e)
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case, is authorized by an enactment of Canadajunisaiction of Canada to carry on
business in Canada or a jurisdiction in Canada;

a Schedule Il bank, meaning an authorized forbagtk named in Schedule 11l of the Bank
Act (Canada);

the Business Development Bank of Canada incorpebratder the Business Development
Bank of Canada Act (Canada); or

a subsidiary of any person referred to in paragda) (b) or (c), if the person owns all of
the voting securities of the subsidiary, exceptubeng securities required by law to be
owned by the directors of the subsidiary.

The statutory rights of action described aboveraggldition to and without derogation from any attight
or remedy that the purchaser might have at law.

Saskatchewan. Section 138 of The Securities Act, 1988 (Saslet@n), as amended (the “Saskatchewan
Act”) provides that where an offering memoranduac(sas this Offering Memorandum) or any amendment
to it is sent or delivered to a purchaser andiit@ios a misrepresentation (as defined in the $clsaan
Act), a purchaser who purchases Shares coverdueb®ffering Memorandum or any amendment to it is
deemed to have relied upon that misrepresentatibmas a misrepresentation at the time of pusehand
has a right of action for rescission against thep@ation or a selling security holder on whosedbetine
distribution is made or has a right of action fanhges against:

(@)
(b)

(c)

(d)

the Corporation or a selling security holder on sénbehalf the distribution is made;

every promoter and director of the Corporatiorherdelling security holder, as the case may
be, at the time the Offering Memorandum or any aimant to it was sent or delivered;

every person or company whose consent has bedmdpecting the offering, but only with
respect to reports, opinions or statements tha baen made by them;

every person who or company that, in addition éogérsons or companies mentioned in (a)
to (c) above, signed the Offering Memorandum or #mendment to the Offering
Memorandum; and every person who or company tHkt securities on behalf of the
Corporation or selling security holder under thée€dig Memorandum or amendment to the
Offering Memorandum.

Such rights of rescission and damages are subjeetrtain limitations including the following:

(@)

(b)

(c)

if the purchaser elects to exercise its right stigsion against the Corporation or selling
security holder, it shall have no right of action flamages against that party;

in an action for damages, a defendant will notddaé for all or any portion of the damages
that he, she or it proves do not represent theedegion in value of the Shares resulting
from the misrepresentation relied on;

no person or company, other than the issuer dliagsgsecurity holder, will be liable for any

part of the Offering Memorandum or any amendmeittriot purporting to be made on the
authority of an expert and not purporting to bejayoof, or an extract from, a report, opinion
or statement of an expert, unless the person opaoynfailed to conduct a reasonable
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investigation sufficient to provide reasonable grdsifor a belief that there had been no
misrepresentation or believed that there had beeisi@presentation;

(d) in no case shall the amount recoverable exceeprite at which the Shares were offered;
and

(e) no person or company is liable in an action focissson or damages if that person or
company proves that the purchaser purchased theesShaith knowledge of the
misrepresentation.

In addition, no person or company, other than tbigQration or selling security holder, will be lialif the
person or company proves that:

(a) the Offering Memorandum or any amendment to it west or delivered without the
person’s or company's knowledge or consent anddnatecoming aware of it being sent or
delivered, that person or company gave reasonaslergl notice that it was so sent or
delivered; or

(b) with respect to any part of the Offering Memorandumany amendment to it purporting to
be made on the authority of an expert, or purpgttinbe a copy of, or an extract from, a
report, an opinion or a statement of an expert, fgeason or company had no reasonable
grounds to believe and did not believe that thadeldeen a misrepresentation, the part of the
Offering Memorandum or any amendment to it didfaoty represent the report, opinion or
statement of the expert, or was not a fair coppo8n extract from, the report, opinion or
statement of the expert.

Not all defences upon which we or others may redydescribed herein. Please refer to the full aéxthe
Saskatchewan Act for a complete listing.

Similar rights of action for damages and rescisai@provided in section 138.1 of the Saskatcheizam
respect of a misrepresentation in advertising afebditerature disseminated in connection witbffering
of Shares.

Section 138.2 of the Saskatchewan Act also provfiEsvhere an individual makes a verbal statenweat
prospective purchaser that contains a misreprasamtalating to the Shares purchased and the verba
statement is made either before or contemporane®iti the purchase of the Shares, the purchaser is
deemed to have relied on the misrepresentatigiwé#s a misrepresentation at the time of purchersg has

a right of action for damages against the individu@o made the verbal statement.

Section 141(1) of the Saskatchewan Act providegrehaser with the right to void the purchase agesgm
and to recover all money and other consideratiahlpathe purchaser for the Shares if the Shamesad in
contravention of the Saskatchewan Act, the reguiatito the Saskatchewan Act or a decision of the
Saskatchewan Financial Services Commission.

Section 141(2) of the Saskatchewan Act also prevaleight of action for rescission or damages to a
purchaser of Shares to whom an Offering Memoranduany amendment to it was not sent or delivered
prior to or at the same time as the purchaser ity an agreement to purchase the Shares, asaggy
Section 80.1 of the Saskatchewan Act.

The rights of action for damages or rescission utite Saskatchewan Act are in addition to and do no
derogate from any other right which a purchaser haae at law.
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Section 147 of the Saskatchewan Act provides thatation shall be commenced to enforce any of the
foregoing rights more than:

(© in the case of an action for rescission, 180 dégs the date of the transaction that gave rise
to the cause of action; or

(d) in the case of any other action, other than amadtr rescission, the earlier of:
0] one year after the plaintiff first had knowledgetw facts giving rise to the cause of
action; or

(i) six years after the date of the transaction thet g&e to the cause of action.

The Saskatchewan Act also provides a purchaserhaBaeceived an amended Offering Memorandum
delivered in accordance with subsection 80.1(3hefSaskatchewan Act has a right to withdraw frben t
agreement to purchase the Shares by deliveringieerto the person who or company that is sellivey t
Shares, indicating the purchaser’s intention nbetbound by the purchase agreement, providedsiicie

is delivered by the purchaser within two businemgsdf receiving the amended Offering Memorandum.

The foregoing summaries are subject to the exgremgsions of theSecurities Act (Ontario) and the
Securities Act (Saskatchewan) and the regulations thereundened@ence is made thereto for the complete
text of such provisions.

Prince Edward Island. The right of action for rescission or damagesidlesd herein is conferred by Section
112 of theSecurities Act (Prince Edward Island). Section 112 provideg, itihéhe event that this Offering
Memorandum contains a “misrepresentation”, a puehaho purchased the Shares during the period of
distribution, without regard to whether the pur@raglied upon such misrepresentation, has astatught

of action for damages against the issuer, thengediecurity holder on whose behalf the distribuitomade,
every director of the issuer at the date of theefdffy Memorandum, and every person who signed the
Offering Memorandum. Alternatively, the purchaséile still the owner of the Shares may elect tereise

a statutory right of action for rescission agathstissuer, or the selling security holder on wHusdgalf the
distribution is made. “Misrepresentation” meansiatrue statement of material fact, or an omististate

a material fact that is required to be stated leySHaurities Act (Prince Edward Island), or an omission to
state a material fact that needs to be statedeatcatistatement is not false or misleading in ligihthe
circumstances in which it is made. Statutory sgbitaction for rescission or damages by a purchase
subject to the following limitations:

(a) no action shall be commenced to enforce the rifacton for rescission by a purchaser,
resident in Prince Edward Island, later than 18@dsdter the date of the transaction that
gave rise to the cause of action;

(b) in the case of any action other than an actiomgscission;
® 180 days after the purchaser first had knowleddhefacts given rise to the cause
of action; or
i) three years after the date of the transactimergrise to the cause of action or

whichever period expires first;

(©) no person shall be liable if the person provestti@mpurchaser purchased the security with
knowledge of the misrepresentation;
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(d) )] no person shall be liable if the person g®that the Offering Memorandum was
sent to the purchaser without the person’s knogdedr consent and that, on
becoming aware of it being sent, the person hahptly given reasonable notice to
the issuer that it had been sent without the kadgé and consent of the person;

(i) the person, on becoming aware of the misrepresemtah the Offering
Memorandum, had withdrawn the person’s consertdddffering Memorandum
and had given reasonable notice to the issueeafitindrawal and the reason for it;
or

(iii) with respect to any part of the Offering Memorandaurporting to be made on the
authority of an expert or purporting to be a copyor an extract from, a report,
statement or opinion of an expert, the person lobagasonable grounds to believe,
and did not believe that;

A. there had been a misrepresentation, or
B. the relevant part of the Offering Memorandum
a) did not fairly represent the report, statement pinion of the
expert, or
b) was not a fair copy of, or an extract from, theorg¢pstatement, or

opinion of the expert.

If the purchaser elects to exercise a right abadbr rescission, the purchaser shall have ra 0§
action for damages.

In no case shall the amount recoverable in anpraeixceed the price at which the Shares were
offered to the purchaser.

In an action for damages, the defendant shalb@tiable for any damages that the defendant proves
do not represent the depreciation in value ofShares as a result of the misrepresentation.

The foregoing statutory right of action for rests or damages conferred is in addition to and
without derogation from any other right the pusdramay have at law.

This summary is subject to the express conditidribe Securities Act (Prince Edward Island) and
the regulations and rules made under it, and paise investors should refer to the completedéxt
those provisions.

Manitoba. Pursuant to section 141.1(1)Tdfe Securities Act (Manitoba) (the Manitoba Act”), where this
Offering Memorandum, or any amendment to this @ffeMemorandum, is sent or delivered to a purchaser
in the Province of Manitoba and such document éosta misrepresentation, a purchaser who purchases
Shares offered by this Offering Memorandum or angiadment to this Offering Memorandum is deemed to
have relied on that misrepresentation, if it wasisrepresentation at the time of purchase andestityj the
defenses described in the Manitoba Act, has:

(a) a right of action for damages against:
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® the Corporation;

(i) every director of the Corporation at the date of @ffering Memorandum or any
amendment to this Offering Memorandum; and

(iii) every person or company who signed this Offeringlde@ndum or any amendment
to this Offering Memorandum; and

a right of rescission against the Corporation;

provided that:

(@)

(b)

(c)

no person or company is liable if the person orgamy proves that the purchaser purchased
the Shares with knowledge of the misrepresentation;

in an action for damages, the defendant is nadifa all or any portion of the damages that
he, she or it proves do not represent the depreciat value of the Shares resulting from the
misrepresentation relied on; and

in no case shall the amount recovered exceed ite grwhich the Shares were offered to
the public.

Where a purchaser elects to exercise a right ofsgen against the Corporation, the purchasef shal
have no right of action for damages against th@@mation or against a person or company referred
to in (a)(ii) or (iii) above.

No person or company is liable:

(@)

(b)

(c)

if the person or company proves that this OffeNMegmorandum or any amendment to this
Offering Memorandum was sent without the personsompany’s knowledge or consent
and that, after becoming aware of its being séw,person or company promptly gave
reasonable notice to the Corporation that it wases;

if the person or company proves that after becoraimgre of any misrepresentation in this
Offering Memorandum or any amendment to this OffgiMemorandum, the person or

company withdrew the person’s or company’s congeibind gave reasonable notice to the
Corporation of the person’s or company’s withdrawad the reason for it;

if the person or company proves that with respeatty part of this Offering Memorandum
or of any amendment to this Offering Memorandunppuing to be made on the authority
of an expert or purporting to be a copy of or amaet from a report, opinion or statement of
an expert, the person or company had no reasogedleds to believe and did not believe
that:

) there had been a misrepresentation; or

(i) the relevant part of this Offering Memorandum othaf amendment to this Offering
Memorandum:

A. did not fairly represent the report, opinion ottetaent of the expert; or
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B. was not a fair copy of or extract from the repopinion or statement of the
expert; or

with respect to any part of this Offering Memoramdor of the amendment to this Offering
Memorandum not purporting to be made on an expautisority and not purporting to be a
copy of, or an extract from, the expert’s repopinn or statement, unless the person or
company:

® did not conduct an investigation, sufficient to yide reasonable grounds for a
belief that there had been no misrepresentation; or

(i) believed that there had been a misrepresentation.

Pursuant to section 141.4 of the Manitoba Act dodject to the other provisions thereof, no action
shall be commenced to enforce any of the foregngigs more than:

(@)

(b)

in the case of an action for rescission, 180 diays the date of the transaction that gave rise
to the cause of action, or

in the case of an action for damages, the eatfier o

® 180 days after the date that the plaintiff firstl kmowledge of the facts giving rise
to the cause of action, or

(i) two years after the date of the transaction the¢ gese to the cause of action.

In an action for damages, the Corporation shalbadiable for all or any part of the damages et
Corporation proves do not represent the depreaiah value of the Shares as a result of the
misrepresentation relied upon.

The rights of action for rescission or damages utitieManitoba Act are in addition to and do not
derogate from any other right that the purchasgy have at law.

This summary is subject to the express provisidtizeoManitoba Act and the regulations and rules
made under it, and prospective investors shodiéat te the complete text of those provisions.



