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SUMMARY OF THE WESTERN CHARTERED FINANCIAL PORTFOLI

O PROGRAMME

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

detailed information contained in this offering meandum.

Western
Chartered
Financial
Portfolio
Programme

The
Corporation

The Western Chartered Financial Portfolio Progranisna discretionary
investment management service offered by Croftriaizd Group that enables
investors to identify their investment objectived @references for investment
risk and to acquire a customized asset allocatmmpecised of Shares of
Classes. The Corporation has retained Croft Finh@roup to manage the
investments of each of the Classes of the CormoraiCroft Financial Group
uses advanced analytical techniques to evaluatetine/risk characteristics
of the Classes and to develop a Custom Portfoli@eéch investor, based on
information about the investor provided in the MIAA

Once developed and implemented, the weightingai €dass in an investor’'s
Custom Portfolio is constantly monitored by Crofhdncial Group. A
reasonable range of weighting variations is peeaito take into account daily
fluctuations in the value of the Shares of the §dasut, from time to time,
rebalancing is required. Rebalancing is the pmcek adjusting the
components of an investor’'s Custom Portfolio adaeiazonditions change so
that the Custom Portfolio matches the investongatment objectives over
time. Croft Financial Group will periodically relaace the mix of Classes in
an investor's Custom Portfolio to the original dgsited levels by redeeming
Shares of one or more Classes and applying thengden price to purchase
Shares of one or more other Classes. This may dfoone or more Classes
exceed the desired weightings for an investor'st@usPortfolio through
market fluctuations. Investors will not be conéatprior to a rebalancing, but
will receive confirmation of the rebalancing tracisens.

The redemption of Shares of a Class on a rebalaiiginot a disposition of
such shares for tax purposes.

The Corporation is an open-end mutual fund corpmmaincorporated on
August 18, 2006 under the laws of Canada. EachsGiathe Corporation
represents separate segregated investment funditaitbwn investment
objective. An investment in a Class is represehte8hares of that Class.

The Corporation is authorized to issue an unlimitathber of Shares of an
unlimited number of classes of Shares. The ClaasésShares offered
hereunder are:

Class A-2 T-Series Shares

Class B-2 Income Shares

Class C-2 Equity Shares

Class D-2 Real Estate Shares

Class E-2 Alternative Investment Shares
Class F-2 Speculative Shares
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Shares of the Corporation are offered on a contialasis at a price equal to
the applicable Net Asset Value per Share at the ofrpurchase to eligible
investors resident in British Columbia, Albertaskatchewan, Manitoba and
Ontario (the “Offering Jurisdictions”) pursuant txemptions from the
prospectus requirements of the Offering Jurisditiarhe initial Net Asset
Value of a Share will be $10.00. Thereafter, Shaviél be offered at the
applicable Net Asset Value per Share.

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

Class A-2 T-Series;

The investment objective of the Class is to proddmmpetitive total rate of
return, comprised of capital gains and income fiotarest and dividends,

while maintaining a lower level of volatility thapure equity funds, by

investing primarily in a diversified portfolio ofabadian, US and International
equity and fixed income securities with no resiics on the capitalization of
the issuers.

Class B-2 Income;

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

fixed income securities and mortgage-backed seesiritf all terms to
maturity issued by Canadian federal or provinc@atlarnments, foreign
governments, chartered banks, and loan, trust thied issuers operating
in and/or outside Canada. The Class may also ifvesinvertible fixed
income securities of domestic or foreign corporaiselected from a
generally recognized index of U.S. and Canadiarketsy

dividend paying common shares of Canadian andgoiissuers selected
from a generally recognized index of Canadian gquirkets and U.S.
equity markets and may employ derivatives suclugam call options to
hedge the equity positions or to provide additiomadme. The Class may
invest in ADRs trading on the New York Stock Excpamr NASDAQ);

convertible preferred securities or preferred gaeétcurities of Canadian
and foreign issuers selected from a generally mizced index of

Canadian equity markets and U.S. equity markets raag employ

derivatives such as put and call options to hedge provide additional

income; and

Canadian income trusts or exchange traded fundstid a basket of
income trusts listed on a recognizable Canadiaityemarket.

Class C-2 Equity;

The investment objective of the Class is to prodioieg term capital growth by
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investing primarily in high quality large and mids (the term “mid-cap”
typically means companies with a market capitaliraof at least $1 billion
Cdn. and not more than $5 billion Cdn.) equity sii@s and convertible
instruments issued by Canadian and foreign issuers.

The Class may invest in index participation unitsttconform to the
requirements of NI 81-102 and that are designedghbcate the performance
of one or more Canadian, U.S., international orrging market or sector
indices.

The Class may, from time to time, purchase exchénagied funds or mutual
funds.

The Class may write covered call options in resmdcall or part of the
securities in its portfolio to the extent such séms are held directly, or in
respect of securities that it has the right orgailon to acquire under forward
contracts or other derivative instruments. The €haay also, from time to
time, buy puts to hedge against downside marketemewts, write puts to
acquire shares, or buy calls as a stock replaceshenegy.

Class D-2 Real Estate;

The investment objective of the Class is to proundestors with positive cash
flow and long term capital gains through an invesihin exchange-traded real
estate investment trusts of Canadian and foreggrers, exchange traded funds
that are designed to replicate generally recogtézabnadian and foreign real
estate indices and securitized real estate prdj@otghich there may not be an
actively traded secondary market.

Class E-2 Alternative Investment;

The investment objective of the Class is to eamesar equity or equity
related returns that are not correlated to majocksimarket indices. The
objective is to reduce risk by investing in a dsréed portfolio.

Class F-2 Speculative;

The investment objective of the Class is to eagh heturns by investing in
high risk securities and strategies.

Class A-2 T-Series:

The Class intends to deliver its objectives usingakanced portfolio that
includes investments in equity securities from gaggraphic region of the
world with no restrictions as to the capitalizatwfrthe issuer.

The Class will also invest in income producing siigs that include
investment grade government and corporate bonddebrehtures, investment
grade preferred shares, income trusts and equisgdobaption writing
strategies.
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The Class may use option contracts to create symteck positions (e.g. buy
calls and write puts) should the portfolio mandgam time to time deem it of
value to reduce foreign exchange exposure witherctass.

The Class will make fixed quarterly distributiorfsam amount comprised of
net income and/or return of capital based on alptermined fixed payout rate
established as of July 30 of the prior year entle payout will normally be
reinvested in more Units of the Class unless iegddiby the investor to be
paid in cash. Investors will receive tax slipswaily reflecting the portions of
distributions consisting of net income, net realigapital gains, and a return of
capital.

Class B-2 Income:

The Class intends to achieve its investment objebly investing in four major
segments of the financial markets. Croft FinanGabup determines what
weight will be applied to each segment of the miadkging the course of a
business cycle:

The Class can invest in fixed income securitiesluising bonds of all

maturities issued by Canadian federal or provingalvernments,

Canadian and foreign issuers, Canadian charterddpand loan, trust
and other companies operating in Canada, as wadltastially investing

in convertible bonds and debentures issued by catipos chosen from a
generally recognized index of U.S. and Canadiarketsar

The Class may purchase common shares issued bylathest
corporations selected from a generally recognirelgx of Canadian
equity markets, currently being the S&P/TSX 60 kdehe Class may
also invest in common shares issued by corporasefected from a
generally recognized index of U.S. equity marketsrently being the
S&P 500 Index or Nasdaq 100 index, or ADRs of caapons selected
from those corporations whose ADRs are tradindnerNeew York Stock
Exchange or NASDAQ. The Class may also investdexyparticipation
units that conform to the requirements of NI 81-408 that are designed
to replicate the performance of one or more Cameali&).S. indices. The
Class may write covered call options in respectlbfor part of the
securities in its portfolio to the extent such séms are held directly, or
in respect of securities that it has the rightldigation to acquire under
forward contracts or other derivative instrumeiitise Class may also,
from time to time, buy puts to hedge against dodasiarket movements
and/or write cash secured puts. The Class intengsetthe premium from
the sale of these put and/or call options to geaeegular income and to
limit the long term risks of the Class’s portfolio.

The Class may invest in investment grade prefesin@des or convertible
preferred shares of Canadian corporations chosam & generally
recognized index of Canadian markets.

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

The Class may also depart temporarily from its gtweent objective as a result
of adverse market or economic conditions by redyiigiexposure to equity
securities. Finally, the Class may hold a portibitstassets in cash equivalents
and utilize such cash equivalents to provide coveespect of the writing of
cash covered put options.

Class C-2 Equity:

The Class intends to achieve its investment objedby investing in high
quality large and mid cap (the term “mid-cap” tyglg means companies with
a market capitalization of at least $1 billion Cdnd not more than $5 billion
Cdn.) equity securities and convertible instrumesssied by foreign and
domestic companies.

The Class will from time to time engage in optitrategies designed to reduce
risk and/or enhance upside potential. The Classampjoy leverage to meet
its investment objectives, and may hedge the dartfoy using certain
exchange traded securities or mutual funds thatlesgned to profit when
equity securities are generally declining.

Class D-2 Real Estate:

The Class intends to achieve its investment oljedly investing in real estate
investment trusts of Canadian and foreign iss@ed exchange traded funds
that are designed to replicate generally recogtéz@anadian or foreign real

estate indices.

The Class may also invest up to 20% of the Claseauritized real estate
projects that provide positive cash flow and pagtdng term capital gains.
There may not be an actively traded secondary rarke

Class E-2 Alternative Investment:

The Class intends to achieve its investment olyedty purchasing hedge
funds, or the use of hedging strategies such as@/ short strategy, or a
convertible hedge strategy. The strategies wilbgelty have low correlations
with equity stock market indices.

The Class may also invest in structured products generally have a low
correlation to major stock market indices.

Class F-2 Speculative:

The Class intends to achieve its investment objedty investing in small
capitalization (market capitalization that is lesmn $ 1 billion Cdn.)
companies that trade on recognizable Canadianeigfostock exchanges, or
the TSX Venture Exchange.

The Class may invest in venture capital situatieither through direct
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investments or through funds or pools that proeidgosure to this market.

The Class may employ strategies that will benéfit €lass during periods
where equity markets are declining, and may inweshigh risk option
strategies such as leveraged call or put buying.

The Classes have no geographic, industry sectenasket capitalization
restrictions. The Classes are subject to certaiestment restrictions. The
Classes may, subject to applicable law, inveseausties of issuers that are
related and/or connected to Croft Financial Group.

A Class may utilize leverage to a maximum of 50%hie aggregate (at the
time of incurring the leverage) of the Gross Assalue of a Class. A Class
may borrow or purchase securities on margin. As€laay take short sale
positions and write covered and uncovered optiorenhance returns.

There are risks associated with an investmentenGlasses as a result of,
among other considerations, the proposed natureuaddrtakings of the
Classes.

Croft Financial Group is the manager of the Corponeand is responsible for
the management of the Classes and their portfabosell as the day-to-day
administration of the Classes. Croft Financial @revas formed under the
laws of Canada on December 5, 1989, and is loeatEil5 Lawrence Avenue
East, Suite 408, Toronto, Ontario, M3A 3R3. CFaftancial Group provides
full service investment management and advisoryices to mutual fund

corporations and private family accounts.

Western Chartered Financial is a financial planfirngthat provides financial
planning services. Western Chartered Financiabdated at 1596 Third
Avenue, Prince George, British Columbia B2L 3G4.edt¢érn Chartered
Financial receives service fees from Croft Finar@m@up for clients that are
referred by Western Chartered Financial to Crafiafcial Group.

An investor pays a Portfolio Management Fee to tOfafancial Group as
provided in the MIAA between the investor and Ckeftancial Group. Each
Class pays a Management Fee to Croft Financial isegual to 0.25% per
annum which is calculated and accrued on each YaiuBate. In addition,
Class F-2 Speculative pays Croft Financial GroBgidiormance Bonus on an
annual basis in respect of a fiscal year of the<iet later than 90 days after
each fiscal year equal to 20% of the amount by kwttie aggregate of:

(a) the Class Net Asset Value per Share of Class Fe2 Bative
at the end of such fiscal year (without regardrny accrual of
the Performance Bonus); and

(b) any distribution per Class F-2 Share declared dwsirch year;
exceeds the Class Net Asset Value per Share o$ El@sSpeculative at the

beginning of such fiscal year; provided that nofétrenance Bonus shall be
payable with respect to any fiscal year of Class $peculative unless the
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Class generates an annual return on investmenmti@dist 10% in such fiscal
year. For this purpose, “return on investment&aspect of Shares of Class F-2
for a fiscal year shall be calculated by dividimgtite amount by which the
aggregate of the Class Net Asset Value per Shatdask F-2 Speculative at
the end of such fiscal year and any per Shardhlisitsn declared during such
year in respect of the Shares of such Class extked3ass Net Asset Value
per Share for such Class at the beginning of sigschlfyear by (ii) the Class
Net Asset Value per Share of Class F-2 Speculatitke beginning of such
fiscal year. The estimated Performance Bonus yif aiil be accrued on each
Valuation Date as a liability of Class F-2 Spedukgtreducing the Net Asset
Value and therefore the price at which Sharesefilass may be redeemed,
notwithstanding the accrual of such PerformanceuBanay subsequently be
reversed.

The Corporation will be responsible for the codtindgially organizing the
Corporation and offering its Shares, includinghwiit limitation, the fees and
expenses of counsel and the Corporation’s auditdisese costs will be
allocated on a pro rata basis as an asset of elads @r the purpose of
calculating Net Asset Value and will be amortizedica period not less than 2
years and not greater than 5 years, at the disoretithe manager, payable in
not less than 24 equal monthly amounts or not greaan 60 equal monthly
amounts.

Each Class will pay for all routine and customaxpeanses relating to the
Class’s operation, including registrar and tranafgency fees and expenses,
custodian fees, auditing, legal and accounting fe@®munication expenses,
printing and mailing expenses, all interest expeasd all brokerage and other
fees relating to the purchase and sale of thesask#te Classes, all costs and
expenses associated with the sale of Shares ingpdivate placement report
fees, expenses related to providing financial ahdraeports to Shareholders
and convening and conducting meetings of Sharergldeany. Croft
Financial Group will, or will arrange to, provideet services associated with
such expenses. Croft Financial Group may retaift Capital Management to
provide some of these services to a Class. Eaass@ill be responsible for
all taxes, assessments or other governmental chdeyged against the
Corporation on a pro rata basis based on the NettAgalue of the Class,
interest expenses and all brokerage and otherdésing to the purchase and
sale of the assets of the Classes.

Croft Financial Group will pay a servicing fee asfided in the following
schedule as compensation for ongoing financialmtanadvice and service
from Western Chartered Financial.

Fees charged on a per family basis Percent Fees '
On the First $250,000 1.50%
On amounts from $250,000 to $500,000 1.25%
On amounts over $500,000 1.00%

1“Servicing Fees” are calculated monthly in atrears based on the valuation as of the
last business day of the month.
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All Shares of a Class offered hereinunder are raimg and entitled to
participate equally in a Class’s distributions amdts assets on liquidation.
Shares are issued as fully paid and non-assessatbkre redeemable at their
Net Asset Value.

The Net Asset Value of each Class is calculatest #fe close of business on
each Valuation Date. A “Valuation Date” is Wednag(or the next Business
Day thereafter if a Wednesday is not a Busines9 Dagach week, or such
other time as Croft Financial Group determinespprapriate. On each
Valuation Date, The Investment Administration Solutnc. calculates the Net
Asset Value of each Class. Generally, this isdasehe market value of the
assets of the Class, less any liabilities of thes€§ldivided by the total number
of Shares of the Class held by Shareholders. TéieAdset Value will
fluctuate with the value of the Class’s investmerige “Valuation and Net
Asset Value”.

Shares of a Class may only be purchased for inksestoo have entered into a
MIAA with Croft Financial Group. The MIAA will endle Croft Financial
Group to purchase and redeem Shares on an investenalf in a manner
consistent with the investor’'s Custom PortfolioeTiumber of Shares issued
to the investor will be equal to the quotient obéal by dividing the dollar
amount invested in a Class by the Net Asset VakreShare on the next
Valuation Date.

The estimated Performance Bonus, if any, will beraed on each Valuation
Date as a liability of Class F-2 Speculative, redg¢he Net Asset Value and
therefore the price at which Shares of the Clasy ina redeemed,

notwithstanding the accrual of such PerformanceuBanay subsequently be
reversed.

The board of directors of the Corporation may decldividends, at its
discretion, payable on any Class of the Corporatidre board of directors has
adopted a policy of assessing annually the Corjmoratnet income and net
realized capital gains and declaring income divideand, to the extent
possible, sufficient capital gains dividends frame to time to offset capital
gains tax which would otherwise be payable by tlepGration, and may
declare capital gains dividends in excess of timeunt.

The dividends will be reinvested automatically oid@ional Shares of the
Corporation. A Shareholder who wishes to receistitutions in cash shall,
upon completing an appropriate written requestivaace, be paid all or part
of the distributions payable into the Sharehold€@ft Financial Group

investment account.
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It is assumed that at all material times the Catpon will qualify as a mutual
fund corporation under the Tax Act. The Corporai®generally taxable on
its taxable income at normal corporate rates. rha@@tion that qualifies as an
investment corporation, as determined annually utheeTax Act, is entitled
to certain preferential tax treatment. The Corponamay qualify as an
investment corporation, but no assurance is givarittwill qualify throughout
its current or subsequent taxation years.

Shareholders must include in their income allmebme (including dividends)
and net taxable capital gains, if any, payablehint, whether paid by
reinvestment in additional Shares or in cash. da&mds paid by the
Corporation, other than capital gains dividendsgtivar paid by reinvestment
in additional Shares or in cash, to Shareholdersavé individuals are eligible
for a dividend tax credit through the gross-up eratlit procedure applicable
to dividends received from taxable Canadian cotpmra. Where a
Shareholder redeems or otherwise disposes of, dedmed to dispose of,
Shares, generally a capital gain (or a capital) #isbe realized to the extent
that the proceeds of disposition of the Sharesezk¢er are exceeded by) the
aggregate of the adjusted cost base to the Shdegtaflthe Shares and any
reasonable costs of disposition.

See “Certain Income Tax Considerations”. Each &tader should satisfy
himself or herself as to the federal, provinciatritorial and any foreign tax
consequences of an investment in Shares by obgaaivice from his or her
tax advisor.

Provided the Corporation is a mutual fund corporgtithe Shares of each
Class will be qualified investments under the Tax far registered tax plans.

If Shares are held in a registered tax plan, inc@nmauding dividends) and

capital gains received from the Corporation, anpitabgains realized on

selling or transferring the Shares, will not beatale in such registered tax
plan, but any amounts withdrawn from such registésig plan may be taxable
at such time.

See “Certain Income Tax Considerations”. Each &falder should satisfy
himself or herself as to the federal, provinciatritorial and any foreign tax
consequences of an investment in Shares by obgeativice from his or her
tax advisor.

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

Shareholders are entitled to the benefit of cegttutory or contractual rights
of action. See “Statutory and Contractual Rightéctfon”.
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GLOSSARY OF TERMS
“Business Day means each day that the Toronto Stock Exchangpes for trading;

“Classe8 means Class A-2 T-Series, Class B-2 Income, Q@la8£quity, Class D-2 Real Estate , Class E-2
Alternative Investment and Class F-2 Speculative;

“Corporation” means CFG Custom Portfolio Corporation;
“Croft Financial Group” means R. N. Croft Financial Group Inc.;
“Custodian” means NBCN Inc. or any sub-custodians of the @liah appointed by the Corporation;

“Custodian Agreement” means the agreement between the Corporation andNNBE providing for the
custody of assets of the Classes;

“Custom Portfolio” means the customized asset allocation portfoliopr@m®d of Shares of Classes
developed for an investor based on information iplexy in the MIAA,;

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

“Management Agreement” means the agreement between Croft Financial Gradpttze Corporation
pursuant to which Croft Financial Group managesdrtiiestment portfolios of the Classes;

“Management Fee”means the fee paid by each Class to Croft Fina@e@lp which fee is equal to 0.25%
per annum which is calculated and accrued monthly;

“MIAA” means the managed investment account agreemerdre@voft Financial Group and an investor
in the Western Chartered Financial Portfolio Progree;

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

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

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

“Offering Jurisdictions” means British Columbia, Alberta, Saskatchewannitédoa and Ontario;

“Performance Bonus” means the annual performance bonus paid to Cnoétrieial Group by Class F-2
Speculative as described under the heading “FekExgpenses”;

“Portfolio Management Fee” means the fee paid by an investor to Croft Findi@&iaup under the MIAA;

“Registrar and Transfer Agency Agreement” means the agreement between the Corporation and The
Investment Administration Solution Inc. providirgy fegistrar and transfer agency services to thegek;

“Shareholderf’ means the holder of one or more Shares of a Class
“Shares means Shares of the Classes;

“Tax Act” means théncome Tax Act (Canada) and the regulations thereunder, as améodetme to time;
and
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“Valuation Date” means Wednesday in each week or the next Busibagshereafter if a Wednesday is
not a Business Day, and such other date or dat€soéisFinancial Group determines to be appropriate

“Western Chartered Financial” means Western Chartered Financial Inc., a finaptgaining firm with
its principal office located at 1596 Third Avenit’ince George, British Columbia, B2L 3G4.
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THE WESTERN CHARTERED FINANCIAL PORTFOLIO PROGRAMME

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

Western Chartered Financial Portfolio Programme

The Western Chartered Financial Portfolio Progranmsrediscretionary investment management service
offered by Croft Financial Group which enables stees to identify their investment objectives and
preferences for investment risk and to acquirestornized asset allocation comprised of Sharesad<ek.
The Corporation has retained Croft Financial Grmumanage the investments of each of the Clasdés of
Corporation. Croft Financial Group uses advancedlygical techniques to evaluate the return/risk
characteristics of the Classes and to develop so@uUBortfolio for each investor, based on informatbout

the investor provided in the MIAA.

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

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

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

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

Class A-2 T-Series Shares

Class B-2 Income Shares

Class C-2 Equity Shares

Class D-2 Real Estate Shares

Class E-2 Alternative Investment Shares
Class F-2 Speculative Shares

The Offering

Shares of the Corporation are offered on a contislasis at a price equal to the applicable Ned¢tAsalue
per Share at the time of purchase to eligible itoregesident in British Columbia, Alberta, Saskatwan,
Manitoba and Ontario (the “Offering Jurisdictionpirsuant to exemptions from the prospectus rempeines
of the Offering Jurisdictions. The initial Net A$3d/alue of a Share will be $10.00. Thereaftegrgs will
be offered at the applicable Net Asset Value per&h
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Eligible Investors

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

Investment Objectives of the Classes

Class A-2 T-Series,

The investment objective of the Class is to proadm®mmpetitive total rate of return, comprised apital
gains and income from interest and dividends, whiéntaining a lower level of volatility than pugquity
funds, by investing primarily in a diversified pimito of Canadian, US and International equity dirdd
income securities with no restrictions on the aation of the issuers.

Class B-2 Income;

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

Fixed income securities and mortgage backed sexzuot all terms to maturity issued by Canadiaefator
provincial governments, foreign governments, cliadéanks, and loan, trust and other issuers apegiiat
and/or outside Canada. The Class may also invesrimertible fixed income securities of domestic or
foreign corporations selected from a generally gaczed index of U.S. and Canadian markets.

Dividend paying common shares of Canadian anddnorissuers selected from a generally recognizeskind
of Canadian equity markets and U.S. equity marketsmay employ derivatives such as put and cathagpt
to hedge the equity positions or to provide adddioncome. The Class may invest in ADRs tradinghen
New York Stock Exchange or NASDAQ.

Convertible preferred securities or preferred goggicurities of Canadian and foreign issuers saldobm a
generally recognized index of Canadian equity mar&ed U.S. equity markets and may employ derigativ
such as put and call options to hedge or to proadtitional income.

Canadian income trusts or exchange traded funtbdlicha basket of income trusts listed on a reizadpe
Canadian equity market.

Class C-2 Equity;

The investment objective is to produce long terpitahgrowth by investing primarily in high qualitsrge
and mid-cap (the term “mid-cap” typically means gamies with a market capitalization of at leasbiiibn
Cdn. and not more than $5 billion Cdn.) equity sit@s and convertible instruments issued by Caradnd
foreign issuers.

The Class may invest in index participation urie tonform to the requirements of NI 81-102 arad &ne
designed to replicate the performance of one oer@@anadian, U.S., international or emerging maoket
sector indices.

The Class may, from time to time, purchase exchamagied funds or mutual funds.

The Class may write covered call options in respgatl or part of the securities in its portfotmthe extent
such securities are held directly, or in respesieaiurities that it has the right or obligatiomtguire under
forward contracts or other derivative instrumeiitge Class may also, from time to time, buy putsddge
against downside market movements, write puts tpiee shares, or buy calls as a stock replacement
strategy.
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Class D-2 Real Estate;

The investment objective of this Class is to pdevinvestors with positive cash flow and long teapital
gains through an investment in exchange-tradedstale investment trusts of Canadian and foregyrers,
exchange traded funds that are designed to repligaterally recognizable Canadian and foreignasate
indices and securitized real estate projects fachwvthere may not be an actively traded secondanken.

Class E-2 Alternative | nvestment;

The investment objective of the Class is to eapgBar equity or equity related returns that arecoorelated
to major stock market indices. The objective isaduce risk by investing in a diversified portfolio

Class F-2 Speculative;

The investment objective of the Class is to eagh heturns by investing in high risk securities aindtegies.
Investment Strategies
Class A-2 T-Series:

The Class intends to deliver its objectives usingaknced portfolio that include investments inigqu
securities from any geographic region of the waritth no restrictions as to the capitalization of thsuer.

The Class will also invest in income producing sii@s that includes investment grade governmedt an
corporate bonds and debentures, investment grafierygd shares, income trusts and equity basedropti
writing strategies.

The Class may use option contracts to create symieck positions (e.g. buy calls and write pstsjuld
the portfolio manager from time to time deem itvafue to reduce foreign exchange exposure witren th
class.

The Class will make fixed quarterly distributionfsam amount comprised of net income and/or retdirn o
capital based on a pre-determined fixed payoutestablished as of July 30 of the prior year efte
payout will normally be reinvested in more Unitdloé Class unless instructed by the investor foaiein
cash. Investors will receive tax slips annualfieeing the portions of distributions consistirfgiet income,
net realized capital gains, and a return of capital

Class B-2 Income:

The Class intends to achieve its investment oljediy investing in four major segments of the ficiah
markets. The manager determines what weight wikifyglied to each segment of the market during the
course of a business cycle:

1. The Class can invest in fixed income securitiedyising bonds of all maturities issued by Canadian
federal or provincial governments, Canadian angigorissuers, Canadian chartered banks, and loan,
trust and other companies operating in Canadaeclasvpotentially investing in convertible bonds
and debentures issued by corporations chosen frganarally recognized index of U.S. and
Canadian markets.

2. The Class may purchase common shares issued layghet corporations selected from a generally
recognized index of Canadian equity markets, ctlyrering the S&P/TSX 60 Index. The Class may
also invest in common shares issued by corporasielested from a generally recognized index of
U.S. equity markets, currently being the S&P 50@ebn or Nasdaq 100 index, or ADRs of
corporations selected from those corporations wiAd3Rs are trading on the New York Stock
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Exchange or NASDAQ. The Class may also investdiexnparticipation units that conform to the
requirements of NI 81-102 and that are designeeplicate the performance of one or more
Canadian or U.S. indices. The Class may write ceall options in respect of all or part of the
securities in its portfolio to the extent such séims are held directly, or in respect of secaatihat

it has the right or obligation to acquire undemfard contracts or other derivative instruments. The
Class may also, from time to time, buy puts to leeagainst downside market movements and/or
write cash secured puts. The Class intends tchesgremium from the sale of these put and/or call
options to generate regular income and to limititimg term risks of the Class’s portfolio.

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

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

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

Class C-2 Equity:

The Class intends to achieve its fundamental imvest objective by investing in high quality largedanid

cap (the term “mid-cap” typically means companiéh\& market capitalization of at least $1 billiGdn.

and not more than $5 billion Cdn.) equity secusitiend convertible instruments issued by foreign and
domestic companies.

The Class will from time to time engage in optidrategies designed to reduce risk and/or enhansideip
potential. The Class may employ leverage to me@tvestment objectives, and may hedge the pavthgli
using certain exchange traded securities or miindk that are designed to profit when equity séesiare
generally declining.

Class D-2 Real Estate:

The investment strategies that the Class will asehieve its investment objective will includeastments
in real estate investment trusts of Canadian araigio issuers, and exchange traded funds thaesigreed
to replicate generally recognizable Canadian ifpr real estate indices.

The Class may also invest up to 20% of the Clasecnritized real estate projects that providetivestash
flow and potential long term capital gains. Thegymot be an actively traded secondary market.

Class E-2 Alternative Investment:
The investment strategies that the Class will asehieve its investment objective will include pfugchase
of hedge funds, or the use of hedging strategigs asia long / short strategy, or a convertiblgbeatrategy.

The strategies will generally have low correlatianith equity stock market indices.

The Class may also invest in structured produeiisgénerally have a low correlation to major stozicket
indices.
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Class F-2 Speculative:

The investment strategies that the Class will asehieve its investment objective will includeastments
in small capitalization (market capitalization thatless than $ 1 billion Cdn.) companies thatedrad
recognizable Canadian or foreign stock exchangateol SX Venture Exchange.

The Class may invest in venture capital situateitieer through direct investments or through fusrgsools
that provide exposure to this market.

The Class may employ strategies that will bendfit Class during periods where equity markets are
declining, and may invest in high risk option stigies such as leveraged call or put buying.

General

The Classes generally will seek to remain fullyested. However, they will hold cash-equivalents for
defensive purposes during unusual market conditiots maintain liquidity. Any cash is expectedbeoheld

in short-term money market instruments.

As each Class’s portfolio is expected to includsuséies and assets that are not denominated iadiam
dollars, the Classes may invest in or use forexghange derivative instruments for the purposesioéncy
hedging in respect of assets that are not denoednatCanadian dollars.

Leverage

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

(a) a Class may purchase marketable securities on margvith borrowed Classes provided

that:

® only “marketable securities” (being securities¥idrich a ready market exists
and, therefore, can be sold easily and quickly) bepurchased using this form
of leverage;

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

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

(b) a Class may take short sale positions in respestooks which are listed on a recognized
Western European, Canadian, Japanese or U.S.estobknge up to 50% (at the time of
investment) of the Class’s Gross Asset Value lesamount of any other leverage of
the Class at the time of investment). Margined tsbales must meet minimum margin
requirements set by the applicable regulatory aiiibs;

(© a Class may write covered and uncovered optiongqed that:
0] all options written by the Class must be trade@d oecognized options exchange;

(i) the options must be in respect of publicly listemtks or bonds, a recognized
stock or bond index or currencies;
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(iii) the options written must be sold through a broket must conform with
standardized rules issued by applicable exchamges;

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

Investment Restrictions

A Class has no geographic, industry sector or nhargitalization restrictions. Each Class is cuotise
subject to the following restrictions:

(a) Each Class will not purchase securities other thesugh normal market facilities unless
the purchase price thereof approximates or istlessthe prevailing market price or is
negotiated or established on an arm’s length tys@roft Financial Group.

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

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

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

Securities Lending

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

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

MANAGEMENT OF THE CLASSES
Croft Financial Group

Croft Financial Group is located at 1315 Lawrenaerue East, Suite 407, Toronto, Ontario M3A 3R3.
Croft Financial Group is the manager of each ofQlesses. The phone number of Croft Financial @isu
(416) 752-7991. You can contact Croft Financialo@r by e-mail at rcroft@croftgroup.com or
croftfin@aol.com or toll free by calling 1-877-22884.

Croft Financial Group manages the Classes purgoahe terms of the Management Agreement. Croft
Financial Group is responsible for managing thegtment portfolios of the Classes and compliantietive
investment policies, restrictions and practicahefClasses and to provide or arrange for the pi@viof all
general administrative services related to eace<Cla
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The name and municipality of residence, positiod affice held with Croft Financial Group and curren
principal occupation of each of the directors afiters of Croft Financial 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 Croft Financial Group
Barbara Croft Chief Financial Officer Office Manager
Toronto, Ontario Croft Financial Group

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

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

The name and municipality of residence, positioth @ffice held with the Corporation and current
principal occupation of each of the directors affiters of the Corporation 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 Croft Financial Group

The financial year end of the Corporation is July 3

CONFLICTS OF INTEREST
Principal holders of securities
Classes

As of the date of this Amended and Restated Ofjgiemorandum, no person or company owns of record
or, to the knowledge of the Corporation or Crofidncial Group, beneficially, directly or indirectiyiore
than 10% of the total outstanding Shares of arth®fClasses.

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

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

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

Croft Financial Group has adopted internal polit@eensure that no officer, director or employe€ajft
Financial Group other than advising officers amadimg officers will participate in the formulatiof or have
access prior to implementation to, investment decssmade on behalf of clients, including the Coafion,
of Croft Financial Group.

FEES AND EXPENSES
Management Fee

An investor pays a Portfolio Management Fee totGtiofancial Group as provided in the MIAA betwelea t
investor and Croft Financial Group. Each Classpaflanagement Fee to Croft Financial Group equal t
0.25% per annum which is calculated and accruezhoh Valuation Date. In addition, Class F-2 Sy
pays Croft Financial Group a Performance Bonusroarmual basis in respect of a fiscal year of thes<
not later than 90 days after each fiscal year emu20% of the amount by which the aggregate of:

(@ the Class Net Asset Value per Share of Class Fe2\Bative at the end of such fiscal
year (without regard to any accrual of the PerfarcesBonus); and

(b) any distribution per Class F-2 Share declared dwsirch year;

exceeds the Class Net Asset Value per Share 0§ El&sSpeculative at the beginning of such fisealry
provided that no Performance Bonus shall be payaiherespect to any fiscal year of Class F-2 Sjzime
unless the Class generates an annual return ostinget of at least 10% in such fiscal year. F® th
purpose, “return on investment” in respect of 8hkaf Class F-2 for a fiscal year shall be caleadldty
dividing (i) the amount by which the aggregate lué Class Net Asset Value per Share of Class F-2
Speculative at the end of such fiscal year andp@nyshare distribution declared during such yeeagspect
of the Shares of such Class exceeds the Classddet Xalue per Share for such Class at the begjrufin
such fiscal year by (ii) the Class Net Asset VadaeShare of Class F-2 Speculative at the begirofisgch
fiscal year. The estimated Performance Bonusyif@ill be accrued on each Valuation Date adalilig of
Class F-2 Speculative, reducing the Net Asset Vahatherefore the price at which Shares of theGtay
be redeemed, notwithstanding the accrual of sudoff@gance Bonus may subsequently be reversed.

Administration Fees and Expenses

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

Each Class will pay for all routine and customaxpanses relating to the Class’s operation, inclyidin
registrar and transfer agency fees and expensefydaan fees, auditing, legal and accounting fees,
communication expenses, printing and mailing exgenall interest expenses and all brokerage arat oth
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fees relating to the purchase and sale of thesagb#te Classes, all costs and expenses assowiiitetthe
sale of Shares including private placement repesf expenses related to providing financial ahdrot
reports to Shareholders and convening and conduotgetings of Shareholders, if any. Croft Finaincia
Group will, or will arrange to, provide the sengcassociated with such expenses. Croft Financialis
may retain Croft Capital Management to provide sarhthese services to a Class. Each Class will be
responsible for all taxes, assessments or oth@rgmental charges levied against the Corporaticanmo
rata basis based on the Net Asset Value of thesClas

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

Croft Financial Group will pay a servicing fee &s the following schedule, to Western Charteredhaial
as compensation for referring clients to Croft Ritial Group.

[Fees charged on a per family basis Percent FeeS
[On the First $250,000 1.50%
fOn amounts from $250,000 to $500,000[1.25%
fOn amounts over $500,000 1.00%

1“Servicing Fees” are calculated monthly in arrears based on the valuation as of
the last business day of the month.

INVESTING IN THE CLASSES
Purchasing and Redeeming Shares

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

a Share will be $10.00. Thereafter, Shares wibfbered at the applicable Net Asset Value per &hahe
number of Shares issued to the investor will bektputhe quotient obtained by dividing the dodanount
invested in a Class by the Net Asset Value perésharthe next Valuation Date.

The estimated Performance Bonus, if any, will beraed on each Valuation Date as a liability of €IR2
Speculative, reducing the Net Asset Value and tbexethe price at which Shares of the Class may be
redeemed, notwithstanding the accrual of such Regnce Bonus may subsequently be reversed.

Securities Law Exemptions and Eligible Investors

In order to be eligible to purchase Shares exeropt prospectus requirements in the Offering Juctsmhs,
investors must enter into a MIAA with Croft FinaalcGroup and, in the case of residents of Ontae@n
accredited investor.

DISTRIBUTIONS

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

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

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

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

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

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

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

3. there are no conversion rights;

4. there are no pre-emptive rights;

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

6. there is no liability for further calls or assessiise

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

dividend such that the net asset value per shak lsh equal to the net asset value per share
immediately prior to such dividend; and

8. a fractional Share of a Class carries the rightsgivileges and is subject to the restrictions and
conditions applicable to whole shares in the propomwhich it bears to one Share.

CERTAIN INCOME TAX CONSIDERATIONS

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

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

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

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

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

Taxation of the Corporation

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

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

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

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

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

Generally, gains and losses from derivative trainmae and short sales will, for tax purposes, b&oame
account rather than capital account.

On November 9, 2006, the Minister of Finance reddasvised draft legislation dealing with the tz@bf
investments in non-resident entities. If and wieacted, depending on the final form of the rutesrules
may require the Corporation, if it invests in cartgecurities of a non-resident entity, to inclirdmcome for
each year beginning after 2006, either a preschisedentage of the Corporation’s “designated cas”,
defined, of such securities for the year or anygair losses accrued on such securities for the yeay
additional income to the Corporation arising urtiese new rules generally would be reflected initiathal
distributions to shareholders.
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Shares held in registered tax plans

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

If Shares are held in a registered tax plan, incbnwuding dividends) and capital gains receivemhf the
Corporation, and capital gains realized on selbngransferring the Shares, will not be taxablesuich
registered tax plan, but any amounts withdrawn fsoich registered tax plan may be taxable at soeh ti

The March 23, 2004 federal budget proposed spiecias on pension trusts, pension corporationsentaiie
other taxpayers that hold excess investments sirfoted investment property” after 2004. Sharfesagh
Class may constitute “restricted investment prggdor these purposes because of investments mettheb
Corporation. The Department of Finance has sinoeanced that the implementation of these propbsals
been “suspended”. Such investors should conailtélwvn advisors regarding the application of thetes.

Securities held in non-registered accounts

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

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

the gross-up and credit procedure applicable taleihds received from taxable Canadian corporations.
Proposed Amendments to the Tax Act released Octidhet006, will increase the dividend tax creditl an
gross-up applicable to certain “eligible dividendSome or all of the dividends paid by the Corporemay
qualify as eligible dividends. Such dividends ptdcorporate Shareholders generally are dedudtible
computing their taxable income, but may be suligecefundable Part IV tax depending on the paricul
circumstances of each corporate Shareholder.

The Corporation may also make distributions toSitereholders of net realized capital gains by way o
capital gains dividends. Capital gains dividenais po Shareholders will be treated as realizedaagains

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

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

gain (or a capital loss) will be realized to théegx that the proceeds of disposition of the Shaxesed (or
are exceeded by) the aggregate of the adjustetb@sstto the Shareholder of the Shares and arynaals
costs of disposition. One-half of a capital gairitexable capital gain”) must be included in cotnpythe

Shareholder's income under the Tax Act, and onfieshalcapital loss can be deducted against taxaiplital

gains, subject to the limits in the Tax Act.

The switch of Shares of the Corporation for ther&haf another Class of the Corporation will nsutein a
disposition for the purposes of the Tax Act. Irta@ie circumstances, if a Shareholder switchesestafrone
Class of the Corporation for another Class, theo@@tion may have to pay capital gains dividendsabit
can obtain a refund of capital gains taxes.

In certain situations where you dispose of ShareiseoCorporation and would otherwise realize ateap
loss, the loss will be denied. This may occurdfiyyour spouse or another person affiliated with y
(including a corporation controlled by you) hasw@oed Shares of the Corporation within 30 days teetw
after you dispose of your Shares (which are consdti® be “substituted property”). In these cirstamnces,
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your capital loss may be deemed to be a “superfasa” and denied. The amount of the denied ahluiss
will be added to the adjusted cost base for theeShahich are substituted property.

The adjusted cost base of Shares to a Sharehe|dggnerally, the amount paid for the Shares, ntineis
capital returned in any distributions, minus thguattd cost base of Shares previously redeemed. A
consolidation of Shares, including a consolidafiromediately following a dividend, will not resul ia
disposition of Shares for tax purposes. The agdesgdjusted cost base for your Shares will naighas a
result of consolidation, but the adjusted cost IpgseShare will increase. Shareholders should Be&giled
records of the purchase costs, sales charges @démtis or distributions related to their Shares.

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

CERTAIN RISK FACTORS

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

General Risks of the Classes

There is not now, and there is not likely to depebmy market for the resale of the Shares. TheeSheave
not been qualified for sale by prospectus undersdmurities laws of any of the Offering Jurisdinto
Accordingly, Shares may not be transferred unlggsapriate prospectus exemptions from applicable
securities laws are available and the transferaa &igible investor.

The Classes are not retail mutual funds and thexedoe not subject to the restrictions and prowsio
contained in NI 81-102. Shareholders do not havmgaights.

Investment Risk

The value of Shares and any income and gains assdavith them can fluctuate significantly and rbay
quite volatile. Subscribers should be aware they thay not achieve their anticipated returns ang, ina
fact, suffer significant loss.

Equity Risk

The Classes invest in equity securities (also daflecks or shares). The value of the Classebwvilffected
by changes in the market price of those securifies.securities business is speculative, pricesaeagile
and market movements are difficult to predict. Tniee of a stock is affected by individual company
developments and by general economic and finanoiaditions in those countries where the issuehef t
stock is located or where the stock is listed fading.

Foreign Security Risk

Some Classes invest a substantial portion of &ssiets in foreign securities. The value of forsiggurities
may be influenced by foreign government policiasklof information about foreign companies, paditior
social instability and the possible levy of foreignthholding tax. There may be lower standards of
government supervision and regulation in foreigiaficial markets. Foreign stock markets may aldedse
liquid and more volatile. In addition, the sec@dtimarkets of many countries have at times indbemoved
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relatively independently of one another due toaddht economic, financial, political and sociatdas. This
may reduce gains which a Class has derived fromements in a particular market. A Class that holds
foreign securities may have difficulty enforcingé rights in jurisdictions outside Canada.

Foreign Currency Risk

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

the Canadian dollar relative to those securitiesi&\Croft Financial Group may employ currency hiedg
when it believes that currency exposure presegisfigiant risk, there is no assurance that it dallso in any
particular circumstance. Premiums paid for overgbenter currency options purchased by a Class may
reduce a Class’s return.

Industry and Geographic Concentration

Croft Financial Group’s investment philosophy mayse the Classes to focus on specific industrig$aan
avoid others. Moreover, Croft Financial Group vidé authorized to allocate the Class’s assets withou
limitation among geographic regions and individoauntries. As a result, the Class may have greater
exposure to particular industries, countries, giams than other similar Classes.

Short Sale Equity Positions and Leveraging

A Class may take short sale positions without na@mmg an equivalent quantity, or a right to aceguan
equivalent quantity, of the underlying securitie#t$ portfolio. While Croft Financial Group wilhgage in
these transactions only in circumstances whemasitdeen concluded that a particular security isvaheed
in its principal markets, there can be no assur#matghe security will experience declines in nearkalue
and this could result in the Class incurring loskitdas agreed to deliver securities at a pwbéch is lower
than the market price at which such securities Insgcquired at the time the transaction is to bepteted.
Croft Financial Group may selectively engage insections which limit the potential liability ofGlass for
unanticipated shifts in the market value of thesmigties, and will limit the short sale equity pios to 50%
(at the time of investment) of the Gross Asset ¥alfithe Class (less the amount of any other Igecofthe
Class at the time of investment).

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

the event of a decline in the market value of sexturities. Leveraging will thus tend to magnifg thsses

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

A Class’s anticipated use of short-term margin ®eings subjects the Class to additional risksidicig the
possibility of a “margin call” pursuant to whichelClass must either deposit additional Classes théh
broker or suffer mandatory liquidation of the pledgecurities to compensate for the decline inevahuthe
event of a sudden, precipitous drop in the valub®iClass’s assets, the Class may not be akiuidate
assets quickly enough to pay off its margin debt.

Use of Options

A Class may purchase and write exchange-tradedwaerethe-counter put and call options on debt ajuity
securities, commodities, currencies and indicesh(lmarrow-based and broad-based). A put option on
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securities or currencies gives the purchaser obghien, upon payment of premium, the right to eklia
specified amount of the securities or currenciethéowriter of the option on or before a fixed datea
predetermined price. A put option on a securitielek gives the purchaser of the option, upon payofemn
premium, the right to a cash payment from the wdfehe option if the index drops below a predeiieed
level on or before a fixed date. A call option @turities or currencies gives the purchaser obfiten,
upon payment of a premium, the right to call ugenwriter to deliver a specified amount of the si@s or
currencies on or before a fixed date at a predétedmrice. A call option on a securities indexegithe
purchaser of the option, upon payment of a premibenight to a cash payment from the writer ofdpton
if the index rises above a predetermined levelrdoedore a fixed date.

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

Call options may be purchased for speculative map@r to provide exposure to increases in theehark
(e.g., with respect to temporary cash positiongpdredge against an increase in the price of Bsuor
other investments that a Class intends to purcl@selarly, put options may be purchased for speibye
purposes or to hedge against a decrease in theetngekerally or in the price of securities or other
investments held by the Class. Buying options neduce the Class’s returns, but by no more than the
amount of the premiums paid for the options. Wgtaovered call options. (i.e., where the Class atlvas
security or other investment that is subject toctl® may limit the Class’s gain on portfolio irstenents if
the option is exercised because the Class will hasll the underlying investments below the auirre
market price. Also, writing put options may requttee Class to buy the underlying investment at a
disadvantageous price above the current markes.piitciting uncovered call options (i.e., where @ass
does not own the security or other investmentithatibject to the call) entails the risk that thiegof the
underlying investment at the time the option isreised theoretically could have risen without lirifilhe risk

of loss of uncovered put options written by thesSle limited in the exercise price of the optiess the
premium received.

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

Portfolio Turnover

The operation of a Class may result in a high aiparfolio turnover rate. The Classes have notg@ibany
limit on the rate of portfolio turnover and porifoecurities may be sold without regard to thetihey have
been held when, in the opinion of Croft Financiab@, investment considerations warrant such acfon
high rate of portfolio turnover involves corresporgly greater expenses than a lower rate (e.gatgre
transaction costs such as brokerage fees) andnmalyé different tax consequences.
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Counterparty Risk

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

Interest Rate Fluctuations

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

American Depository Securities and Recelpts

In some cases, rather than directly holding sdearitf non-Canadian and non-U.S. companies, a @Glags
hold these securities through an American DepagsBercurity and Receipt (an “ADR”). An ADR is issued
by a U.S. bank or trust company to evidence itsevslmp of securities of a non-U.S. corporation. The
currency of an ADR may be U.S. dollars rather tthencurrency of the non-U.S. corporation to which i
relates. The value of an ADR will not be equah®value of the underlying non-U.S. securities hiciv the
ADR relates as a result of a number of factorsséHactors include the fees and expenses assouidted
holding an ADR, the currency exchange rate reldtrtge conversion of foreign dividends and otbegiyn
cash distributions into U.S. dollars, and tax cdestions such as withholding tax and differentrates
between the jurisdictions. In addition, the righitthe Class, as a holder of an ADR, may be diffiettean the
rights of holders of the underlying securities toiath the ADR relates, and the market for an ADR ipay
less liquid than that of the underlying securitielse foreign exchange risk will also affect theusbf the
ADR and, as a consequence, the performance ofltss @ it holds the ADR.

Legal, Tax and Regulatory Risks

Legal, tax and regulatory changes to laws or adstiative practice could occur during the term @flass
which may adversely affect the Class. For examible, regulatory or tax environment for derivative
instruments is evolving, and changes in the regudair taxation of derivative instruments may adedy
affect the value of derivative instruments heldllass and the ability of the Class to pursuavisstment
strategies. Interpretation of the law or administeapractice may affect the characterization @lass’s
earnings as capital gains or income which may ag&dhe level of tax borne by investors as a refult
increased taxable distributions from the Classe Tlass may be subject to tax under Part XIl.hefftax
Actin certain circumstances which, in particuail, adversely affect those Shareholders that desinated
beneficiaries”. See “Certain Income Tax Considenst’.

Low Rated or Unrated Debt Obligations

A portion of a Class’s portfolio may consist oftingnents that have a credit quality rated belovegtment
grade by internationally recognized credit ratingamizations or may be unrated. These securitiegva
significant risk exposure as there is uncertaieyarding the issuer’s capacity to pay interest rapay
principal in accordance with the terms of the dditigns. Low rated and unrated debt instrumentsrgéype
offer a higher current yield than that availablenfrhigher grade issuers, but typically involve tgeaisk.
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Confiicts of Interest

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

to the Class’s undertaking (some of which may campégth the Class’s investment activities). Croft
Financial Group’s investment decisions for a Claitishe made independently of those made for tiheot
clients of Croft Financial Group and its advisonsl andependently of its own investments. However, o
occasion, Croft Financial Group may make the samestment for the Class and one or more of itsrothe
clients or clients of its advisors. Where a Clags@ne or more of the other clients of Croft FiriahGroup

or its advisors are engaged in the purchase oos#he same security, the transaction will bectéfd on a
fair basis. Croft Financial Group will allocate appunities to make and dispose of investments/faimong
clients with similar investment objectives haviegard to whether the security is currently helhin of the
relevant investment portfolios, the relative sind aate of growth of the Class and the other Ckasseer
common management and such other factors as Cioéinéial Group considers relevant in the
circumstances.

Use of a Prime Broker to Hold Assets

Some or all of a Class’s assets may be held imonm®re margin accounts due to the fact that themay

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

for an extended period of time if the prime brod&eperiences financial difficulty. In such case,@ass may
experience losses due to insufficient assets aptiihge broker to satisfy the claims of its creditoand
adverse market movements while its positions capaataded. In addition, the prime broker is urijike be

able to provide leverage to the Class, which wadiect adversely the Class’s returns.

Broad Authority of Croft Financial Group

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

Regulatory Risk

Some industries, such as financial services, heakhand telecommunications, are heavily regulatet
may receive government Classing. Investments setectors may be substantially affected by changes
government policy, such as increased regulationgoghip restrictions, deregulation or reduced guvent
Classing. The value of a Class that buys thesesimants may rise and fall substantially due to ghann
these factors.

Derivative Risk

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

The Classes may use options to limit potentialdesassociated with currencies. This process isdall
hedging. Although they are often used to minimigk, rderivatives have their own kinds of risk:
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» The use of derivatives for hedging may not be éffec
= Some derivatives may limit a Class’s potentialgamn as well as loss.

= The cost of entering and maintaining derivativetets may reduce a Class’s total return to
investors.

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

= There is no guarantee that a market will exist whe&Hass wants to buy or sell the contract. This
could prevent the Class from making a profit orifiing its losses.

= |f the other party (the counterparty) to a derivattontract is unable to meet its obligations,as€l
may experience a loss.

Risks Associated with Securities Lending, Repurch@and Reverse Repurchase Transactions

The Classes may engage in securities lending,ckpse and reverse repurchase transactions inowessn
additional returns. Securities lending is an age#whereby a Class lends securities through dmoenéd
agent in exchange for a fee and some form of aab&ptollateral. Under a repurchase transacti@Giass
agrees to sell securities for cash while, at theestime, assumes an obligation to repurchase te sa
securities for cash (usually at a higher price) later date. A reverse repurchase transactionagi@eement
where by a Class buys securities for cash whillyeasame time, agrees to resell the same sesytisaally

at a higher price) at a later date.

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

The Classes generally manage the risks associdtethese types of investments by:

. holding collateral equal to a minimum of 102% oé timarket value of the securities loaned (for
securities lending transactions), sold (for repaseh transactions) or purchased (for reverse
repurchase transactions) as the case may be;

. adjusting the amount to the collateral each busidag to ensure the collateral’s value relatiteeéo
market value of the securities loaned, sold orlased remains within a 102% limit;

. limiting the aggregate value of all securities ledor sold through securities lending and repuechas
transactions to under 50% of the total assets @witincluding the collateral) of the Class.

Other Accounts

Croft Financial Group has other investment manageoiients with similar investment objectives tosk of
the Classes. In allocating investment opportunit@sft Financial Group seeks to deal with all otiein a
fair and equitable manner. All investment decisifans Class are made independently from thosetfaer
accounts managed by Croft Financial Group, althdbglhClasses and one or more of those accounts may
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employ similar or identical investment policies atchtegies. Accordingly, at any time some or athe
investments of a Class may not be identical tarthestments of another account managed by Cradir€ial
Group.

MATERIAL CONTRACTS
Except for the Management Agreement, the Custodigreement and Registrar and Transfer Agent
Agreement, which are referred to in this AmendediRestated Offering Memorandum, no material cohtrac
has been entered into by or on behalf of the Catjm.
PROMOTER

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

REGISTRAR AND TRANSFER AGENT

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

CUSTODIAN

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

AUDITORS

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

STATUTORY AND CONTRACTUAL RIGHTS OF ACTION

Securities legislation in the Offering Jurisdicg@rovides that purchasers of Shares pursuanst®fifering
Memorandum have or must be granted a statutorgrdractual right of action for rescission or dansije

this Offering Memorandum and any amendment torit@ins a misrepresentation. These remedies must be
exercised within the prescribed time limits. Statyor contractual rights of action for Ontarie aescribed

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 otian for damages or rescission will apply to a
purchase of Shares. The applicable securitiesl&gin in certain jurisdictions provides purchaser
requires purchasers be provided, with remediessfmission or damages, or both, if this Offering
Memorandum or any amendment to it contains a missgmtation. However, these remedies must be
exercised within the time limits prescribed. Pasdrs should refer to the applicable legislative
provisions for the complete text of these rightd/anconsult with a legal advisor.

Ontario. If this Offering Memorandum contains an untrudgesteent of a material fact or omits to
state a material fact that is required to be statéd necessary in order to make any statemeetrhaot
misleading in light of the circumstances in whitisimade (herein called a “misrepresentation”),
purchasers resident in Ontario who purchase Sklar@sy the period of distribution, without regaad t
whether the purchaser relied on the misrepresentéifiit was a misrepresentation at the time of
purchase) will have a statutory right of actiondamages, or, while still the owner of the Shafias,
rescission, against the Corporation. This stayutight of action is subject to the following:

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

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

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

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

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

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

(9) The rights described above are applicable to ahaser resident in Ontario unless the
purchaser is:

(h) a Canadian financial institution, meaning either:
® an association governed by tBeoperative Credit Associations Act (Canada) or

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

(k)
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(i) a bank, loan corporation, trust company, trust a@ion, insurance company,
treasury branch, credit union, caisse populaingricial services corporation or
league that, in each case, is authorized by artreeat of Canada or a
jurisdiction of Canada to carry on business in @anar a jurisdiction in Canada;

a Schedule 1l bank, meaning an authorized forbaytk named in Schedule Il of the Bank
Act (Canada);

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

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

The statutory rights of action described abovdaraesdition to and without derogation from any
other right or remedy that the purchaser might revaw.

Saskatchewan. Section 138 of The Securities Act, 1988 (Sasiet@n), as amended (the
“Saskatchewan Act”) provides that where an offerimgmorandum (such as this Offering Memorandum) or
any amendment to it is sent or delivered to a msehand it contains a misrepresentation (as dagifimene
Saskatchewan Act), a purchaser who purchases Sbevesed by the Offering Memorandum or any
amendment to it is deemed to have relied upomtigxepresentation, if it was a misrepresentatitinestime
of purchase, and has a right of action for resmisagainst the Corporation or a selling securitgéioon
whose behalf the distribution is made or has a dlaction for damages against:

(@)
(b)

(c)

(d)

(€)

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

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

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

every person who or company that, in addition éggérsons or companies mentioned in (a)
to (c) above, signed the Offering Memorandum or #meendment to the Offering
Memorandum; and

every person who or company that sells securitiesehalf of the Corporation or selling
security holder under the Offering Memorandum oreadment to the Offering
Memorandum.

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

(@)

(b)

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

in an action for damages, a defendant will notddaé for all or any portion of the damages
that he, she or it proves do not represent theedegion in value of the Shares resulting
from the misrepresentation relied on;
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(© no person or company, other than the issuer dliagsgsecurity holder, will be liable for any
part of the Offering Memorandum or any amendmerttriot purporting to be made on the
authority of an expert and not purporting to bejayoof, or an extract from, a report, opinion
or statement of an expert, unless the person opaoynfailed to conduct a reasonable
investigation sufficient to provide reasonable grdsifor a belief that there had been no
misrepresentation or believed that there had beeisi@presentation;

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

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

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

(@) the Offering Memorandum or any amendment to it 8&x¥ or delivered without the
person’s or company’s knowledge or consent and ¢imabecoming aware of it being
sent or delivered, that person or company gavensde general notice that it was so
sent or delivered; or

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

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

Similar rights of action for damages and rescisai@provided in section 138.1 of the Saskatcheveam
respect of a misrepresentation in advertising aftebditerature disseminated in connection witffering
of Shares.

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

a right of action for damages against the individuao made the verbal statement.

Section 141(1) of the Saskatchewan Act providesrah@aser with the right to void the purchase age#m
and to recover all money and other consideratiahipathe purchaser for the Shares if the Shaeesad in
contravention of the Saskatchewan Act, the reguiatito the Saskatchewan Act or a decision of the
Saskatchewan Financial Services Commission.

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

The rights of action for damages or rescission utite Saskatchewan Act are in addition to and do no
derogate from any other right which a purchaser haae at law.

Section 147 of the Saskatchewan Act provides tbhadation shall be commenced to enforce any of the
foregoing rights more than:

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

(b) in the case of any other action, other than amadtr rescission, the earlier of:

)] one year after the plaintiff first had knowledgeloé facts giving rise to the
cause of action; or

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

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

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

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



