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SUMMARY OF THE ACTIVE PORTFOLIO PROGRAM

Prospective investors are encouraged to consult den professional advisors as to the tax andllega
consequences of investing in the Corporation. foHewing is a summary only and is qualified by the
more detailed information contained in this offgrimemorandum.

Active Portfolio
Program

The

The Active Portfolio Program is a discretionary éstment management service
offered by R N Croft Financial Group (“Croft Finaak Group”) that enables
investors to identify their investment objectivaxdgreferences for investment risk
and to acquire a customized asset allocation ceagbrof Shares of Classes. The
Corporation has retained Croft Financial Group tmage the investments of each of
the Classes of the Corporation.

Croft Financial Group evaluates the return / risracteristics of each portfolio Class
and matches the portfolio Class to an investorgedbasn information about the
investor provided in the investor's Managed InvesitmrAccount Agreement (MIAA)
and through ongoing client information gatheringgasses. The investor’s portfolio
asset mix as set out in the MIAA is confirmed witie investor by a registered
individual at Croft Financial Group to make certémat the asset mix, as defined by
the MIAA, is both suitable and appropriate for theestor’s long term objectives and
risk tolerances.

Having ascertained the appropriateness of the tovesasset mix and confirmed that
the assigned mandate (i.e. Growth, Balanced, Ceaitbez or Income) is appropriate
for the investor, Croft Financial Group will purcd®aon behalf of the investor, an
Active Portfolio that corresponds to the investarniandate.

Within each Active Portfolio Class, Croft Financatoup will constantly monitor the
asset mix to make certain that it remains withia tjuidelines of the mandate. The
asset mix guidelines assigned to each Active Hartiehare Class is defined under
“Investment Strategies.”

A reasonable range of weighting variations is p#edito take into account daily
fluctuations in the value of the securities witl@ach Class but, from time to time,
rebalancing is required.

Rebalancing is the process of adjusting the weightif securities within each Class
as market conditions change so that each Activéfdhior Share Class matches the
Class’s investment objectives over time.

Croft Financial Group will periodically rebalancleet mix of securities within each
Class to either realign the portfolio to the oraimlesignated levels (referred to as
“Strategic Asset allocation”) or to take advantagemarket conditions within the
limits of the asset mix guidelines (referred td"Bactical Asset Allocation”). Classes
A-4, B-4, C-4 and D-4 are re-balanced strategicallyile Classes E-4 and F-4 are re-
balanced tactically.

The Corporation is an open-end mutual fund corpmmancorporated on August 18,
2006 under the laws of Canada. Each Class of tipdtation represents a separate
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segregated investment fund with its own investrajective. An investment in a
Class is represented by Shares of that Class. Elasis of the Corporation is divided
into series of Shares.

The Corporation is authorized to issue an unlimitathber of series in each class of
Shares. The Classes and series of Shares offereuhider are:

Class A-4 Income (Series R, A, and I)

Class B-4 Conservative (Series R, A, and 1)
Class C-4 Strategic Balanced (Series R, A, and 1)
Class D-4 Strategic Growth (Series R, A, and I)
Class E-4 Tactical Balanced (Series R, A, and 1)
Class F-4 Tactical Growth (Series R, A, and I)

Shares of the Corporation are offered on a contiaumasis at a price equal to the
applicable Net Asset Value per Share at the timpuwthase 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. Thei@hiNet Asset Value of a Share will

be $10.00. Thereafter, Shares will be offered atapplicable Net Asset Value per
Share.

In order to be eligible to purchase Shares, investaust enter into a MIAA with

Croft Financial Group and, in the case of resideft®ntario, be either an accredited
investor or meet the minimum amount investment g@tam. Investors may be able
to purchase Shares through a registered deales ifivestor is an accredited investor.

Class A-4 Income;

The investment objective of the Class is to geeesastable stream of income by
investing in six major segments of the financiakke#s. These include cash and cash
equivalents, fixed income securities, preferredrehadividend paying blue chip
common shares, income trusts, and real estatetmegastrusts.

The Class may write covered call options in respécll or part of the securities in

its portfolio to the extent that such securitieg &eld directly, or in respect to

securities that it has the right or obligation tg@ire under forward contracts or other
derivative instruments.

The Class may also, from time to time, buy putfi¢dge against downside market
movements, write puts to acquire shares, or bug aala stock replacement strategy.

Class B-4 Conservative;

The investment objective of the Class is to strikebalance between safety of
principal, Canadian and global enhanced incomedesgfies, and long term capital
appreciation.

The Class will seek exposure to cash and cash @&gutg, investment grade bonds,
investment grade preferred shares, blue chip stoeks estate assets including Real
Estate Investment Trusts (REITS), alternative stiats, income trusts and exchange
traded funds.

The Class may write covered call options in respécll or part of the securities in
its portfolio to the extent that such securitieg &eld directly, or in respect to
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securities that it has the right or obligation tg@ire under forward contracts or other
derivative instruments.

The Class may also, from time to time, buy putti¢dge against downside market
movements, write puts to acquire shares, or bug aala stock replacement strategy.

The Class may from time to time utilize leveragatmaximum of 20% in aggregate
(at the time of incurring leverage) of the Clagsi®ss Asset Value.

Class C-4 Strategic Balanced;

The investment objective of the Class is to strikebalance between safety of
principal, Canadian and global enhanced incomedesgfies, and long term capital
appreciation.

The Class will seek exposure to cash and cash &euig, investment grade bonds,
investment grade preferred shares, blue chip stoeks estate assets including Real
Estate Investment Trusts (REITS), alternative sgiats, income trusts and exchange
traded funds.

The Class may engage in speculative strategiesewther maximum exposure does
not exceed 5% of the Class’s Gross Asset Valubeatitne the speculative positions
were purchased.

The Class may write covered call options in respéall or part of the securities in

its portfolio to the extent that such securitieg &eld directly, or in respect to

securities that it has the right or obligation tgy@ire under forward contracts or other
derivative instruments.

The Class may also, from time to time, buy puthedge against downside market
movements, write puts to acquire shares, or bug aala stock replacement strategy.

The Class may from time to time utilize leveragatmaximum of 40% in aggregate
(at the time of incurring leverage) of the Clags®ss Asset Value.

Class D-4 Strategic Growth;

The investment objective of the Class is to holdoafolio of Canadian and global
enhanced income strategies, and long term cajpifakaiation.

The Class will seek exposure to cash and cash @&gutg, investment grade bonds,
investment grade preferred shares, blue chip starkall capitalization stocks, real
estate assets including Real Estate InvestmentsI(REITS), alternative strategies,
income trusts and exchange traded funds.

The Class may engage in speculative strategiesewther maximum exposure does
not exceed 10% of the Class’s Gross Asset Valtieeatime the speculative positions
were purchased.

The Class may write covered call options in respécll or part of the securities in

its portfolio to the extent that such securitieg &eld directly, or in respect to

securities that it has the right or obligation tg@ire under forward contracts or other
derivative instruments.

The Class may also, from time to time, buy putti¢dge against downside market
movements, write puts to acquire shares, or bug aala stock replacement strategy.

The Class may from time to time utilize leveragatmaximum of 50% in aggregate
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(at the time of incurring leverage) of the Clags®ss Asset Value.
Class E-4 Tactical Balanced;

The investment objective of the Class is to strikebalance between safety of
principal, Canadian and global enhanced incomdegfies, and long term capital
appreciation.

The Class will seek exposure to cash and cash @&gutg, investment grade bonds,
investment grade preferred shares, blue chip stoeks estate assets including Real
Estate Investment Trusts (REITs), alternative stiats, income trusts and exchange
traded funds.

The Class may engage in speculative strategiesewther maximum exposure does
not exceed 5% of the Class’s Gross Asset Valubeatitne the speculative positions
were purchased.

The Class may write covered call options in respécll or part of the securities in

its portfolio to the extent that such securitieg &eld directly, or in respect to

securities that it has the right or obligation tg@ire under forward contracts or other
derivative instruments.

The Class may also, from time to time, buy putfi¢dge against downside market
movements, write puts to acquire shares, or bug aala stock replacement strategy.

The Class may from time to time utilize leveragatmaximum of 40% in aggregate
(at the time of incurring leverage) of the Clagsi®ss Asset Value.

Class F-4 Tactical Growth;

The investment objective of the Class is to holdoafolio of Canadian and global
enhanced income strategies, and long term cajpifakaiation.

The Class will seek exposure to cash and cash &euig, investment grade bonds,
investment grade preferred shares, blue chip starkall capitalization stocks, real
estate assets including Real Estate InvestmentsI(REITS), alternative strategies,
income trusts and exchange traded funds.

The Class may engage in speculative strategiesewther maximum exposure does
not exceed 10% of the Class’s Gross Asset Valtleeatime the speculative positions
were purchased.

The Class may write covered call options in respéall or part of the securities in

its portfolio to the extent that such securitieg &eld directly, or in respect to

securities that it has the right or obligation tgy@ire under forward contracts or other
derivative instruments.

The Class may also, from time to time, buy puthiedge against downside market
movements, write puts to acquire shares, or bug aala stock replacement strategy.

The Class may from time to time utilize leveragatmaximum of 50% in aggregate
(at the time of incurring leverage) of the Clags®ss Asset Value.

Class A-4 Income:
The Class intends to achieve its investment ohjedty investing in cash and cash

equivalents that include cash balances within bag account, money market
exchange traded funds, Canada and Provincial Ssaogds, Government of Canada
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treasury bills (less than 365 days to maturity);g@oate Certificates of Deposit (CDs)
rated AA or higher and Guaranteed Investment Geatis.

The Class may also purchase Fixed Income asse¢tsithade Government of Canada
bonds (greater than one year to maturity), Proginebnds (greater than one year to
maturity), Corporate bonds, mortgage backed seesiritExchange traded fixed

income funds and convertible debentures

The Class may also invest in preferred sharespniacousts, real estate investment
trusts or exchange traded funds that hold a badkatome trusts issued by Canadian
corporations and listed on a recognizable Canaeliaity market.

The Class may purchase shares issued by the latyed¢nd paying corporations
selected from a generally recognized index of Cemaéquity markets, currently
being the S&P/TSX 60 index. The Class may alsoshirecommon shares issued by
corporations selected from a generally recognizedex of U.S. equity markets,
currently being the S&P 500 composite index or NASD100 Index, or ADRs of
corporations whose ADRs trade on the New York Stexéhange of NASDAQ.

The Class may write covered call options in respécll or part of the securities in

its portfolio to the extent that such securitieg &eld directly, or in respect to

securities that it has the right or obligation tg@ire under forward contracts or other
derivative instruments.

The Class may also, from time to time, buy putfi¢dge against downside market
movements, write puts to acquire shares, or bug aala stock replacement strategy.

Class B-4 Conservative:

The Class intends to achieve its investment objedby investing in the following
asset classes;

Cash and cash equivalents that include cash balawtdin brokerage account,
money market exchange traded funds, Canada andinBiav Savings Bonds,
Government of Canada treasury bills (less than @& to maturity), Corporate
Certificates of Deposit (CDs) rated AA or higherdaGuaranteed Investment
Certificates

Income assets that include Government of Canaddsbfgreater than one year to
maturity), Provincial bonds (greater than one yeamaturity), Corporate bonds,
mortgage backed securities, Exchange traded indands, convertible debentures,
preferred shares, income trusts, Dividend and BmwH Growth exchange traded
funds and covered call writing strategies.

Equity assets that include Exchange traded equity index funds (domestic and
foreign), Exchange traded sector funds, Individalak chip stocks and covered call
writing strategies.

Real estate strategies that include Real Estagstment Trusts.
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Alternative strategies that include investmenteichange trade commaodity funds,
volatility exchange traded funds and all other sées and exchange traded funds
that generally have a low or negative correlatmthe equities.

The Class will maintain its asset mix within thddwing guidelines;

Cash and Cash Equivalents 0% to 60%

Income Assets 40% to 90%
Equity Assets 0% to 40%

Real Estate Assets 0% to 10%
Alternative Strategies 0% to 10%

The Class will follow a strategic asset allocatiirategy whereby the manager will
periodically re-balance the portfolio back to maeda

Class C-4 Strategic Balanced:

The Class intends to achieve its investment objedily investing in Cash and cash
equivalents that include cash balances within e account, money market
exchange traded funds, Canada and Provincial Sa@ogds, Government of Canada
treasury bills (less than 365 days to maturity);g@oate Certificates of Deposit (CDs)
rated AA or higher and Guaranteed Investment Geatiés

Income assets that include Government of Canaddsb(greater than one year to
maturity), Provincial bonds (greater than one yeamaturity), Corporate bonds,
mortgage backed securities, Exchange traded indands, convertible debentures,
preferred shares, income trusts, Dividend and BmwH Growth exchange traded
funds and covered call writing strategies.

Equity assets that include Exchange traded eqaibg index funds (domestic and
foreign), Exchange traded sector funds, Individulak chip stocks and covered call
writing strategies.

Real estate strategies that include Real Estagstment Trusts.

Alternative strategies that include investmenteiechange trade commaodity funds,
volatility exchange traded funds and all other sées and exchange traded funds
that generally have a low or negative correlatmthe equities.

Speculative strategies that include investmentaggressive small cap exchange
traded funds, small capitalization stocks (marlagtitalization less than $1 billion)
and micro cap stocks (market capitalization leas th100 million).

The Class will maintain its asset mix within thddaing guidelines;
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Cash and Cash Equivalents 0% to 40%
Income Assets 30% to 70%
Equity Assets 30% to 70%
Real Estate Assets 0% to 10%
Alternative Strategies 0% to 20%
Speculative 0% to 5%

The Class will follow a strategic asset allocati&irategy whereby the manager will
periodically re-balance the portfolio back to maeda

Class D-4 Strategic Growth:

The Class intends to achieve its investment objedily investing in Cash and cash
equivalents that include cash balances within i@ account, money market
exchange traded funds, Canada and Provincial SaWogds, Government of Canada
treasury bills (less than 365 days to maturity);g@oate Certificates of Deposit (CDs)
rated AA or higher and Guaranteed Investment Geatifs

Income assets that include Government of Canaddsb(greater than one year to
maturity), Provincial bonds (greater than one yeamaturity), Corporate bonds,
mortgage backed securities, Exchange traded indands, convertible debentures,
preferred shares, income trusts, Dividend and BmwH Growth exchange traded
funds and covered call writing strategies.

Equity assets that include Exchange traded eqaibd index funds (domestic and
foreign), Exchange traded sector funds, Individulak chip stocks and covered call
writing strategies.

Real estate strategies that include Real Estagstment Trusts.

Alternative strategies that include investmenteichange trade commaodity funds,
volatility exchange traded funds and all other sées and exchange traded funds
that generally have a low or negative correlatmthe equities.

Speculative strategies that include investmentsggressive small cap exchange
traded funds, small capitalization stocks (marlagtitalization less than $1 billion)
and micro cap stocks (market capitalization leas th100 million).

The Class will maintain its asset mix within thddaing guidelines;

Cash and Cash Equivalents 0% to 60%
Income Assets 0% to 40%
Equity Assets 40% to 90%
Real Estate Assets 0% to 10%
Alternative Strategies 0% to 20%
Speculative 0% to 10%
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The Class will follow a strategic asset allocati&irategy whereby the manager will
periodically re-balance the portfolio back to maieda

Class E-4 Tactical Balanced:

The Class intends to achieve its investment oljedty investing in Cash and cash
equivalents that include cash balances within bag account, money market
exchange traded funds, Canada and Provincial Ss¥@ogds, Government of Canada
treasury bills (less than 365 days to maturity);g@oate Certificates of Deposit (CDs)
rated AA or higher and Guaranteed Investment Geatifs

Income assets that include Government of Canaddsb(greater than one year to
maturity), Provincial bonds (greater than one yeamaturity), Corporate bonds,
mortgage backed securities, Exchange traded indands, convertible debentures,
preferred shares, income trusts, Dividend and BwH Growth exchange traded
funds and covered call writing strategies.

Equity assets that include Exchange traded eqaitbg index funds (domestic and
foreign), Exchange traded sector funds, Individuak chip stocks and covered call
writing strategies.

Real estate strategies that include Real Estagstment Trusts.

Alternative strategies that include investmenteichange trade commaodity funds,
volatility exchange traded funds and all other siéies and exchange traded funds
that generally have a low or negative correlatmthe equities.

Speculative strategies that include investmentsaggressive small cap exchange
traded funds, small capitalization stocks (marlagtitalization less than $1 billion)
and micro cap stocks (market capitalization leas th100 million).

The Class will maintain its asset mix within thddaing guidelines;

Cash and Cash Equivalents 0% to 40%

Income Assets 30% to 70%
Equity Assets 30% to 70%
Real Estate Assets 0% to 10%
Alternative Strategies 0% to 20%
Speculative 0% to 5%

The Class will follow a tactical asset allocatiomagegy where the manager will
regularly rebalance the portfolio through a process in which thanager ma
overweight or underweight a specific asset clagsiwmthe ranges accorded each asset
class, to take advantage of current market comditio

Class F-4 Tactical Growth:

The Class intends to achieve its investment olyedty investing in Cash and cash
equivalents that include cash balances within bag® account, money market
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exchange traded funds, Canada and Provincial Ssaogds, Government of Canada
treasury bills (less than 365 days to maturity);g@oate Certificates of Deposit (CDs)
rated AA or higher and Guaranteed Investment Geatiés

Income assets that include Government of Canaddsbfgreater than one year to
maturity), Provincial bonds (greater than one yeamaturity), Corporate bonds,
mortgage backed securities, Exchange traded indands, convertible debentures,
preferred shares, income trusts, Dividend and Bivil Growth exchange traded
funds and covered call writing strategies.

Equity assets that include Exchange traded eqaibd index funds (domestic and
foreign), Exchange traded sector funds, Individalak chip stocks and covered call
writing strategies.

Real estate strategies that include Real Estagstment Trusts.

Alternative strategies that include investmentexechange trade commaodity funds,
volatility exchange traded funds and all other sées and exchange traded funds
that generally have a low or negative correlatmthe equities.

Speculative strategies that include investmentaggressive small cap exchange
traded funds, small capitalization stocks (marlagtitalization less than $1 billion)
and micro cap stocks (market capitalization leas th100 million).

The Class will maintain its asset mix within thddaing guidelines;

Cash and Cash Equivalents 0% to 60%

Income Assets 0% to 40%
Equity Assets 40% to 90%
Real Estate Assets 0% to 10%
Alternative Strategies 0% to 20%
Speculative 0% to 10%

The Class will follow a tactical asset allocatiomategy where the manager will
regularly rebalance the portfolio through a process in which thanager may
overweight or underweight a specific asset classiwthe ranges accorded each asset
class, to take advantage of current market comditio

The Classes have no geographic, industry or seesbrictions. In addition, Classes
C-4, D-4, E-4 and F-4, have no market capitalizatestrictions.

When investing in equity securities (also calleatks or shares) the value of Shares
and any income and gains associated with themlgoetute significantly and may be
quite volatile. Subscribers should be aware they thay not achieve their anticipated
returns and may, in fact, suffer significant lo$ie value of the Classes will be
affected by changes in the market price of thoseriees. The securities business is
speculative, prices are volatile and market movesane difficult to predict. The
price of a stock is affected by individual compatigvelopments and by general
economic and financial conditions in those coustidere the issuer of the stock is
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located or where the stock is listed for trading.

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

A Class may utilize leverage to a maximum of 20%Gtass B-4, 40% for Classes C-
4 and E-4, and 50% for Classes D-4 and F-4, irajggegate (at the time of incurring
the leverage) of the Gross Asset Value of eachsClal Classes may borrow or

purchase securities on margin. The following Hass-4, D-4, E-4 and F-4 may take
short sale positions, buy puts and write uncovexgtions to enhance returns. All

Classes may write covered call options or sell licsscured” put options to enhance
returns, or buy protective puts to hedge againaind@e movements in the market.

There are risks associated with an investment énGlasses as a result of, among
other considerations, the proposed nature and takilegs of the Classes. See “Risk
Factors”.

Croft Financial Group is the manager of the Corpjoraand is responsible for the
management of the Classes as well as the day-t@adiaynistration of the Classes.
Croft Financial Group was formed under the lawLahada on December 5, 1989,
and is located at 218 Steeles Avenue East, Thoribiitario L3T 1A6. Croft
Financial Group provides full service investmentnagement and advisory services
to mutual fund corporations and private family aous.

An investor pays a Portfolio Management Fee to tGfofancial Group as provided in
the MIAA between the investor and Croft Financiaro®. The Portfolio
Management Fee differs among series of Shares. GBlads pays a Management Fee
to Croft Financial Group as follows:

Class Series R Series A Series |
Class A-1 1.65% per annum  0.00% per annum  0.00% per annum
Income
Class B_l. 1.65% per annum  0.00% per annun®.00% per annum
Conservative
Class C-1

. 1.65% per annum  0.00% per annum 0.00% per annum
Strategic Balanced
Class D.-l 1.65% per annum  0.00% per annun®.00% per annum
Strategic Growth
Class E-1

0 0 0,

Tactical Balanced 1.65% per annum  0.00% per annum  0.00% per annum
Class F-1

0 0 0
Tactical Growth 1.65% per annum  0.00% per annun0.00% per annum

This Management Fee is calculated and accrued monthly.

The Corporation will be responsible for the cosfs imtially organizing the
Corporation and offering its Shares, including, withdimitation, the fees and
expenses of counsel and the Corporation’s auditors. Tostewill be allocated on a
pro rata basis as an asset of each Class for tipesmiof calculating Net Asset Value
and will be amortized over a period not less thge&s and not greater than 5 years,
at the discretion of the manager, payable in not less 24 equal monthly amounts or
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not greater than 60 equal monthly amounts.

Each Class will pay for all routine and customaxpenses relating to the Class’s
operation, including registrar and transfer agem®sfand expenses, custodian fees,
auditing, legal and accounting fees, communicatigoenages, printing and mailing
expenses, all interest expenses and all brokeradeother fees relating to the
purchase and sale of the assets of the Classesidimgl costs associated with
allocation of securities to Class accounts, altca®d expenses associated with the
sale of Shares including private placement repes f expenses related to providing
financial and other reports to Shareholders andeang and conducting meetings of
Shareholders, if any. Croft Financial Group will, will arrange to, provide the
services associated with such expenses. Croftn€imaGroup may retain Croft
Capital Management or third party service providergrovide some of these services
to a Class. Each Class will be responsible fortaMes, assessments or other
governmental charges levied against the Corporatioa pro rata basis based on the
Net Asset Value of the Class.

An Administration Fee is payable to Croft Financial Groughagh Class as follows:

Class Series R Series A Series |
Class A-1 0.35%per annum 0.20% per annum 0.00%per annum
Income
Class B-1 . 0.35%per annum 0.20%per annum 0.00% per annum
Conservative
Class C-1

. 0.35%per annum 0.20%per annum 0.00% per annum
Strategic Balanced
Class D._l 0.35%per annum 0.20%per annum 0.00% per annum
Strategic Growth
'(I':;i?;::-éalanced 0.35%per annum 0.20%per annum 0.00% per annum
Class F-1

Tactical Growth 0.35%per annum 0.20%per annum 0.00% per annum

This Administration Fee is calculated and accrued mgnthl

Croft Financial Group provides portfolio advisory sees to all Classes.
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All series of Shares of a Class offered hereinuademon-voting and entitled to participate
equally in a Class’s distributions and in its ass®t liquidation. Shares are issued as fully]
paid and non-assessable and are redeemable at théisdéttValue.

Each Class offers Series R, Series A and Seribarks. Series R shares can be purchase
through registered dealers by accredited investorsnvestors who qualify under the
minimum amount investment exemption.

Series R, Series A and Series | shares are avatlabtesestors who, through a referral
arrangement or through a direct relationship (reteto as a “Managed Account”), have
entered into a MIAA with Croft Financial Group. TMIAA will enable Croft Financial
Group to purchase and redeem Shares on an inwebinalf in a manner consistent with
the investor’s objectives and risk tolerances.

Where a Managed Account invests in Series R shdregVianaged Account will not be
subject to any Schedule “A” or Schedule “B” feessasout in the MIAA, on any amount
invested in the Series R shares.

Where a Managed Account invests in Series A anéSeéishares, the Managed Account
will be subject to Schedule “A” and Schedule “Befeas set out in the MIAA. Series |

shares are only available to Managed Accounts velve invested a minimum of $500,000
in Series A shares of the same Class and where the ManagathAiscsubject to Schedule

“A” and Schedule ‘B” fees.

The Net Asset Value of each Class is calculatedr dfte close of business on each
Valuation Date. A “Valuation Date” is Tuesday (oethext Business Day thereafter if a
Tuesday is not a Business Day) in each week, or ster time as Croft Financial Group
determines is appropriate. On each Valuation Dateestment Administration Solution
Inc. calculates the Net Asset Value of each ClaSenerally, this is based on the market
value of the assets of the Class, less any ligslivf the Class, divided by the total number
of Shares of the Class held by Shareholders. TateANset Value will fluctuate with the
value of the Class’s investments. See “Valuation and NettAsalue”.

Series R shares can be purchased through registerddrs by accredited investors or
investors who qualify under the minimum amount investmeaingtion.

Series R, Series A and Series | shares are avatlabtesestors who, through a referral
arrangement or through a direct relationship (retéto as a “Managed Account”), have
entered into a MIAA with Croft Financial Group. TMIAA will enable Croft Financial
Group to purchase and redeem Shares on an inwebinalf in a manner consistent with
the investor’s objectives and risk tolerances.

Where a Managed Account invests in Series R shdregVlanaged Account will not be
subject to any Schedule “A” or Schedule “B” feessasout in the MIAA, on any amount
invested in the Series R shares.

Where a Managed Account invests in Series A anéSeéishares, the Managed Account
will be subject to Schedule “A” and Schedule “B’efeas set out in the MIAA. Series |
shares are only available to Managed Accounts velve invested a minimum of $500,000
in Series A shares of the same Class and where the ManagathAiscsubject to Schedule

d
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“A” and Schedule ‘B” fees.

The number of Shares to be issued to the investbb&vequal to the quotient obtained by
dividing the dollar amount invested in a Class iy Net Asset Value per Share on the next
Valuation Date.

The board of directors of the Corporation may dectiividends, at its discretion, payable
on any Class of the Corporation. The board of dirschas adopted a policy for Class A-4
to, where possible, pay a monthly distribution in the follmpamounts;

Class A-1 Series R 42 cents per annum  Payable at a rate of 3.5 cents per mont
Class A-1 Series A 60 cents per annum  Payable at a rate of 5 cents per month
Class A-1 Series | 60 cents per annum  Payable at a rate of 5 cents per month

The board of directors has adopted a policy for Class’'s B-4, C4, B4 and F-4 of
assessing annually the Corporation’s net income and net realized capisahuggideclaring
income dividends and, to the extent possible, sufficientalagains dividends from time to
time to offset capital gains tax which would otherwise be payhplthe Corporation, and
may declare capital gains dividends in excess of this amount.

The dividends will be reinvested automatically in additiont@r8s of the Corporation. A
Shareholder who wishes to receive distributions in cash shall, gpopleting an

appropriate written request in advance, be paid all or part dafistdbutions payable into
the Shareholder’s Croft Financial Group investment account.

If the return for a Class is less than the amount necessary to fitkehdis, Croft Financial
Group may return a portion of the capital of the Shares to Shareholderscardirly, the
NAV per Share will be reduced.

It is assumed that at all material times the Corporatidh gualify as a mutual fund
corporation under the Tax Act. The Corporation is generally tevablits taxable income
at normal corporate rates. A corporation that qualifiesnasngestment corporation, as
determined annually under the Tax Act, is entitled to certain prefal tax treatment. The
Corporation may qualify as an investment corporation, but no assugsagiven that it will
qualify throughout its current or subsequent taxation years.

Shareholders must include in their income all net income (indudividends) and net
taxable capital gains, if any, payable to them, whether paigtibyestment in additional
Shares or in cash. Dividends paid by the Corporation, other thanl gggiita dividends,
whether paid by reinvestment in additional Shares or in cash, ael8iders who are
individuals are eligible for a dividend tax credit through g¢iness-up and credit procedure
applicable to dividends received from taxable Canadian corpasat\Where a Shareholder
redeems or otherwise disposes of, or is deemed to dispose ws,Shenerally a capital
gain (or a capital loss) will be realized to the extbat the proceeds of disposition of the
Shares exceed (or are exceeded by) the aggregate of théecdpost base to the
Shareholder of the Shares and any reasonable costs of disposition.

See “Certain Income Tax Considerations”. Each Shareholder skatifly himself or
herself as to the federal, provincial, territorial and anifpr tax consequences of an
investment in Shares by obtaining advice from his or her tax advisor.

Provided the Corporation is a mutual fund corporation, the Shareacbf Class will be
qualified investments under the Tax Act for registered tax plans.

—
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If Shares are held in a registered tax plan, inconwu@ing dividends) and capital gains
received from the Corporation, and capital gains realized omgadl transferring the

Shares, will not be taxable in such registered tax planatwitamounts withdrawn from
such registered tax plan may be taxable at such time.

See “Certain Income Tax Considerations”. Each Shareholder shatiédly himself or
herself as to the federal, provincial, territorial and anifpr tax consequences of an
investment in Shares by obtaining advice from his or her tax advisor.

The financial year end of the Corporation is July 30.

The Corporation is a related and/or “connected” issuer of Crofin€ial Group under
applicable securities laws.

Shareholders are entitled to the benefit of certain statatoopntractual rights of action.
See “Statutory and Contractual Rights of Action”.
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GLOSSARY OF TERMS
“Administration Fee” means the fee paid by each Class with respect to back séficees provided to
such Class, which fee is set out herein under “FEES AND BEXYHEEN- Administration Fees and
Expenses”;

“Business Dayy means each day that the Toronto Stock Exchange is open for trading;

“Classe8 means Class A-4 Income, Class B-4 Conservative, ClassStadegic Balanced, Class D-4
Strategic Growth, Tactical Balanced and Class F-4 Tactical Growth;

“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 Custodian appointed by the Corporati

“Custodian Agreement” means the agreement between the Corporation and NBCN Inc. provding f
the custody of assets of the Classes;

“Custom Portfolio” means the customized asset allocation portfolio comprised oé&sSloé Classes
developed for an investor based on information provided in the MIAA,;

“ETF” means a security that tracks an index, a commodity or kebaf assets like an index fund, but
trades like a stock on an exchange, thus experiencing price chiargeghout the day as it is bought and
sold;

“Gross Asset Value” means the asset value of the Class calculated as desgnithed“Valuation and
Net Asset Value” but without deduction of liabilities;

“Management Agreement” means the agreement between Croft Financial Group andotip@r@tion
pursuant to which Croft Financial Group manages the investment portfolius Gfdsses;

“Management Fee” means the fee paid by each Class to Croft Financial Grouphvitécis set out
herein under “FEES AND EXPENSES - Management Fee”;

“MIAA” means the managed investment account agreement betweerFi@asftial Group and an
investor in the Active Portfolio Program;

“NI 81-102" means National Instrument 81-10Ritual Funds

“Net Asset Valué means the net asset value of the Class calculated asbadesunder “Valuation and
Net Asset Value”;

“Net Asset Value per Sharé means the price or Net Asset Value per Share on sphbsaorior
redemption of a Share or on liquidation of a Class;

“Offering Jurisdictions” means British Columbia, Alberta, Saskatchewan, Manitoba, Queiret,
Ontario;

“Portfolio Management Fee” means the fee paid by an investor to Croft Financial Group uhder t
MIAA;

“Registrar and Transfer Agency Agreement” means the agreement between the Corporation and The
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Investment Administration Solution Inc. providing for registeard transfer agency services to the
Classes;
“Shareholder’ means the holder of one or more Shares of a Class;
“Shares means Shares of the Classes;

“Tax Act” means thdncome Tax AcfCanada) and the regulations thereunder, as amended from time to
time; and

“Valuation Date” means Tuesday in each week or the next Business Day thereaffercifday is not a
Business Day, and such other date or dates as Croft Financial Group det¢orbi@eppropriate.
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THE ACTIVE PORTFOLIO PROGRAM

Prospective investors are encouraged to consult their own poofalssidvisors as to the tax and legal
consequences of investing in the Corporation.

Active Portfolio Program

The Active Portfolio Program is a discretionary investmergnagement service offered by Croft
Financial Group which enables investors to identify theilestment objectives and preferences for
investment risk, and to then acquire a corresponding portfolio using a sirgee@hss. The Corporation
has retained Croft Financial Group to manage the investments of each tdbes®f the Corporation.

Investors may purchase a specific Share Class that corredpotidstheir mandate as provided in the
MIAA. Prior to an investment in a portfolio Share Class, theestor's mandate is confirmed to make
certain that the portfolio’s asset mix, as defined by thaAllis appropriate for the investor’s long term
objectives and risk tolerances.

Croft Financial Group uses two approaches to manage the portfofim wach Share Class. The first
approach is strategic asset allocation where the managelomge\e portfolio that corresponds to a
specific mandate (i.e. Income Share Class, Conservative Sles® Strategic Balanced Share Class and
Strategic Growth Share Class) and then periodically rexbasathe portfolio back to a the initial
mandate.

The second approach is tactical asset allocation (used inaittecdl Balanced Share Class and the
Tactical Growth Share Class), where the manager may o underweight specific securities and
assets, bounded only by the maximum or minimum weight prescribeddbrmandate. The decision to
re-balance is determined by the manager’s view as to current mankiitians.

If an investor decides to change their mandate by signing &h&d, the investor can switch within the
corporation to another Share Class. Such a switch is not catsideatisposition of such Shares for tax
purposes.

The Corporation

The Corporation is an open-end mutual fund corporation incorporatddgust 18, 2006 under the laws
of the Canada. Each Class of the Corporation represents sesggedgated investment fund with its own
investment objective.

The Corporation is authorized to issue an unlimited number of Sbhesunlimited number of classes
of Shares. Each Class of Shares is divided into series. Thge€land series of Shares offered hereunder
are:

Class A-4 Income (Series R, A, and I)

Class B-4 Conservative (Series R, A, and I)
Class C-4 Strategic Balanced (Series R, A, and I)
Class D-4 Strategic Growth (Series R, A, and 1)
Class E-4 Tactical Balance (Series R, A, and I)
Class F-4 Tactical Growth (Series R, A, and |)
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The Offering

Shares of the Corporation are offered on a continuous basisrigeagual to the applicable Net Asset
Value per Share at the time of purchase to eligible inves&sislent in British Columbia, Alberta,

Saskatchewan, Manitoba, Ontario, and Quebec (the “Offeririgdiziions”) pursuant to exemptions
from the prospectus requirements of the Offering Jurisdictions. Tire Mét Asset Value of a Share will

be $10.00. Thereafter, Shares will be offered at the applicable Net\Adsetper Share.

Eligible Investors

In order to be eligible to purchase Shares, investors mustietatean MIAA with Croft Financial Group

and, in the case of residents of Ontario, be an accredited inv@stmeet the minimum amount
investment exemption. Investors may be able to purchase Shaoeght a registered dealer if the
investor is an accredited investor.

Investment Objectives of the Classes

Class A-4 Income;

The investment objective of the Class is to generatebtesstream of income by investing in six major
segments of the financial markets. These include cash and gaisfalents, fixed income securities,
preferred shares, dividend paying blue chip common shares, incost® @iod real estate investment
trusts.

The Class may write covered call options in respect afrgllart of the securities in its portfolio to the
extent that such securities are held directly, or in regpesgcurities that it has the right or obligation to
acquire under forward contracts or other derivative instruments.

The Class may also, from time to time, buy puts to hedge agawsiside market movements, write puts
to acquire shares, or buy calls as a stock replacement strategy.

Class B-4 Conservative;

The investment objective of the Class is to strike a baldmtween safety of principal, Canadian and
global enhanced income strategies, and long term capital appreciation.

The Class will seek exposure to cash and cash equivalengstrivant grade bonds, investment grade
preferred shares, blue chip stocks, real estate assaidimyglReal Estate Investment Trusts (REITS),
alternative strategies, income trusts and exchange traded funds.

The Class may write covered call options in respect afrgliart of the securities in its portfolio to the
extent that such securities are held directly, or in regpesgcurities that it has the right or obligation to
acquire under forward contracts or other derivative instruments.

The Class may also, from time to time, buy puts to hedge agawsiside market movements, write puts
to acquire shares, or buy calls as a stock replacement strategy.

The Class may from time to time utilize leverage toaimum of 20% in aggregate (at the time of
incurring leverage) of the Class’s Gross Asset Value.

Class C-4 Strategic Balanced;

The investment objective of the Class is to strike a bald@atween safety of principal, Canadian and
global enhanced income strategies, and long term capital appreciation.
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The Class will seek exposure to cash and cash equivalengstrivant grade bonds, investment grade
preferred shares, blue chip stocks, real estate assaidimiciReal Estate Investment Trusts (REITS),
alternative strategies, income trusts and exchange traded funds.

The Class may engage in speculative strategies wheneatkiemum exposure does not exceed 5% of the
Class'’s Gross Asset Value at the time the speculative positenespurchased.

The Class may write covered call options in respect afrgllart of the securities in its portfolio to the
extent that such securities are held directly, or in regpesgcurities that it has the right or obligation to
acquire under forward contracts or other derivative instruments.

The Class may also, from time to time, buy puts to hedge agawsiside market movements, write puts
to acquire shares, or buy calls as a stock replacement strategy.

The Class may from time to time utilize leverage toaimum of 40% in aggregate (at the time of
incurring leverage) of the Class’s Gross Asset Value.

Class D-4 Strategic Growth;

The investment objective of the Class is to hold a portfdli€anadian and global enhanced income
strategies, and long term capital appreciation.

The Class will seek exposure to cash and cash equivalergsfriment grade bonds, investment grade
preferred shares, blue chip stocks, small capitalizatiotks, real estate assets including Real Estate
Investment Trusts (REITS), alternative strategies, inconststand exchange traded funds.

The Class may engage in speculative strategies where thenmmaéxposure does not exceed 10% of the
Class’s Gross Asset Value at the time the speculative positenespurchased.

The Class may write covered call options in respect afrgllart of the securities in its portfolio to the
extent that such securities are held directly, or in respesgcurities that it has the right or obligation to
acquire under forward contracts or other derivative instruments.

The Class may also, from time to time, buy puts to hedge agawsiside market movements, write puts
to acquire shares, or buy calls as a stock replacement strategy.

The Class may from time to time utilize leverage to aximum of 50% in aggregate (at the time of
incurring leverage) of the Class’s Gross Asset Value.

Class E-4 Tactical Balanced;

The investment objective of the Class is to strike a baldmtween safety of principal, Canadian and
global enhanced income strategies, and long term capital appreciation.

The Class will seek exposure to cash and cash equivalergsfriment grade bonds, investment grade
preferred shares, blue chip stocks, real estate assaidiimyglReal Estate Investment Trusts (REITS),
alternative strategies, income trusts and exchange traded funds.

The Class may engage in speculative strategies wheneatki;mum exposure does not exceed 5% of the
Class’s Gross Asset Value at the time the speculative positenespurchased.

The Class may write covered call options in respect argliart of the securities in its portfolio to the
extent that such securities are held directly, or in regpesgcurities that it has the right or obligation to
acquire under forward contracts or other derivative instruments.

The Class may also, from time to time, buy puts to hedge agawsiside market movements, write puts
to acquire shares, or buy calls as a stock replacement strategy.
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The Class may from time to time utilize leverage toaimum of 40% in aggregate (at the time of
incurring leverage) of the Class’s Gross Asset Value.

Class F-4 Tactical Growth;

The investment objective of the Class is to hold a portfdli€anadian and global enhanced income
strategies, and long term capital appreciation.

The Class will seek exposure to cash and cash equivalengstrivant grade bonds, investment grade
preferred shares, blue chip stocks, small capitalizatiotks, real estate assets including Real Estate
Investment Trusts (REITS), alternative strategies, inconststand exchange traded funds.

The Class may engage in speculative strategies where thenmmaéxposure does not exceed 10% of the
Class’s Gross Asset Value at the time the speculative positenespurchased.

The Class may write covered call options in respect afrgliart of the securities in its portfolio to the
extent that such securities are held directly, or in regpesgcurities that it has the right or obligation to
acquire under forward contracts or other derivative instruments.

The Class may also, from time to time, buy puts to hedge agawsiside market movements, write puts
to acquire shares, or buy calls as a stock replacement strategy.

The Class may from time to time utilize leverage to aximum of 50% in aggregate (at the time of
incurring leverage) of the Class’s Gross Asset Value.

Investment Strategies
Class A-4 Income:

The Class intends to achieve its investment objective bystimgein cash and cash equivalents that
include cash balances within brokerage account, money marketngeclkraded funds, Canada and
Provincial Savings Bonds, Government of Canada treasury bils (lean 365 days to maturity),

Corporate Certificates of Deposit (CDs) rated AA or higher and Giggraitnvestment Certificates.

The Class will also purchase Fixed Income assets that incloderi@nent of Canada bonds (greater than
one year to maturity), Provincial bonds (greater than one gewuaturity), Corporate bonds, mortgage
backed securities, Exchange traded fixed income funds and convertible debenture

The Class may also invest in preferred shares, incomes,tnesl estate investment trusts or exchange
traded funds that hold a basket of income trusts issued by Caneamfiporations and listed on a
recognizable Canadian equity market.

The Class will purchase shares issued by the largest wavigaying corporations selected from a
generally recognized index of Canadian equity markets, currbathg the S&P/TSX 60 index. The
Class may also invest in common shares issued by corporationteddi®m a generally recognized
index of U.S. equity markets, currently being the S&P 500 composlexior NASDAQ 100 Index, or

ADRs of corporations whose ADRs trade on the New York Stock Exchange of NASDA

The Class may write covered call options in respect afrgliart of the securities in its portfolio to the
extent that such securities are held directly, or in regpesgcurities that it has the right or obligation to
acquire under forward contracts or other derivative instruments.

The Class may also, from time to time, buy puts to hedge agawsiside market movements, write puts
to acquire shares, or buy calls as a stock replacement strategy.
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Class B-4 Conservative:
The Class intends to achieve its investment objective by investihg foltowing asset classes;

Cash and cash equivalents that include cash balances witligrdge account, money market exchange
traded funds, Canada and Provincial Savings Bonds, Governmenhadaaeasury bills (less than 365
days to maturity), Corporate Certificates of Deposit (G2&d AA or higher and Guaranteed Investment
Certificates

Income assets that include Government of Canada bonds (gireateone year to maturity), Provincial
bonds (greater than one year to maturity), Corporate bonds, g@ftgaked securities, Exchange traded
income funds, convertible debentures, preferred shares, incaste, tDividend and Dividend Growth
exchange traded funds and covered call writing strategies.

Equity assets that include Exchange traded equity and index (doaestic and foreign), Exchange
traded sector funds, Individual blue chip stocks and covered calgvsitiategies.

Real estate strategies that include Real Estate Investmests.T
Alternative strategies that include investments in exchargie ttcommodity funds, volatility exchange
traded funds and all other securities and exchange traded flatdgetierally have a low or negative

correlation to the equities.

The Class will maintain its asset mix within the following guidedine

Cash and Cash Equivalents 0% to 60%

Income Assets 40% to 90%
Equity Assets 0% to 40%

Real Estate Assets 0% to 10%
Alternative Strategies 0% to 10%

The Class will follow a strategic asset allocation stpaterhereby the manager will periodically re-
balance the portfolio back to mandate.

Class C-4 Strategic Balanced:

The Class intends to achieve its investment objectiventgsting in Cash and cash equivalents that
include cash balances within brokerage account, money marketngeclkraded funds, Canada and
Provincial Savings Bonds, Government of Canada treasury bils (lean 365 days to maturity),
Corporate Certificates of Deposit (CDs) rated AA or higher and Gigg@tnvestment Certificates

Income assets that include Government of Canada bonds (gfeateone year to maturity), Provincial
bonds (greater than one year to maturity), Corporate bonds, g@itgaked securities, Exchange traded
income funds, convertible debentures, preferred shares, incastse, tDividend and Dividend Growth
exchange traded funds and covered call writing strategies.

Equity assets that include Exchange traded equity and index fdonestic and foreign), Exchange
traded sector funds, Individual blue chip stocks and covered caligvsitiategies.
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Real estate strategies that include Real Estate Investmests.T

Alternative strategies that include investments in exchargie tcommodity funds, volatility exchange

traded funds and all other securities and exchange traded fuatdgetierally have a low or negative

correlation to the equities.

Speculative strategies that include investments in aggeessiall cap exchange traded funds, small
capitalization stocks (market capitalization less than $liomjl and micro cap stocks (market

capitalization less than $100 million).

The Class will maintain its asset mix within the following guidedine

Cash and Cash Equivalents 0% to 40%

Income Assets 30% to 70%
Equity Assets 30% to 70%
Real Estate Assets 0% to 10%
Alternative Strategies 0% to 20%
Speculative 0% to 5%

The Class will follow a strategic asset allocation stpaterhereby the manager will periodically re-
balance the portfolio back to mandate.

Class D-4 Strategic Growth:

The Class intends to achieve its investment objectiventgsting in Cash and cash equivalents that
include cash balances within brokerage account, money marketngectimded funds, Canada and
Provincial Savings Bonds, Government of Canada treasury bils (lean 365 days to maturity),
Corporate Certificates of Deposit (CDs) rated AA or higher and Gigg@tnvestment Certificates

Income assets that include Government of Canada bonds (gireateone year to maturity), Provincial
bonds (greater than one year to maturity), Corporate bonds, geitgaked securities, Exchange traded
income funds, convertible debentures, preferred shares, incaste, tDividend and Dividend Growth
exchange traded funds and covered call writing strategies.

Equity assets that include Exchange traded equity and index (doaestic and foreign), Exchange
traded sector funds, Individual blue chip stocks and covered catigwirategies.

Real estate strategies that include Real Estate Investmests.T

Alternative strategies that include investments in exchargie ttcommodity funds, volatility exchange

traded funds and all other securities and exchange traded flatdgetierally have a low or negative

correlation to the equities.

Speculative strategies that include investments in aggeessiall cap exchange traded funds, small
capitalization stocks (market capitalization less than $liomjl and micro cap stocks (market

capitalization less than $100 million).

The Class will maintain its asset mix within the following guidedine
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Cash and Cash Equivalents 0% to 60%

Income Assets 0% to 40%
Equity Assets 40% to 90%
Real Estate Assets 0% to 10%
Alternative Strategies 0% to 20%
Speculative 0% to 10%

The Class will follow a strategic asset allocation stpaterhereby the manager will periodically re-
balance the portfolio back to mandate.

Class E-4 Tactical Balanced:

The Class intends to achieve its investment objectiventagsting in Cash and cash equivalents that
include cash balances within brokerage account, money marketngeckraded funds, Canada and
Provincial Savings Bonds, Government of Canada treasury biis (lean 365 days to maturity),
Corporate Certificates of Deposit (CDs) rated AA or higher and Gieg@tnvestment Certificates

Income assets that include Government of Canada bonds (greateone year to maturity), Provincial
bonds (greater than one year to maturity), Corporate bonds, geiigaked securities, Exchange traded
income funds, convertible debentures, preferred shares, incaste, tDividend and Dividend Growth
exchange traded funds and covered call writing strategies.

Equity assets that include Exchange traded equity and index fdonestic and foreign), Exchange
traded sector funds, Individual blue chip stocks and covered caligvsitiategies.

Real estate strategies that include Real Estate Investmests.T

Alternative strategies that include investments in excharagie tcommodity funds, volatility exchange
traded funds and all other securities and exchange traded flatdgetierally have a low or negative
correlation to the equities.

Speculative strategies that include investments in aggeessiall cap exchange traded funds, small
capitalization stocks (market capitalization less than $liomjl and micro cap stocks (market
capitalization less than $100 million).

The Class will maintain its asset mix within the following guidedine

Cash and Cash Equivalents 0% to 40%

Income Assets 30% to 70%
Equity Assets 30% to 70%

Real Estate Assets 0% to 10%
Alternative Strategies 0% to 20%

Speculative 0% to 5%
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The Class will follow a tactical asset allocation sggteshere the manager will regularly re-balance the
portfolio through a process in which the manager may overweigimderweight a specific asset class
within the ranges accorded each asset class, to take advantagermfmarket conditions.

Class F-4 Tactical Growth:

The Class intends to achieve its investment objectiventagsting in Cash and cash equivalents that
include cash balances within brokerage account, money marketngectimded funds, Canada and
Provincial Savings Bonds, Government of Canada treasury biks (lean 365 days to maturity),
Corporate Certificates of Deposit (CDs) rated AA or higher and Gigdtnvestment Certificates

Income assets that include Government of Canada bonds (greateone year to maturity), Provincial
bonds (greater than one year to maturity), Corporate bonds, geiigaked securities, Exchange traded
income funds, convertible debentures, preferred shares, incaste, tDividend and Dividend Growth
exchange traded funds and covered call writing strategies.

Equity assets that include Exchange traded equity and index fdonestic and foreign), Exchange
traded sector funds, Individual blue chip stocks and covered caligvsitiategies.

Real estate strategies that include Real Estate Investmests.T

Alternative strategies that include investments in exchargie tcommodity funds, volatility exchange

traded funds and all other securities and exchange traded fluatdgetierally have a low or negative

correlation to the equities.

Speculative strategies that include investments in aggeessiall cap exchange traded funds, small
capitalization stocks (market capitalization less than $liom)i and micro cap stocks (market

capitalization less than $100 million).

The Class will maintain its asset mix within the following guidedine

Cash and Cash Equivalents 0% to 60%

Income Assets 0% to 40%
Equity Assets 40% to 90%
Real Estate Assets 0% to 10%
Alternative Strategies 0% to 20%
Speculative 0% to 10%

The Class will follow a tactical asset allocation sggteshere the manager will regularly re-balance the
portfolio through a process in which the manager may overwergimderweight a specific asset class
within the ranges accorded each asset class, to take advantagermtfmarket conditions.

General

The Classes generally will seek to remain fully investenlvéver, they may hold cash-equivalents for
defensive purposes during unusual market conditions or to maintain liquidity
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As each Class's portfolio is expected to include securities and dsstedset not denominated in Canadian
dollars, the Classes may invest in or use foreign exchangetilex instruments for the purposes of
currency hedging in respect of assets that are not denominated in Caludidizn

Leverage
Each Class may utilize the following forms of leveraga tmaximum of 20% for Class B-4, 40% for
Class C-4, and Class E-4, and 50% for Class D-4 and Class Fié, ajdregate (at the time of incurring

leverage) of each Class’s Gross Asset Value:

(@) a Class may purchase marketable securities on margin or with borréassg<provided

that:

0] only “marketable securities” (being securities for which a reaahket exists
and, therefore, can be sold easily and quickly) may be purchased usimgrthis f
of leverage;

(i) all borrowings by the Class for this purpose must be on normal commercial
terms; and

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

(b) a Class may take short sale positions in respect of stocks whicktedeolh a recognized
Western European, Canadian, Japanese or U.S. stock exchange up to 20% €@#Class
and Class E-4, and 25% for Class D-4 and Class F-4 (at the time of invé@sihibat
Class’s Gross Asset Value (less the amount of any other leverdge@fss at the time
of investment). Margined short sales must meet minimum margin reguiteset by the
applicable regulatory authorities;

(© a Class may write covered and uncovered options provided that:
® all options written by the Class must be traded on a recognized options exchange;

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

(iii) the options written must be sold through a broker and must conform with
standardized rules issued by applicable exchanges; and

(iv) to the extent that the Class writes uncovered options, the markeb¥vahee
underlying assets will not exceed 50% of the Class’s Gross Asset \&dadl{e
amount of any other leverage of the Class at the time of investment).

Investment Restrictions

A Class has no geographic or industry sector restrictions. In@udditlass C-4, Class D-4, Class E-4 and
Class F-4, have no market capitalization restrictions.

When investing in equity securities (also called stocks oeshé#ne value of Shares and any income and
gains associated with them can fluctuate significantly and bmeaguite volatile. Subscribers should be
aware that they may not achieve their anticipated rewmdsmay, in fact, suffer significant loss. The
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value of the Classes will be affected by changes in theanarice of those securities. The securities
business is speculative, prices are volatile and markeemments are difficult to predict. The price of a
stock is affected by individual company developments and by gesmabmic and financial conditions
in those countries where the issuer of the stock is located or wleestotk is listed for trading.

The Classes may, subject to applicable law, invest in securitiesuefssthat are related and/or connected
to Croft Financial Group.

Each Class is currently subject to the following restrictions:

@) Each Class will not purchase securities other than through normal neuikées unless
the purchase price thereof approximates or is less than the ingewadlrket price or is
negotiated or established on an arm’s length basis by Croft Financial Group.

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

Croft Financial Group may from time to time establish investimestrictions, policies or guidelines with
respect to a Class. Such policies or guidelines, if sbledtad, may be amended from time to time by
Croft Financial Group without the consent of, or any notice to, the Shareholders.

Securities Lending

Each Class may enter into securities lending transactionsder ¢o earn additional returns. These
transactions would be entered into for the benefit of tlessCand therefore, all additional custodial
expenses would be paid for by the Class. A Class will not arttea securities lending transaction or a
repurchase transaction if, immediately thereafter, theeggtg market value of all securities loaned by
the Class and not yet returned to it or sold by the Class in regseréfansactions and not yet repurchased
would exceed 50% of the total assets of the Class (exclobn@lateral held by the Class for securities
lending transactions and cash held by the Class for repurclamsadiions). Each transaction must
qualify as a “securities lending arrangement” for the purposes of thedax A

CROFT FINANCIAL GROUP AND THE CORPORATION
Croft Financial Group

Croft Financial Group is located at 218 Steeles Avenue EastnfiiprOntario L3T 1A6. Croft
Financial Group is the manager of each of the Classespfid®e number of Croft Financial Group is
(905) 695-7777. You can contact Croft Financial Group by e-mail att@oobftgroup.com or
croftfin@aol.com or toll free by calling 1-877-249-2884.

Croft Financial Group manages the Classes pursuant to the terms ofrthgeMent Agreement. Croft
Financial Group is responsible for managing the investment portfolios Gidlkees and compliance with
the investment policies, restrictions and practices of the Classes anditte mr arrange for the
provision of all general administrative services related to esa$sCl

Croft Financial Group is registered under applicable securitieddéign as an investment fund manager
and portfolio manager. Croft Financial Group will hold and maintain ai segistrations as may be
necessary under applicable securities laws and regulations to pegatsiigations to the Classes and
Shareholders. Croft Financial Group will not cause the Clasgdesde in commodities, futures or
speculative option positions, other than where Croft Financial Grpuguésion of investment advisory
services relating to commodity futures contracts and commaodity futusekelyg incidental to the
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principal business of Croft Financial Group using its registration uhde8ecurities Act (Ontario) as an
adviser, or Croft Financial Group becomes registered under applicalieodiy futures laws as an
adviser in respect of commodity futures contracts and commodity fuiptiess.

The name and municipality of residence, position and office held with Crafhé&ial Group and current
principal occupation of each of the directors and officers of Crottrigial Group are as follows:

Name and Position and Office Current Principal
Municipality of Residence held with Croft Financial Occupation
Group
Richard N. Croft Director, Chief Executive Investment Counsellor and
Toronto, Ontario Officer, Secretary and Portfolio Manager,
Treasurer, Chief Compliance Croft Financial Group
Officer
Barbara Croft Chief Financial Officer Chief Financial Officer
Toronto, Ontario Croft Financial Group
Christopher Croft Director

Toronto, Ontario Director of Compliance

Richard Croft has held his current position and principal ocaupatith Croft Financial Group during
the five years preceding the date hereof.

PORTFOLIO ADVISORY SERVICES

Croft Financial Group provides portfolio advisory services foGlhsses within the CFG Custom
Portfolio Corporation.

THE CORPORATION

The CFG Custom Portfolio Corporation is located at 218 Steeles Avenuyd Easthill, Ontario L3T
1A6.

The name and municipality of residence, position and office held with the Ciiopaaad current
principal occupation of each of the directors and officers of the Caiqoie as follows:

Name and Position and Office Current Principal
Municipality of Residence held with Croft Financial Occupation
Group
Richard N. Croft Director, Chief Executive Investment Counsellor and
Toronto, Ontario Officer, Secretary and Portfolio Manager,
Treasurer Croft Financial Group

The financial year end of the Corporation is July 30.



-28 -

CONFLICTS OF INTEREST
Principal holders of securities
Classes

As of the date of this Offering Memorandum, no person or company owesafl or, to the knowledge
of the Corporation or Croft Financial Group, beneficially, diseotr indirectly, more than 10% of the
total outstanding Shares of any of the Classes.

Barbara Croft, an officer of Croft Financial Group, owns 100%hefcommon shares of the Corporation.
The common shares of the Corporation carry the right to vote, aotbeg things, for the election of
directors. The common shares have no entitlement to dividends andtitenent to assets of the
Corporation on liquidation of the Corporation.

Croft Financial Group

All of the outstanding voting shares of Croft Financial Grohp,manager of the Classes, are owned by
Richard Croft.

Relationship with Croft Financial Group

The Corporation is a related and connected issuer of Croft Fih&raap under applicable securities
laws.

Access to Investment Advice

Croft Financial Group has adopted internal policies to ensatenit officer, director or employee of
Croft Financial Group other than advising officers and tradifigesé will participate in the formulation

of, or have access prior to implementation to, investmentidaesisnade on behalf of clients, including
the Corporation, of Croft Financial Group.

Referral Fees

Croft Financial Group may from time to time pay referralsfeée entities that refer clients to Croft
Financial Group. If a client is referred to Croft Financiab@ by such an entity, the client's MIAA will
disclose the details pertaining to the referral arrangebenteen Croft Financial Group and the referring
entity and Croft Financial Group will obtain the client’'s consent leepaying any such referral fees.

Brokerage Arrangements

All decisions as to the purchase and sale of portfolio secudftid all decisions as to the execution of
such portfolio transactions, including the selection of market aradledeand the negotiation of
commissions, where applicable, will be made by Croft Finan@ebup. In effecting portfolio
transactions, Croft Financial Group will seek to obtain bestw@tion of orders as required by applicable
securities regulations.

To the extent that the terms offered by more than one dealeoms&lered by Croft Financial Group to
be comparable, Croft Financial Group may, in its discretifmose to purchase and sell portfolio
securities from and to or through dealers who provide researdsficthtand other services to Croft
Financial Group in respect of their management of the ClaSsef$.Financial Group will only enter into

such arrangements in accordance with securities laws and indtstdards when it is of the view that
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such arrangements are for the benefit of its clients, henmat all brokerage arrangements will benefit
all clients at all times.

Croft Financial Group currently utilizes the services of MBIGc. to execute portfolio transactions for its
clients. NBCN Inc.’s service provider relationship to Croftdficial Group is subject to Croft Financial
Group’s obligation to obtain best execution as well as , as wéltafs Financial Group’s policies and
procedures applicable to service providers. Croft Financalgdoes not take into account any research
it receives in determining dealers through whom it will place portfadiesiactions for the Classes.

FEES AND EXPENSES

Portfolio Management Fee

An investor pays a Portfolio Management Fee to Croft Financial Group as pravite MIAA between
the investor and Croft Financial Group. The Portfolio Managementifferss @mong series of Shares.

Management Fee

Each Class pays a Management Fee to Croft Financial Group as follows:

Class Series R Shares Series A / Series | Shares
Class A-4 Income 1.65% per annum 0% per annum

Class B-4 Conservative 1.65% per annum 0% per annum

Class C-4 Strategic Balanced 1.65% per annum 0% per annum
Class D-4 Strategic Growth 1.65% per annum 0% per annum

Class E-4 Tactical Balanced 1.65% per annum 0% per annum

Class F-4 Tactical Growth 1.65% per annum 0% per annum

This Management Fee is calculated and accrued monthly.
Performance Bonus

None of the Classes pay a performance bonus
Administration Fees and Expenses

The Corporation will be responsible for the costs of initialiganizing the Class and offering its Shares,
including, without limitation, the fees and expenses of counsel € orporation’s auditors. These

costs will be treated as an asset of the Class for the pugbaslculating Net Asset Value and will be
amortized over a period not less than 2 years and not gitkater5 years, at the discretion of the
manager, payable in not less than 24 equal monthly amounts oreatergthan 60 equal monthly

amounts.

Each Class will pay for all routine and customary expensesniglim the Class’s operation, including
registrar and transfer agency fees and expenses, custodéarafelting, legal and accounting fees,
communication expenses, printing and mailing expenses, all inteqeestses and all brokerage and other
fees relating to the purchase and sale of the assets of the Qlalsding costs associated with allocation
of securities to Class accounts, all costs and expensesatsgdadth the sale of Shares including private
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placement report fees, expenses related to providing finaaehlother reports to Shareholders and
convening and conducting meetings of Shareholders, if any.

Croft Financial Group will, or will arrange to, provide the seegi associated with such expenses. Croft
Financial Group may retain Croft Capital Management or thirty g@rvice providers to provide some of
these services to a Class. Each Class will be respoffsildé taxes, assessments or other governmental
charges levied against the Corporation on a pro rata basis based ohAlssdi&/alue of the Class.

The Administration Fee payable to Croft Financial Group by each Classotoassf

Class Series R Series A Series |
Class A-1 0.35%per annum 0.20% per annum 0.00%per annum
Income
Class B-l. 0.35%per annum 0.20%per annum 0.00% per annum
Conservative
Class C-1

. 0.35%per annum 0.20%per annum 0.00% per annum
Strategic Balanced
Class D._l 0.35%per annum 0.20%per annum 0.00% per annum
Strategic Growth
Class E-1

0 ) )

Tactical Balanced 0.35%per annum 0.20%per annum 0.00% per annum
Class F-1

0 0 0
Tactical Growth 0.35%per annum 0.20%per annum 0.00% per annum

INVESTING IN THE CLASSES

Purchasing and Redeeming Shares

Each Class offers Series R, Series A and Series | stiéedes R shares can be purchased through
registered dealers by accredited investors or investors who qualifythedamimum amount investment
exemption.

Series R, Series A and Series | shares are availalweastors who, through a referral arrangement or
through a direct relationship (referred to as a “Managed@ut), have entered into a MIAA with Croft
Financial Group. The MIAA will enable Croft Financial Group to ghase and redeem Shares on an
investor’s behalf in a manner consistent with the investor’s obgscéud risk tolerances.

Where a Managed Account invests in Series R shares, the &thAagount will not be subject to any
Schedule “A” or Schedule “B” fees, as set out in the MIA#A, any amount invested in the Series R
Shares Class.

Where a Managed Account invests in Series A and Serlexrés the Managed Account will be subject
to Schedule “A” and Schedule “B” fees as set out in the MI&A&ries | shares are only available to
Managed Accounts who have invested a minimum of $500,000 in Serieses siidhe same Class and
where the Managed Account is subject to Schedule “A” and Scheduleg8” fe

The initial Net Asset Value of a Share will be $10.00. ThéeeaShares will be offered at the applicable
Net Asset Value per Share. The number of Shares issued tovéstor will be equal to the quotient
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obtained by dividing the dollar amount invested in a Class bN#teAsset Value per Share on the next
Valuation Date.

Securities Law Exemptions and Eligible Investors

In order to be eligible to purchase Shares exempt from prospesquirements in the Offering
Jurisdictions, investors must enter into a MIAA with Creiftancial Group and, in the case of residents
of Ontario, be an accredited investor or qualify under the mimnamount investment exemption.
Investors may be able to purchase Shares through a regjisieser if the investor is an accredited
investor.

DISTRIBUTIONS

The board of directors of the Corporation may declare dividends, at its discpetyaiv)e on any Class of
the Corporation. The board of directors has adopted a pfliagsessing annually the Corporation’s net
income and net realized capital gains and declaring income dividemiisto the extent possible,
sufficient capital gains dividends from time to time tosetfcapital gains tax which would otherwise be
payable by the Corporation, and may declare capital gains dividends is ektigis amount.

The dividends will be reinvested automatically in additionar8s of the Corporation. A Shareholder
who wishes to receive distributions in cash shall, upon completingppropriate written request in
advance, be paid all or part of the distributions payable dirguth the Shareholder’s Croft Financial
Group investment account. The tax treatment of each type of wividedescribed under “Certain
Income Tax Considerations”.

If the return for a Class is less than the amount necessary to futhehdis, Croft Financial Group may
return a portion of the capital of the Shares to Shareholders andiagbgrthe NAV per Share will be
reduced.

VALUATION AND NET ASSET VALUE
The Investment Administration Solution Inc. will determine the Net Agakte of each Class as of every
Valuation Date. The Net Asset Value of a Class is deterthby valuing the assets of the Class and
deducting all its liabilities. The Net Asset Value of a Classvigldd by the number of Shares outstanding

(before redemptions and subscriptions) at the close of businesVaunation Date to determine the Net
Asset Value per Share. The Net Asset Value of each Class wilpbeged in Canadian currency.

Croft Financial Group may declare a suspension of the detdiomirtd Net Asset Value for the whole or
part of any period in which the right of redemption has been suspended.

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

2. the Shares have no voting rights; the holders of Shares havetherentt to receive notice of or
to attend any meeting of common shareholders of the Corporation;

3. on the dissolution of a Corporation, the assets of the Clasbeniistributed and all holders of
Shares of the Class will share in the value of the Class on a proporbesate



-32-

4, there are no conversion rights;

5. there are no pre-emptive rights;

6. the Shares of a Class cannot be transferred except in limited diacwes;

7. there is no liability for further calls or assessments;

8. the Shares of a Class may be sub-divided or automatiaailsotidated immediately after each

dividend such that the net asset value per share shall betedgbal net asset value per share
immediately prior to such dividend; and

9. a fractional Share of a Class carries the rights and ggied and is subject to the restrictions and
conditions applicable to whole shares in the proportion which it bears to one Share.

Each Class offers Series R, Series A and Series | sisgees R shares can be purchased through
registered dealers by accredited investors or investors who qualifythedamimum amount investment
exemption.

Series R, Series A and Series | shares are availalwedstors who, through a referral arrangement or
through a direct relationship (referred to as a “Managedéutt), have entered into a MIAA with Croft
Financial Group. The MIAA will enable Croft Financial Group to ghase and redeem Shares on an
investor’s behalf in a manner consistent with the investor’s obgsctud risk tolerances.

Where a Managed Account invests in Series R shares, thegbthwacount will not be subject to any
Schedule “A” or Schedule “B” fees, as set out in the MlA#, any amount invested in the Series R
Shares Class.

Where a Managed Account invests in Series A and Serferés the Managed Account will be subject
to Schedule “A” and Schedule “B” fees as set out in the MI&Aries | shares are only available to
Managed Accounts who have invested a minimum of $500,000 in Serieses stidhe same Class and
where the Managed Account is subject to Schedule “A” and ScheduleéB! f

The initial Net Asset Value of a Share will be $10.00. ThéeeaShares will be offered at the applicable
Net Asset Value per Share. The number of Shares issued tovdstor will be equal to the quotient
obtained by dividing the dollar amount invested in a Class biN#teAsset Value per Share on the next
Valuation Date.

CERTAIN INCOME TAX CONSIDERATIONS

This section describes the principal Canadian federal inctameconsiderations applicable to the
Corporation and to investors who are individuals resident in Cantda {ban trusts), who deal with the
Corporation at arm’s length, are not affiliated with the Corpamaand who hold Shares as capital
property for tax purposes. Certain investors who might not oteerae considered to hold their Shares
as capital property may, in certain circumstances, bdeshtit have them treated as capital property by
making an irrevocable election permitted by subsection 39(4) of the Tax Act.

This summary takes into account the current provisions ofdlkeA€t and the regulations under the Tax
Act, all proposals to amend the Tax Act and regulations publistp@nced prior to the date hereof and
the published administrative and assessing practices and pdlicide Canada Revenue Agency
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(“CRA". This summary does not otherwise take into accounandicipate any change in law or
administrative practice or policy, whether by legislatiegulatory, administrative or judicial action. In
addition, it does not take into account provincial or foreign tax considerations.

This summary assumes that at all material times thpdZation will qualify as a mutual fund corporation
under the Tax Act.

This summary is general in nature and is not intended to be ¢ixieao$ all possible income tax
considerations. You should consult your own tax adviser for adviceagigiect to the tax consequences
of an investment in the Corporation in your particular circumstances.

Taxation of the Corporation

The Corporation is generally taxable on its taxable income at hoorgorate rates. The Corporation is
subject to refundable Part IV tax on dividends it receives from taxanadian corporations to the extent
that such dividends are deductible in computing its taxable incogweh tax is refunded when the
Corporation pays taxable dividends, other than capital gains ddsgddo the shareholders. The tax
payable by the Corporation on capital gains will be refundabléhnd¢oextent such gains are paid to
Shareholders in the form of capital gains dividends or Studrétee Corporation are redeemed. Capital
gains taxes may arise for the Corporation from the consequelgjadsition of investments by the
Corporation when a Shareholder of one class converts Shares to @latiser The Corporation will pay
tax under Part 1.3 of the Tax Act.

A corporation that qualifies as an investment corporation, &ndieied annually under the Tax Act, is
entitled to certain preferential tax treatment. The Corpmratiay qualify as an investment corporation,
but no assurance is given that it will qualify throughout its ciirog subsequent taxation years. If the
Corporation qualifies as an investment corporation, it williveca credit of 20% of the amount, if any,
by which its taxable income for the year exceeds its taxed capitalfgathe year.

The Corporation will be required to compute its net income and nieteca@apital gains in Canadian
dollars for the purposes of the Tax Act. As a result, the Catipa may realize income or capital gains
by virtue of changes in the value of a foreign currency relative toahadian dollar.

Generally, gains and losses from derivative transactions lzortl sales will, for tax purposes, be on
income account rather than capital account.

Premiums received by the Corporation on covered call options ahdccasred put options written by
the Corporation (which are not exercised prior to the end of g yall constitute capital gains of the
Corporation in the year received, unless such premiums are iktgivkee Corporation as income from a
business or the Corporation has engaged in a transaction or tiarsaonsidered to be an adventure in
the nature of trade. The Corporation will purchase equity $esudn which the cover call options are
written with the objective of earning dividends thereon over the life of tinpdtation, will write covered
call options with the objective of increasing the yield lo@ ¢quity securities in its portfolio beyond the
dividends received on such portfolio and will write cash coveredoptibns to increase returns and
reduce the net cost of purchasing securities upon the exergsetotash covered put options. Having
regard to the foregoing in accordance with CRA’s published rddirative practice, transactions
undertaken by the Corporation in respect of options and sharesewiliedted and reported for tax
purposes on capital account.

Premiums received by the Corporation on covered call (or cashrecoymit) options which are
subsequently exercised are added in computing the proceeds oftidispd®r deducted in computing
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the adjusted cost base) to the Corporation of the securitigssdid of (acquired by) by the Corporation
on exercise of such call (put) options. In addition, where the premasinarespect of an option granted
in a previous year so that it constituted a capital gain o€trporation in the previous year, such capital
gain will be deducted from income in the year in which it was originatited.

Previously announced tax proposals dealing with the taxation of investmeran-resident entities may
require the Corporation, if it invests in certain securitiea non-resident entity, to include in income for
each year beginning after 2006, a prescribed percentage of therdfionps “designated cost”, as
defined, of such securities for the year, any gains or lossegedcon such securities for the year or
amount based on a mark-to-market of such securities. Any additi@oahe to the Corporation arising
under these new rules generally would be reflected in additionabdigins to shareholders.

Shares held in registered tax plans

Provided the Corporation is a mutual fund corporation, the Sharescbf@ass will be qualified
investments under the Tax Act for registered tax plans.

If Shares are held in a registered tax plan, income (inclutlindends) and capital gains received from
the Corporation, and capital gains realized on selling or transferring thesShil not be taxable in such
registered tax plan, but any amounts withdrawn from such registax plan may be taxable at such
time.

Securities held in non-registered accounts

Shareholders must include in their income all net income (ingjudividends) and net taxable capital
gains, if any, payable to them, whether paid by reinvestment in additional Sharesash.

Dividends paid by the Corporation, other than capital gains didglewhether paid by reinvestment in
additional Shares or in cash, to Shareholders who are individtelsligible for a dividend tax credit
through the gross-up and credit procedure applicable to dividendweaeécfrom taxable Canadian
corporations, including the enhanced gross-up and tax credit dwdibaltlesignated eligible dividends.
Some or all of the dividends paid by the Corporation may qualisligible dividends. Such dividends
paid to corporate Shareholders generally are deductible in cogppbeir taxable income, but may be
subject to refundable Part IV tax depending on the particcl@mumstances of each corporate
Shareholder.

The Corporation may also make distributions to its Sharehotderst realized capital gains by way of
capital gains dividends. Capital gains dividends paid to Shigiexkowill be treated as realized capital
gains by such Shareholders and will be subject to the general rules re@dtingaxation of capital gains,
which are described below.

Where a Shareholder redeems or otherwise disposes of, omedlée dispose of, Shares, generally a
capital gain (or a capital loss) will be realized to themixthat the proceeds of disposition of the Shares
exceed (or are exceeded by) the aggregate of the adjustelase to the Shareholder of the Shares and
any reasonable costs of disposition. One-half of a capital(géitaxable capital gain”) must be included
in computing the Shareholder's income under the Tax Act, and onet-laatfapital loss can be deducted
against taxable capital gains, subject to the limits in the Tax Act.

The switch of Shares of the Corporation for the Shares of arOthags of the Corporation will not result
in a disposition for the purposes of the Tax Act. In certain cistamees, if a Shareholder switches
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Shares of one Class of the Corporation for another Class otfper@tion may have to pay capital gains
dividends so that it can obtain a refund of capital gains taxes.

In certain situations where you dispose of Shares of the Cdgpoeatd would otherwise realize a capital
loss, the loss will be denied. This may occur if you, your spouse dnearfmerson affiliated with you
(including a corporation controlled by you) has acquired SharéedEorporation within 30 days before
or after you dispose of your Shares (which are considered to ubstitsted property”). In these
circumstances, your capital loss may be deemed to be a “sugldd#s” and denied. The amount of the
denied capital loss will be added to the adjusted cost base for the Shateamgtsubstituted property.

The adjusted cost base of Shares to a Shareholder is,lyetleesamount paid for the Shares, minus the
capital returned in any distributions, minus the adjusted costdieé&feares previously redeemed. In the
case of Shares issued by the Corporation as consideration facdhgsition of securities on a tax-
deferred basis, the adjusted cost base of such Shares i# benount agreed to by the Shareholder and
the Corporation in the election relating to such acquisition. Adiolasion of Shares, including a
consolidation immediately following a dividend, will not result andisposition of Shares for tax
purposes. The aggregate adjusted cost base for your Shdnestwhange as a result of consolidation,
but the adjusted cost base per Share will increase. Sharehsiiderd keep detailed records of the
purchase costs, sales charges and dividends or distributions relttenl Shares.

Individuals may be subject to an alternative minimum tax. @lagdtins and taxable dividends may give
rise to liability for such minimum tax.

CERTAIN RISK FACTORS

An investment in a Class involves significant risks. Subets should consider the following risk factors
in evaluating the merits and suitability of an investment imas<C The following does not purport to be a
summary of all the risks associated with an investmernthenClasses. 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 develop, any méokehe resale of the Shares. The Shares
have not been qualified for sale by prospectus under the secudties of any of the Offering
Jurisdictions. Accordingly, Shares may not be transferred uafgs®priate prospectus exemptions from
applicable securities laws are available and the transfea@eeiégible investor.

The Classes are not retail mutual funds and therefore are nettstidbthe restrictions and provisions
contained in NI 81-102. Shareholders do not have voting rights.

Investment Risk

The value of Shares and any income and gains associated witltanefluctuate significantly and may
be quite volatile. Subscribers should be aware that they may not adtéenanticipated returns and may,
in fact, suffer significant loss.

Equity Risk

The Classes invest in equity securities (also called stockhares). The value of the Classes will be

affected by changes in the market price of those secuitiessecurities business is speculative, prices
are volatile and market movements are difficult to predibe price of a stock is affected by individual
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company developments and by general economic and financial condiititmsse countries where the
issuer of the stock is located or where the stock is listed for trading

Foreign Security Risk

Some Classes invest a substantial portion of their agsdt®eign securities. The value of foreign
securities may be influenced by foreign government policiask lof information about foreign
companies, political or social instability and the possiblg Evforeign withholding tax. There may be
lower standards of government supervision and regulation in fofigigncial markets. Foreign stock
markets may also be less liquid and more volatile. In additiorsaberities markets of many countries
have at times in the past moved relatively independently ofamo¢her due to different economic,
financial, political and social factors. This may reduce gainiglwa Class has derived from movements
in a particular market. A Class that holds foreign seegrithay have difficulty enforcing legal rights in
jurisdictions outside Canada.

Foreign Currency Risk

The Canadian dollar value of a Class’s investments in foreigurisies is affected by changes in the
value of the Canadian dollar relative to those securitiesileWCroft Financial Group may employ

currency hedging when it believes that currency exposure presgnificant risk, there is no assurance
that it will do so in any particular circumstance. Premiumsd i@ over-the-counter currency options
purchased by a Class may reduce a Class’s return.

Industry and Geographic Concentration

Croft Financial Group’s investment philosophy may cause thes€as focus on specific industries and
to avoid others. Moreover, Croft Financial Group will be authorizesllocate the Class’s assets without
limitation among geographic regions and individual countries. Assaltr the Class may have greater
exposure to particular industries, countries, or regions than othéarstasses.

Short Sale Equity Positions and Leveraging

A Class may take short sale positions without maintainingyaivaent quantity, or a right to acquire an
equivalent quantity, of the underlying securities in its portfolio.[&/@roft Financial Group will engage
in these transactions only in circumstances where it has beetuded that a particular security is
overvalued in its principal markets, there can be no assurandbdtsecurity will experience declines in
market value and this could result in the Class incurring $o$sehas agreed to deliver securities at a
price which is lower than the market price at which sustusties may be acquired at the time the
transaction is to be completed. Croft Financial Group may sesdcengage in transactions which limit
the potential liability of a Class for unanticipated shift the market value of these securities, and will
limit the short sale equity position to 20% for Class C-4 and<Cia4 and 25% for Class D-4 and Class
F-4 (at the time of investment) of the Gross Asset ValuthefClass (less the amount of any other
leverage of the Class at the time of investment).

In addition to short selling, a Class may also employ levera@iag the use of borrowed Classes or
securities) as an inherent tool in its investment straiéle the use of leverage can increase the rate of
return, it can also increase the magnitude of loss in unprefitadsitions beyond the loss which would
have occurred if there had been no borrowings. The interest expensehendcasts incurred in
connection with such borrowing may not be recovered by appreciatitre securities purchased or
carried, and will be lost in the event of a decline in thekaetavalue of such securities. Leveraging will
thus tend to magnify the losses or gains from investment activities.
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Croft Financial Group will limit the leveraging position to 2086 Class B-4, 40% for Class C-4, and
Class E-4, 50% for Class D-4 and Class F-4 of the aggreddtee(&me of incurring leverage) of the
Gross Asset Value of the Class.

A Class’s anticipated use of short-term margin borrowings subfextslass to additional risks, including
the possibility of a “margin call” pursuant to which the Classst either deposit additional capital with
the broker or suffer mandatory liquidation of the pledged seesirtb compensate for the decline in
value. In the event of a sudden, precipitous drop in the valtleedflass’s assets, the Class may not be
able to liquidate assets quickly enough to pay off its margin debt.

Use of Options

A Class may purchase and write exchange-traded and ovesdheec put and call options on debt and
equity securities, commodities, currencies and indices (both narr@d-bad broad-based). A put option
on securities or currencies gives the purchaser of thempptpon payment of premium, the right to
deliver a specified amount of the securities or currencidsetavtiter of the option on or before a fixed
date at a predetermined price. A put option on a securitieg gides the purchaser of the option, upon
payment of a premium, the right to a cash payment from the wfite option if the index drops below

a predetermined level on or before a fixed date.

A call option on securities or currencies gives the purchastreabption, upon payment of a premium,
the right to call upon the writer to deliver a specified amafitthe securities or currencies on or before a
fixed date at a predetermined price. A call option on a sexuiiitdex gives the purchaser of the option,
upon payment of a premium, the right to a cash payment from ther wfithe option if the index rises
above a predetermined level on or before a fixed date.

A Class’s ability to close out its position as a purchaser or seller ofc pisteor call option is dependent,
in part, upon the liquidity of the option market. A Share Class amily transact in exchange listed
options, which generally have standardized terms such as methsmttlefnent, term, exercise price,
premium, guarantees and security.

Call options may be purchased for speculative purposes or to pexpdsure to increases in the market
(e.g. with respect to temporary cash positions) or to hedgesagai increase in the price of securities or
other investments that a Class intends to purchase.

Similarly, put options may be purchased for speculative purposeshmdyge against a decrease in the
market generally or in the price of securities or otheestments held by the Class. Buying options may
reduce the Class’s returns, but by no more than the amount of the premiums paia fiiotts.

Writing covered call options. (i.e., where the Class owns theigeouiother investment that is subject to
the call) may limit the Class’s gain on portfolio investmehtle option is exercised because the Class
will have to sell the underlying investments below the current rharice.

Also, writing put options may require the Class to buy the underiynwvestment at a disadvantageous
price above the current market price. Writing uncovered calbbiogtii.e., where the Class does not own
the security or other investment that is subject to th¢ eathils the risk that the price of the underlying
investment at the time the option is exercised theoreticalljd have risen without limit. The risk of loss

of uncovered put options written by the Class is limited in tkexogsse price of the option less the

premium received.
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Purchasing and writing put and call options are highly speedlictivities and entail greater than
ordinary market risks.

Portfolio Turnover

The operation of a Class may result in a high annual portfolmwer rate. The Classes have not placed
any limit on the rate of portfolio turnover and portfolio secesitinay be sold without regard to the time
they have been held when, in the opinion of Croft Financial Groupstimeat considerations warrant
such action. A high rate of portfolio turnover involves correspondigigigter expenses than a lower rate
(e.g., greater transaction costs such as brokerage fees) and megy dfferent tax consequences.

Counterparty Risk

Due to the nature of some of the investments that a Class mayakedea Class relies on the ability of
the counterparty to the transaction to perform its obligationshdnetent that a counterparty fails to
complete its obligations, the Class bears the risk of logeeoamount expected to be received under
options, forward contracts or securities lending agreenmente event of the default or bankruptcy of a
counterparty.

Interest Rate Fluctuations

In the case of interest rate sensitive securities, thee\d a security may change as the general level of
interest rates fluctuates. When interest rates decline/allne of such securities can be expected to rise.
Conversely, when interest rates rise, the value of such secuoatidse expected to decline.

American Depository Securities and Recelpts

In some cases, rather than directly holding securities ofQamadian and non-U.S. companies, a Class
may hold these securities through an American Depository SeandtReceipt (an “ADR”). An ADR is
issued by a U.S. bank or trust company to evidence its ownershipuoities of a non-U.S. corporation.
The currency of an ADR may be U.S. dollars rather than the cyr@nthe non-U.S. corporation to
which it relates. The value of an ADR will not be equahi® ¥alue of the underlying non-U.S. securities
to which the ADR relates as a result of a number of factdrssd factors include the fees and expenses
associated with holding an ADR, the currency exchange raténgelo the conversion of foreign
dividends and other foreign cash distributions into U.S. dollars, axdcaasiderations such as
withholding tax and different tax rates between the jurisdistitm addition, the rights of the Class, as a
holder of an ADR, may be different than the rights of holderd@funderlying securities to which the
ADR relates, and the market for an ADR may be less lichaah that of the underlying securities. The
foreign exchange risk will also affect the value of the ADR and, @msequence, the performance of the
Class if it holds the ADR.

Legal, Tax and Regulatory Risks

Legal, tax and regulatory changes to laws or administratiaetipe could occur during the term of a
Class which may adversely affect the Class. For example, the reguataxyenvironment for derivative
instruments is evolving, and changes in the regulation or taxation of dexiwedtruments may adversely
affect the value of derivative instruments held by a Chasd the ability of the Class to pursue its
investment strategies. Interpretation of the law or adtnatige practice may affect the characterization
of a Class’s earnings as capital gains or income whichimeagase the level of tax borne by investors as
a result of increased taxable distributions from the Clagse dlass may be subject to tax under Part
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XI.2 of the Tax Act in certain circumstances which, in patticuwill adversely affect those
Shareholders that are “designated beneficiaries”. See “Certame Tax Considerations”.

Low Rated or Unrated Debt Obligations

A portion of a Class’s portfolio may consist of instrumetitat have a credit quality rated below
investment grade by internationally recognized credit ratirgarozations or may be unrated. These
securities involve significant risk exposure as there isnaiogy regarding the issuer’s capacity to pay
interest and repay principal in accordance with the terms dftitigations. Low rated and unrated debt
instruments generally offer a higher current yield than thailable from higher-grade issuers, but
typically involve greater risk.

Confiicts of Interest

Croft Financial Group may be subject to various conflicts afradt due to the fact that Croft Financial
Group and its advisors are engaged in a wide variety of maeageadvisory and other business
activities unrelated to the Class’s undertaking (some oftwimiay compete with the Class’s investment
activities). Croft Financial Group’s investment decisiarrsaf Class will be made independently of those
made for the other clients of Croft Financial Group and itssady and independently of its own
investments. However, on occasion, Croft Financial Group még e same investment for the Class
and one or more of its other clients or clients of its sahg. Where a Class and one or more of the other
clients of Croft Financial Group or its advisors are engagelempurchase or sale of the same security,
the transaction will be effected on a fair basis. Croft Firsr@roup will allocate opportunities to make
and dispose of investments fairly among clients with similaestment objectives having regard to
whether the security is currently held in any of the relevavgstment portfolios, the relative size and
rate of growth of the Class and the other Classes under @omranagement and such other factors as
Croft Financial 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 in one or maggnna@counts due to the fact that the Class
may use leverage and engage in short selling. The margoursis may provide less segregation of
customer assets than would be the case with a more conventiopdycarsangement. The prime broker
may also lend, pledge or hypothecate the Class’s assets iacatints, which may result in a potential
loss of such assets. As a result, the Class’s assets lm®dldzen and inaccessible for withdrawal or
subsequent trading for an extended period of time if the primebedperiences financial difficulty. In
such case, the Class may experience losses due to insuffisiats at the prime broker to satisfy the
claims of its creditors, and adverse market movements whilgositions cannot be traded. In addition,
the prime broker is unlikely to be able to provide leveragaadass, which would affect adversely the
Class’s returns.

Broad Authority of Croft Financial Group

Croft Financial Group has broad discretion over the conduct of a'Clasdertaking, selection of the
specific companies in which the Class invests and over the tfpgansactions in which the Class
engages.

Regulatory Risk

Some industries, such as financial services, healthcare edngnunications, are heavily regulated.
Investments in these sectors may be substantially affdntechanges in government policy, such as
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increased regulation, ownership restrictions, deregulation or redioeednment expenditures within a
specific sector. The value of a Class that buys these meatt may rise and fall substantially due to
changes in these factors.

Derivative Risk

A derivative is a contract or security whose value and dbmv pattern is derived from another
underlying security, such as a stock or bond, or from an econonéatimg such as an interest rate,
currency or stock market index. An example of common derivatives ioption. An option gives the
buyer the right, but not the obligation, to buy or sell currency, comieedit securities at an agreed
price within a certain period of time.

The Classes may use options to limit potential losses assbowth currencies, commodities or
securities. This process is called hedging. Although thepfen used to minimize risk, derivatives have
their own kinds of risk:

. The use of derivatives for hedging may not be effective.

. Some derivatives may limit a Class’s potential for gain as sdtss.

. The cost of entering and maintaining derivative contracts madyce a Class’s total return to
investors.

. The price of a derivative may not accurately reflect the value of thelyindecurrency.

. There is no guarantee that a market will exist when a @lasts to buy or sell the contract. This

could prevent the Class from making a profit or limiting its losses.

. If the other party (the counterparty) to a derivative contiacinable to meet its obligations, a
Class may experience a loss.

Risks Associated with Securities Lending, Repurcaasd Reverse Repurchase Transactions

The Classes may engage in securities lending, repurchasevamnse repurchase transactions in order to
earn additional returns. Securities lending is an agreemeatelsy a Class lends securities through an
authorized agent in exchange for a fee and some form of adeeptdlateral. Under a repurchase
transaction, a Class agrees to sell securities for cagh,\at the same time, assumes an obligation to
repurchase the same securities for cash (usually at ar lgghe) at a later date. A reverse repurchase
transaction is an agreement where by a Class buys secfoitiessh while, at the same time, agrees to
resell the same securities (usually at a higher price) agradate.

The risks associated with securities lending, repurchaseeardse repurchase transactions arise when
the counterparty to such transaction defaults under the investmesgment and the Class is forced to
make a claim in order to recover its investment. In seesrlending or a repurchase transaction, the
Class could incur a loss if the value of the securities bbanesold by the Class has increased in value
relative to the value of the collateral held by the Clasthe case of a reverse repurchase transaction, the
Class could incur a loss if the value of the securitieshased by the Class decreases in value relative to
the value of the collateral held by the Class.

The Classes generally manage the risks associated with these typeswhients by:
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. holding collateral equal to a minimum of 102% of the market vafuhe securities loaned (for
securities lending transactions), sold (for repurchase trapssktor purchased (for reverse
repurchase transactions) as the case may be;

. adjusting the amount to the collateral each business day to emswalateral’s value relative to
the market value of the securities loaned, sold or purchased remaimsari®?% limit;

. limiting the aggregate value of all securities loaned od shtough securities lending and
repurchase transactions to under 50% of the total assetsfiticluding the collateral) of the
Class.

Other Accounts

Croft Financial Group has other investment management chetiissimilar investment objectives to
those of the Classes. In allocating investment opportunitie$t Einancial Group seeks to deal with all
clients in a fair and equitable manner. All investment dewssfor a Class are made independently from
those for other accounts managed by Croft Financial Group, althoaeg@ldsses and one or more of
those accounts may employ similar or identical investmentipsliand strategies. Accordingly, at any
time some or all of the investments of a Class may not beadetd the investments of another account
managed by Croft Financial Group.

MATERIAL CONTRACTS
Except for the Management Agreement, the Custodian AgreemdnRagistrar and Transfer Agent
Agreement, which are referred to in this Offering Memorandummaterial contract has been entered
into by or on behalf of the Corporation.

PROMOTER

Croft Financial Group may be said to be the promoter of the Caiquoiand Classes, having taken the
initiative in their establishment.

REGISTRAR AND TRANSFER AGENT

The registrar and transfer agent of the Corporation is iestment Administration Solution Inc., 330
Bay Street, Suite 400, Toronto, Ontario, M5H 2S6.

CUSTODIAN

The custodian of assets of the Classes is NBCN Inc., 250 Ydnget,SSuite 1900, Toronto Ontario,
M5B 2L7.

AUDITORS

The auditors of the Corporation and Classes are Moore SteploaperCMolyneux LLP, 701 Evans
Avenue, 8 Floor, Toronto, Ontario, MOC 1A3.

STATUTORY AND CONTRACTUAL RIGHTS OF ACTION

Securities legislation in the Offering Jurisdictions provitlest purchasers of Shares pursuant to this
Offering Memorandum have or must be granted a statutory oracturi right of action for rescission or
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damages if this Offering Memorandum and any amendment to it oerdamisrepresentation. These
remedies must be exercised within the prescribed timésligtatutory or contractual rights of action for
Ontario are described 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 of action fomdges or rescission will apply to a
purchase of Shares. The applicable securities legislatioariairt jurisdictions provides purchasers, or
requires purchasers be provided, with remedies for rescissia@amages, or both, if this Offering
Memorandum or any amendment to it contains a misrepresentationveéfoweese remedies must be
exercised within the time limits prescribed. Purchasers should refex &pplicable legislative provisions
for the complete text of these rights and/or consult with a legé@dv

Ontario. If this Offering Memorandum contains an untrue statement dadtarral fact or omits to
state a material fact that is required to be statesl mecessary in order to make any statement herein not
misleading in light of the circumstances in which it is mgderein called a “misrepresentation”),
purchasers resident in Ontario who purchase Shares duringribé pedistribution, without regard to
whether the purchaser relied on the misrepresentation (ifagt a misrepresentation at the time of
purchase) will have a statutory right of action for damaggswhile still the owner of the Shares, for
rescission, against the Corporation. This statutory right of actiajsct to the following:

(@) if the purchaser elects to exercise the right of actiondscission, the purchaser will
have no right of action for damages against the Corporation;

(b) no action may be commenced to enforce a right of action foissest more than 180
days after the date on which payment for the Shares is made by the purchaser;

© no action may be commenced to enforce a right of action for ademadter the earlier of
(i) 180 days after the purchaser of the Shares first had kdgevlef the facts giving rise
to the cause of action and (ii) three years after the datehmm payment for the Shares
is made by the purchaser;

(d) the Corporation will not be liable if it proves that the purchaser purchas&htres with
knowledge of the misrepresentation;

(e) in the case of an action for damages, the Corporation wilbadtable for all or any
portion of the damages that it proves do not represent theailjwn in value of the
Shares as a result of the misrepresentations relied upon; and

() in no case will the amount recoverable in such action exceedrite gi which the
Shares were sold to the purchaser.

(9) The rights described above are applicable to a purchasdemesn Ontario unless the
purchaser is:

(h) a Canadian financial institution, meaning either:
® an association governed by t@eoperative Credit Associations Agtanada) or

a central cooperative credit society for which an ordes been made under
section 473(1) of that Act; or
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0)

(k)
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(i) a bank, loan corporation, trust company, trust corporation, insurance company,
treasury branch, credit union, caisse populaire, financialcssngorporation or
league that, in each case, is authorized by an enactmenarddd& or a
jurisdiction of Canada to carry on business in Canada or a jurisdiction i&ana

a Schedule Il bank, meaning an authorized foreign bank named in Schidfl the
Bank Act (Canada);

the Business Development Bank of Canada incorporated under thee&usi
Development Bank of Canada Act (Canada); or

a subsidiary of any person referred to in paragraphs (a), (b), af tfte person owns all
of the voting securities of the subsidiary, except the votingrées required by law to
be owned by the directors of the subsidiary.

The statutory rights of action described above are in additiandavithout derogation from any
other right or remedy that the purchaser might have at law.

Saskatchewan Section 138 of The Securities Act, 1988 (Saskatchewan), asdathdthe
“Saskatchewan Act”) provides that where an offering memoran(@dunh as this Offering Memorandum)
or any amendment to it is sent or delivered to a purchaset aodtains a misrepresentation (as defined
in the Saskatchewan Act), a purchaser who purchases Shareddoyéhe Offering Memorandum or
any amendment to it is deemed to have relied upon that misnefatés®, if it was a misrepresentation at
the time of purchase, and has a right of action for r@scisagainst the Corporation or a selling security
holder on whose behalf the distribution is made or has a right of action fogesuagainst:

()
(m)

(n)

(0)

(P)

the Corporation or a selling security holder on whose behalf the distriiatimade;

every promoter and director of the Corporation or the sellicgrity holder, as the case
may be, at the time the Offering Memorandum or any amendmentwasi sent or
delivered,;

every person or company whose consent has been filed respectoffetivey, but only
with respect to reports, opinions or statements that have been made by them;

every person who or company that, in addition to the persor@mmanies mentioned in
(a) to (c) above, signed the Offering Memorandum or the amendmehe Offering
Memorandum; and

every person who or company that sells securities on behalf Gfotp®ration or selling
security holder under the Offering Memorandum or amendment toOfifiering
Memorandum.

Such rights of rescission and damages are subject to certainitingtatcluding the following:

(@)

()

if the purchaser elects to exercise its right of reggisagainst the Corporation or selling
security holder, it shall have no right of action for damages agaitgiaiig;

in an action for damages, a defendant will not be liabteafl or any portion of the
damages that he, she or it proves do not represent the deprdoiatidume of the Shares
resulting from the misrepresentation relied on;
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(s) no person or company, other than the issuer or a selling selroidigr, will be liable for
any part of the Offering Memorandum or any amendment to it not giingpdo be made
on the authority of an expert and not purporting to be a copy of, extaact from, a
report, opinion or statement of an expert, unless the person or cofagadyto conduct
a reasonable investigation sufficient to provide reasonablengs for a belief that there
had been no misrepresentation or believed that there had been a misrdmesenta

® in no case shall the amount recoverable exceed the pricdichh whe Shares were
offered; and

(u) no person or company is liable in an action for rescission ongkesnif that person or
company proves that the purchaser purchased the Shares with knowledge
misrepresentation.

In addition, no person or company, other than the Corporation or ssdaugity holder, will be liable if
the person or company proves that:

(v) the Offering Memorandum or any amendment to it was sent oredeti without the
person’s or company’s knowledge or consent and that, on becoming afviarbeing
sent or delivered, that person or company gave reasonable gesteralthat it was so
sent or delivered; or

(w) with respect to any part of the Offering Memorandum or any amenidia it purporting
to be made on the authority of an expert, or purporting to be a copy of, or an extract from,
a report, an opinion or a statement of an expert, that persomngpacy had no
reasonable grounds to believe and did not believe that there had been a misréipresenta
the part of the Offering Memorandum or any amendment to it diairbt represent the
report, opinion or statement of the expert, or was not a fair ahpyr an extract from,
the report, opinion or statement of the expert.

Not all defences upon which we or others may rely are descrilvethhePlease refer to the full text of
the Saskatchewan Act for a complete listing.

Similar rights of action for damages and rescission aregdvin section 138.1 of the Saskatchewan Act
in respect of a misrepresentation in advertising and saleatlite disseminated in connection with an
offering of Shares.

Section 138.2 of the Saskatchewan Act also provides that where an individualenvekbal statement to

a prospective purchaser that contains a misrepresentatiangetathe Shares purchased and the verbal
statement is made either before or contemporaneously with tbieage of the Shares, the purchaser is
deemed to have relied on the misrepresentation, if it wasrapresentation at the time of purchase, and
has a right of action for damages against the individual who made the statbatent.

Section 141(1) of the Saskatchewan Act provides a purchasertheitlight to void the purchase
agreement and to recover all money and other consideration paid pyrthaser for the Shares if the
Shares are sold in contravention of the Saskatchewan Aateghéations to the Saskatchewan Act or a
decision of the Saskatchewan Financial Services Commission.

Section 141(2) of the Saskatchewan Act also provides a @ighttion for rescission or damages to a
purchaser of Shares to whom an Offering Memorandum or any areahtbrit was not sent or delivered
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prior to or at the same time as the purchaser entersrirdagraement to purchase the Shares, as required
by Section 80.1 of the Saskatchewan Act.

The rights of action for damages or rescission under theasaskvan Act are in addition to and do not
derogate from any other right which a purchaser may have at law.

Section 147 of the Saskatchewan Act provides that no actionbshaimmenced to enforce any of the
foregoing rights more than:

) in the case of an action for rescission, 180 days after theofitite transaction that gave
rise to the cause of action; or

(y) in the case of any other action, other than an action for rescissioaylibe &:

0] one year after the plaintiff first had knowledge of the dagitving rise to the
cause of action; or

(i) six years after the date of the transaction that gave rise to tlreeafaargion.

The Saskatchewan Act also provides a purchaser who hasecegivamended Offering Memorandum
delivered in accordance with subsection 80.1(3) of the Saskatchetvhas a right to withdraw from the
agreement to purchase the Shares by delivering a notibe ferson who or company that is selling the
Shares, indicating the purchaser’s intention not to be bound by the grir@bseement, provided such
notice is delivered by the purchaser within two business day®agfiving the amended Offering
Memorandum.

The foregoing summaries are subject to the express provisidhe 8ecurities Ac{Ontario) and the
Securities Act(Saskatchewan) and the regulations thereunder and referencelastineseto for the
complete text of such provisions.



