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FORM 2A 

LISTING STATEMENT

 
This Listing Statement must be used for all initial applications for listing and for Issuers 
resulting from a fundamental change.  CNSX requires prospectus level disclosure in the 
Listing Statement (other than certain financial disclosure and interim Management's 
Discussion and Analysis) and can require that the Issuer include additional disclosure.    

General Instructions 

(a) Please prepare this Listing Statement using the format set out below.  The 
sequence of questions must not be altered nor should questions be omitted or 
left unanswered.  The answers to the following items must be in narrative form.  
When the answer to any item is negative or not applicable to the Issuer, state it in 
a sentence.  The title to each item must precede the answer. 

(b) The term “Issuer” includes the applicant Issuer and any of its subsidiaries. 

(c) In determining the degree of detail required, a standard of materiality should be 
applied. Materiality is a matter of judgment in a particular circumstance, and 
should generally be determined in relation to an item's significance to investors, 
analysts and other users of the information. An item of information, or an 
aggregate of items, is considered material if it is probable that its omission or 
misstatement would influence or change an investment decision with respect to 
the issuer's securities. In determining whether information is material, take into 
account both quantitative and qualitative factors. The potential significance of 
items should be considered individually rather than on a net basis, if the items 
have an offsetting effect. This concept of materiality is consistent with the 
financial reporting notion of materiality contained in the Handbook. 

(d) Terms used and not defined in this form are defined or interpreted in Policy 1 – 
Interpretation. 

(e) For Issuers that are re-qualifying for listing following a fundamental change, 
provide historic and current details on  

(i)  the Issuer  

(ii)  all other companies or businesses that are involved in the fundamenatal 
change (the “target”); and 

(iii)  the entity that will result from the fundamental change (the "New Issuer").   

Information concerning the Issuer that was contained in the most recent Listing 
Statement may be incorporated by reference, but this statement must indicate if 
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any of the information in the prior statement has changed (e.g. describing a 
business that will no longer be undertaken by the New Issuer). Information 
concerning assets or lines of business of the target that will not be part of the 
New Issuer's business should not be included. 

(f) This listing statement provides prospectus-level disclosure. It will be amended 
from time to time to reflect any changes to the prospectus disclosure 
requirements. If changed, the new form is to be used for the next listing 
statement the Issuer is required to file. The Issuer does not have to amend a 
listing statement currently on file to reflect any new disclosure requirements. 
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1. Table of Contents  

1.1 Include a table of contents with the following headings:  

FORM 2A ......................................................................................................................................... 1 
6. Management's Discussion and Analysis ........................................................................ 18 
14. Capitalization ....................................................................................................................... 38 
CERTIFICATE OF THE ISSUER ................................................................................................. 50  
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The Page references and headings referred to throughout this listing statement 
refer to the management information circular dated May 25, 2009 (the “Circular”) 
of the Business, Engineering, Science & Technology Discoveries Fund Inc. (the 
“Fund”) found in Appendix A to this listing statement.   

2. Corporate Structure  

2.1 State the full corporate name of the Issuer or, if the Issuer is an unincorporated 
entity, the full name under which the entity exists and carries on business and 
the address(es) of the Issuer's head and registered office.   

The Business, Engineering, Science & Technology Discoveries Fund Inc.  
Address: 15 Toronto Street, Suite 400, Toronto, Ontario, M5C 2E3  

2.2 State the statute under which the Issuer is incorporated or continued or 
organized or, if the Issuer is an unincorporated entity, the laws of the 
jurisdiction or foreign jurisdiction under which the Issuer is established and 
exists.  If material, state whether the articles or other constating or establishing 
documents of the Issuer have been amended and describe the substance of 
the material amendments.   

Page 43 Corporate Structure and Business of the Fund  

2.3 Describe, by way of a diagram or otherwise, the intercorporate relationships 
among the Issuer and the Issuer's subsidiaries.  For each subsidiary state   

(a)  the percentage of votes attaching to all voting securities of the 
subsidiary  represented by voting securities beneficially owned, or over 
which control  or direction is exercised, by the Issuer;   

Not applicable.    

(b)  the place of incorporation or continuance; and  

Not applicable.    

(c) the percentage of each class of restricted shares beneficially owned, or 
over which control or direction is exercised, by the Issuer.  

Not applicable.    
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2.4 If the issuer is requalifying following a fundamental change or is proposing an 

acquisition, amalgamation, merger, reorganization or arrangement, describe by 
way of diagram or otherwise these intercorporate relationships both before and 
after the completion of the proposed transaction..  

Not applicable.    

2.5 Non-corporate Issuers and Issuers incorporated outside of Canada must 
describe how their governing legislation or constating documents differ 
materially from Canadian corporate legislation with respect to the corporate 
governance principles set out in Policy 4.   

Not applicable  

3. General Development of the Business  

3.1 Describe the general development of the Issuer's business over its three most 
recently completed financial years and any subsequent period.  Include only 
major events or conditions that have influenced the general development of the 
Issuer's business.  If the business consists of the production or distribution of 
more than one product or the rendering of more than one kind of service, 
describe the principal products or services.  Also discuss changes in the 
business of the Issuer that are expected to occur during the current financial 
year of the Issuer.   

Page 43 – Corporate Structure and Business of the Fund  
Page 43 – Investment Objectives and Practices of the Fund  
Page 48 – Implementation of Investment Strategy and Monitoring  
Page 50 – Investments of the Fund – Summary of Eligible Investments of 
the Fund  
Page 54 – Valuation Policies and Procedures of the Fund  
Page 86 – Investment Portfolio   

3.2 Disclose:  

(1) (a) any significant acquisition completed by the Issuer or any  significant 
probable acquisition proposed by the Issuer, for which financial 
statements would be required under Part 6 or 7 of OSC Rule 41-501 
if this Listing Statement were a prospectus; and    

Not applicable  
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(b) any significant disposition completed by the Issuer during the most 

recently completed financial year or the current financial year for 
which pro forma financial statements would be required under Part 8 
of OSC Rule 41-501 if this Listing Statement were a prospectus.    

Not applicable  

(2)  Under paragraph (1) include particulars of  

(a) the nature of the assets acquired or disposed of or to be acquired or 
disposed of;  

(b) the actual or proposed date of each significant acquisition or 
significant disposition;  

(c) the consideration, both monetary and non-monetary paid, or to be 
paid, to or by the Issuer;  

(d) any material obligations that must be complied with to keep any 
significant acquisition or significant disposition agreement in good 
standing;  

(e) the effect of the significant acquisition or significant disposition on the 
operating results and financial position of the Issuer;  

(f) any valuation opinion obtained within the last 12 months required 
under Canadian securities legislation or Canadian securities 
directives of a Canadian securities regulatory authority or a 
requirement of a Canadian stock exchange or other Canadian market 
to support the value of the consideration received or paid by the 
Issuer or any of its subsidiaries for the assets, including the name of 
the author, the date of the opinion, the assets to which the opinion 
relates and the value attributed to the assets; and  

(g) whether the transaction is with a Related Party of the Issuer and if so, 
disclose the identity of the other parties and the relationship of the 
other parties to the Issuer.  

3.3 Discuss any trend, commitment, event or uncertainty that is both presently 
known to management and reasonably expected to have a material effect on 
the Issuer's business, financial condition or results of operations, providing 
forward-looking information based on the Issuer's expectations as of the date of 
the Listing Statement. 
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Page 14 - The Ontario government has adopted legislation to phase-out 
the Ontario Credit by the end of the 2011 taxation year.  Eligible Investors 
will not be eligible for the Federal Credit after this time unless the Fund 
becomes registered as a labour-sponsored venture capital corporation.   

4 Narrative Description of the Business  

4.1 General    

Page 43 – Corporate Structure and Business of the Fund  
Page 43 – Investment Objectives and Practices of the Fund  
Page 48 – Implementation of Investment Strategy and Monitoring  
Page 50 – Investments of the Fund – Summary of Eligible Investments of 
the Fund  
Page 54 – Valuation Policies and Procedures of the Fund  
Page 82 – Risks relating to the Fund  
Page 86 – Investment Portfolio  

(1) Describe the business of the Issuer with reference to the reportable 
operating segments as defined in the Handbook and the Issuer's business 
in general.  Include the following for each reportable operating segment of 
the Issuer:  

(a) State the business objectives that the Issuer expects to accomplish in 
the forthcoming 12-month period.  

(b) Describe each significant event or milestone that must occur for the 
business objectives in (a) to be accomplished and state the specific 
time period in which each event is expected to occur and the costs 
related to each event.  

(c) Disclose the total funds available to the Issuer and the following 
breakdown of those funds:  

(i) the estimated consolidated working capital (deficiency) as of the 
most recent month end prior to filing the Listing Statement; and  

(ii) the total other funds, and the sources of such funds, available to 
be used to achieve the objectives and milestones set out in 
paragraphs (a) and (b).  
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(d) Describe in reasonable detail and, if appropriate, using tabular form, 

each of the principal purposes, with approximate amounts, for which 
the funds available described under the preceding paragraph will be 
used by the Issuer.  

(e) For principal products or services,  

(i) the methods of their distribution and their principal markets;  

(ii) as dollar amounts or as percentages, for each of the two most 
recently completed financial years, the revenues for each 
category of principal products or services that accounted for 15 
per cent or more of total consolidated revenues for the 
applicable financial year derived from  

(A) sales to customers, other than investees, outside the 
consolidated entity,   

(B) sales or transfers to investees; and  

(C) sales or transfers to controlling shareholders; and  

(iii) if not fully developed, the stage of development of the principal 
products or services and, if the products are not at the 
commercial production stage,  

(A) the timing and stage of research and development 
programs,  

(B) the major components of the proposed programs, including 
an estimate of anticipated costs,  

(C) whether the Issuer is conducting its own research and 
development, is subcontracting out the research and 
development or is using a combination of those methods, 
and  

(D) the additional steps required to reach commercial 
production and an estimate of costs and timing.  

(f) Concerning production and sales  
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(i) the actual or proposed method of production of products and if 

the Issuer provides services, the actual or proposed method of 
providing services;  

(ii) the payment terms, expiration dates and terms of any renewal 
options of any material leases or mortgages, whether they are in 
good standing and, if applicable, that the landlord or mortgagee 
is a Related Person of the Issuer;  

(iii) specialized skill and knowledge requirements and the extent 
that the skill and knowledge are available to the Issuer;  

(iv) the sources, pricing and availability of raw materials, component 
parts or finished products;  

(v) the importance, duration and effect on the segment of 
identifiable intangible properties such as brand names, 
circulation lists, copyrights, franchises, licences, patents, 
software, subscription lists and trademarks;  

(vi) the extent to which the business of the segment is cyclical or 
seasonal;  

(vii) a description of any aspect of the Issuer's business that may be 
affected in the 12 months following the date of the Listing 
Statement by renegotiation or termination of contracts or sub-
contracts and the likely effect;  

(viii) the financial and operational effects of environmental protection 
requirements on the capital expenditures, earnings and 
competitive position of the Issuer in the current financial year 
and the expected effect, on future years;  

(ix) the number of employees, as at the most recent financial year 
end or as an average over that year, whichever is more 
relevant; and  

(x) any risks associated with foreign operations of the Issuer and 
any dependence of the segments upon the foreign operations.  

(g) The competitive conditions in the principal markets and geographic 
areas in which the Issuer operates, including, if reasonably possible, 
an assessment of the Issuer's competitive position. 
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(h) With respect to lending operations of an Issuer's business, the 

investment policies and lending and investment restrictions.  

(2) Disclose the nature and results of any bankruptcy, or any receivership or 
similar proceedings against the Issuer or any of its subsidiaries or any 
voluntary bankruptcy, receivership or similar proceedings by the Issuer or 
any of its subsidiaries, within the three most recently completed financial 
years or the current financial year.  

(3) Disclose the nature and results of any material reorganization of the Issuer 
or any of its subsidiaries within the three most recently completed financial 
years or the current financial year.   

4.2  For issuers with asset backed securities outstanding provide the disclosure  
required by items 6.2 and 10.3 of OSC Form 41-501F1 as if the securities were  
or were being  distributed under a prospectus .  

Not applicable.    

4.3 For Issuers with a mineral project, disclose the following information for each 
property material to the Issuer:   

(1) Property Description and Location   

(a) The area (in hectares or other appropriate units) and location of the 
property.  

(b) The nature and extent of the Issuer's title to or interest in the 
property, including surface rights, obligations that must be met to 
retain the property and the expiration date of claims, licences and 
other property tenure rights.  

(c) The terms of any royalties, overrides, back-in rights, payments or 
other agreements and encumbrances to which the property is 
subject.  

(d) All environmental liabilities to which the property is subject.  

(e) The location of all known mineralized zones, mineral resources, 
mineral reserves and mine workings, existing tailings ponds, waste 
deposits and important natural features and improvements. 
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(f) To the extent known, the permits that must be acquired to conduct 

the work proposed for the property and whether permits have been 
obtained.  

(2) Accessibility, Climate, Local Resources, Infrastructure and Physiography  

(a) The means of access to the property.  

(b) The proximity of the property to a population centre and the nature of 
transport.   

(c) To the extent relevant to the mining project, the climate and length of 
the operating season.  

(d) The sufficiency of surface rights for mining operations, the  
availability and sources of power, water, mining personnel, potential 
tailings storage areas, potential waste disposal areas, heap leach 
pads areas and potential processing plant sites.  

(e) The topography, elevation and vegetation.  

(3) History  

(a) The prior ownership  of the property and ownership changes and the 
type, amount, quantity and results of the exploration work undertaken 
by previous owners,  and any previous production on the property, to 
the extent known.  

(b) If a property was acquired within the three most recently completed 
financial years of the Issuer or during its current financial year from, 
or is intended to be acquired by the Issuer from, an insider or 
promoter of the Issuer or an associate or affiliate of an insider or 
promoter, the name and address of the vendor, the relationship of the 
vendor to the Issuer, and the consideration paid or intended to be 
paid to the vendor.  

(c) To the extent known, the name of every person or company that has 
received or is expected to receive a greater than five per cent interest 
in the consideration received or to be received by the vendor referred 
to in subparagraph (b).  
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(4) Geological Setting — The regional, local and property geology.  

(5) Exploration Information — The nature and extent of all exploration work 
conducted by, or on behalf of, the Issuer on the property, including  

(a) the results of all surveys and investigations and the procedures and 
parameters relating to surveys and investigations;  

(b) an interpretation of the exploration information;  

(c) whether the surveys and investigations have been carried out by the 
Issuer or a contractor and if by a contractor, identifying the 
contractor; and  

(d) a discussion of the reliability or uncertainty of the data obtained in the 
program.  

(6) Mineralization — The mineralization encountered on the property, the 
surrounding rock types and relevant geological controls, detailing length, 
width, depth and continuity together with a description of the type, 
character and distribution of the mineralization.  

(7) Drilling — The type and extent of drilling including the procedures followed 
and an interpretation of all results.  

(8) Sampling and Analysis — The sampling and assaying including   

(a) a description of sampling methods and the location, number, type, 
nature, spacing and density of samples collected;  

(b) identification of any drilling, sampling or recovery factors that could 
materially impact the accuracy or reliability of the results;  

(c) a discussion of sample quality and whether the samples are 
representative of any factors that may have resulted in sample 
biases;   

(d) rock types, geological controls, widths of mineralized zones, cut-off 
grades and other parameters used to establish the sampling interval; 
and  

(e) quality control measures and data verification procedures.  
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(9) Security of Samples — The measures taken to ensure the validity and 

integrity of samples taken.  

(10) Mineral Resources and Mineral Reserves — The mineral resources and 
mineral reserves, if any, including  

(a) the quantity and grade or quality of each category of mineral 
resources and mineral reserves;  

(b) the key assumptions, parameters and methods used to estimate the 
mineral resources and mineral reserves; and  

(c) the extent to which the estimate of mineral resources and mineral 
reserves may be materially affected by metallurgical, environmental, 
permitting, legal, title, taxation, socio-economic, marketing, political 
and other relevant issues.  

(11) Mining Operations — For development properties and production 
properties, the mining method, metallurgical process, production forecast, 
markets, contracts for sale of products, environmental conditions, taxes, 
mine life and expected payback period of capital.  

(12) Exploration and Development — A description of the Issuer's current and 
contemplated exploration or development activities, to the extent they are 
material.  

Not applicable.    

4.4 Issuers with Oil and Gas Operations — For Issuers with oil and gas operations, 
disclose the following (in tabular form, if appropriate):    

(a) Drilling Activity — The number of wells the Issuer has drilled or has 
participated in drilling, the number of these wells that were completed as 
oil wells and gas wells that are capable of production, each stated 
separately, and the number of dry holes, expressed in each case as gross 
and net wells, during each of the two most recently completed financial 
years of the Issuer.  

(b) Location of Production — The geographical areas of the Issuer's 
production, the groups of oil and gas properties, the individual oil and gas 
properties and the plants, facilities and installations that, in each case, are 
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owned or leased by the Issuer and are material to the Issuer's operations 
or exploratory activities.  

(c) Location of Wells — The location, stated separately for oil wells and gas 
wells, by jurisdiction, if in Canada, by state, if in the United States, and by 
country otherwise, of producing wells and wells capable of producing, in 
which the Issuer has an interest and which are material, with the interest 
expressed in terms of gross and net wells.  

(d) Interest in Material Properties — For interests in material properties to 
which no proved reserves have been attributed, the gross acreage in 
which the Issuer has an interest and the net interest of the Issuer, and the 
location of acreage by geographical area.  

(e) Reserve Estimates — To the extent material, estimated reserve volumes 
and discounted cash flow from such reserves, stated separately by 
country and by categories and types that conform to the classifications, 
definitions and disclosure requirements of National Policy Statement No. 
2-B Guide for Engineers and Geologists Submitting Oil and Gas Reports 
to Canadian Provincial Securities Administrators or any successor 
instrument, on both a gross and net basis as at the most recent financial 
year end, including information on royalties.  

(f) Source of Reserve Estimates — The source of the reserve estimates and 
whether the reserve estimates have been prepared by the Issuer or by 
independent engineers or other qualified independent persons and any 
other information relating to reserve estimates required to be disclosed in 
a prospectus by any successor instrument to National Policy Statement 
No. 2-B.  

(g) Reconciliation of Reserves — A reconciliation of the reserve volumes by 
categories and types that conform to the classifications, definitions and 
disclosure requirements of National Policy Statement No. 2-B or any 
successor instrument, as at the financial year end immediately preceding 
the most recently completed financial year to the reserve volume 
information furnished under paragraph 5, with the effects of production, 
acquisitions, dispositions, discoveries and revision of estimates shown 
separately, if material.  

(h)  History — For each quarter of the most recently completed financial year 
of the Issuer, with comparative data for the same periods in the preceding 
financial year,  
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(i) the average daily production volume,  before deduction of royalties, 

of  

(A) conventional crude oil,  

(B) natural gas liquids, and  

(C) natural gas;   

(ii) the following on a per barrel basis for conventional crude oil and 
natural gas liquids and on a per thousand cubic feet basis for natural 
gas  

(A) the average net product prices received,  

(B) royalties,  

(C) operating expenses, specifying the particular items included, 
and  

(D) netback received;  

(iii) the average net product price received for the following, if the 
Issuer's production of the following is material to the Issuer's overall 
production,  

(A) light and medium conventional crude oil,  

(B) heavy conventional crude oil, and   

(C) synthetic crude oil; and  

(iv) the dollar amounts expended on  

(A) property acquisition,  

(B) exploration, including drilling, and  

(C) development, including facilities.  

(i) Future Commitments — A description of the Issuer's future material 
commitments to buy, sell, exchange or transport oil or gas, stating  for 
each commitment separately 
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(i) the aggregate price;  

(ii) the price per unit;  

(iii) the volume to be purchased, sold, exchanged or transported; and  

(iv) the term of the commitment.  

(j) Exploration and Development — A description of the Issuer's current and 
contemplated exploration or development activities, to the extent they are 
material.  

Not applicable.    

5. Selected Consolidated Financial Information   

5.1 Annual Information — Provide the following financial data for the Issuer in 
summary form for each of the last three completed financial years and any 
period subsequent to the most recent financial year end for which financial 
statements have been prepared, accompanied by a discussion of the factors 
affecting the comparability of the data, including discontinued operations, 
changes in accounting policies, significant acquisitions or significant 
dispositions and major changes in the direction of the Issuer's business:  

(a) Net sales or total revenues.  

(b) Income from continuing operations, in total and on a per share basis and 
fully diluted per share basis, calculated in accordance with the Handbook.  

(c) Net income or loss, in total and on a per share and fully diluted per share 
basis, calculated in accordance with the Handbook.  

(d). Total assets.  

(e) Total long-term financial liabilities as defined in the Handbook.  

(f) Cash dividends declared per share for each class of share.  

(g) Such other information as the Issuer believes would enhance an 
understanding of and would highlight other trends in financial condition 
and results of operations.  
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Please see Appendix B   

Annual Financial Statements – year ended September 30, 2008  
Annual Financial Statements – year ended September 30, 2007  
Annual Financial Statements – year ended September 30, 2006   

5.2 Quarterly Information — For each of the eight most recently completed quarters 
ending at the end of the most recently completed financial year, provide the 
information required in paragraphs (a), (b) and (b) of Section 5.1   

Please see Appendix C   

Interim Financial Statements – Six-month period ended March 31, 2009  
Interim Financial Statements – Six-month period ended March 31, 2008  
Interim Financial Statements – Six-month period ended March 31, 2007  
Interim Financial Statements – Six-month period ended March 31, 2006   

5.3 Dividends  

(a) Describe any restriction that could prevent the Issuer from paying 
dividends.   

Page 64 – New Class A Shares – Dividends  
Page 65 – Class B Shares – Dividends  
Page 66 – Class C Shares – Dividends  
Page 67 – Class L Shares – Dividends  
Page 78 – Class P Shares – Incentive Participation Amount  

(b) Disclose the Issuer's dividend policy and if a decision has been made to 
change the dividend policy, disclose the intended change in dividend 
policy.   

No change in policy has been made and there is no intention to change  
the policy.   

5.4 Foreign GAAP — An Issuer may present the selected consolidated financial 
information required in this section on the basis of foreign GAAP if  

(a) the Issuer's primary financial statements have been prepared using 
foreign GAAP; and 
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Not applicable.     

(b) if the Issuer is required under applicable securities legislation to have 
reconciled its financial statements to Canadian GAAP at the time of 
filing its financial statements or the Issuer has otherwise done so, a 
cross reference to the notes to the financial statements containing 
the reconciliation of the financial statements to Canadian GAAP is 
included.  

Not applicable   

6. Management's Discussion and Analysis  

Annual MD&A

  

Date  

6.1 Specify the date of the MD&A. The date of the MD&A must be no earlier 
than the date of the auditor’s report on the financial statements for the 
Issuer’s most recently completed financial year.   

Appendix B  
Management Report of Fund Performance  
Year ended September 30, 2008    

Overall Performance  

6.2 Provide an analysis of the Issuer’s financial condition, results of operations 
and cash flows. Discuss known trends, demands, commitments, events or 
uncertainties that are reasonably likely to have an effect on the Issuer’s 
business. Compare the Issuer’s performance in the most recently 
completed financial year to the prior year’s performance. The analysis 
should address at least the following:  

(a) operating segments that are reportable segments as those terms 
are used in the Handbook;  

(b) other parts of the business if  
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(i) they have a disproportionate effect on revenues, income or 

cash needs; or  

(ii) there are any legal or other restrictions on the flow of funds 
from one part of the Issuer’s business to another;   

(c) industry and economic factors affecting the Issuer’s performance;  

(d) why changes have occurred or expected changes have not 
occurred in the Issuer’s financial condition and results of 
operations; and  

(e) the effect of discontinued operations on current operations.   

Appendix B  
Management Report of Fund Performance  
Year ended September 30, 2008    

Appendix C  
Six-month period ended March 31, 2009  

Selected Annual Information  

6.3 Provide the following financial data derived from the Issuer’s financial 
statements for each of the three most recently completed financial years:  

(a) net sales or total revenues;  

(b) income or loss before discontinued operations and extraordinary 
items, in total and on a per-share and diluted per-share basis;  

(c) net income or loss, in total and on a per-share and diluted per-
share basis;  

(d) total assets;  

(e) total long-term financial liabilities; and  

(f) cash dividends declared per-share for each class of share.   

Appendix B 
Annual Financial Statements – Year ended September 30, 2008 
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Annual Financial Statements – Year ended September 30, 2007 
Annual Financial Statements – Year ended September 30, 2006  

6.4 Discuss the factors that have caused period to period variations including 
discontinued operations, changes in accounting policies, significant 
acquisitions or dispositions and changes in the direction of the Issuer’s 
business, and any other information the Issuer believes would enhance an 
understanding of, and would highlight trends in, financial condition and 
results of operations.  

Appendix B 
Management Report of Fund Performance – Year ended September 30, 
2008. 
Management Report of Fund Performance – Year ended September 30, 
2007. 
Management Report of Fund Performance – Year ended September 30, 
2006.   

Results of Operations  

6.5 Discuss management’s analysis of the Issuer’s operations for the most 
recently completed financial year, including  

(a) net sales or total revenues by operating business segment, 
including any changes in such amounts caused by selling prices, 
volume or quantity of goods or services being sold, or the 
introduction of new products or services;  

(b) any other significant factors that caused changes in net sales or 
total revenues;  

(c) cost of sales or gross profit;  

(d) for issuers that have significant projects that have not yet generated 
operating revenue, describe each project, including the Issuer’s 
plan for the project and the status of the project relative to that plan, 
and expenditures made and how these relate to anticipated timing 
and costs to take the project to the next stage of the project plan;  

(e) for resource issuers with producing mines, identify milestones such 
as mine expansion plans, productivity improvements, or plans to 
develop a new deposit; 
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(f) factors that caused a change in the relationship between costs and 

revenues, including changes in costs of labour or materials, price 
changes or inventory adjustments;  

(g) commitments, events, risks or uncertainties that you reasonably 
believe will materially affect the Issuer’s future performance 
including net sales, total revenue and income or loss before 
discontinued operations and extraordinary items;  

(h) effect of inflation and specific price changes on the Issuer’s net 
sales and total revenues and on income or loss before discontinued 
operations and extraordinary items;  

(i) a comparison in tabular form of disclosure you previously made 
about how the Issuer was going to use proceeds (other than 
working capital) from any financing, an explanation of variances 
and the impact of the variances, if any, on the Issuer’s ability to 
achieve its business objectives and milestones; and  

(j) unusual or infrequent events or transactions.  

Appendix B  

Management Report of Fund Performance – Year ended September 30, 
2008.  

Summary of Quarterly Results  

6.6 Provide the following information in summary form, derived from the 
Issuer’s financial statements, for each of the eight most recently 
completed quarters:  

(a) net sales or total revenues;  

(b) income or loss before discontinued operations and extraordinary 
items, in total and on a per-share and diluted per-share basis; and  

(c) net income or loss, in total and on a per-share and diluted per-
share basis.  
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Discuss the factors that have caused variations over the quarters 
necessary to understand general trends that have developed and the 
seasonality of the business.  

Appendix C 
Management Report of Fund Performance – Six-month period ended March 
31, 2009. 
Management Report of Fund Performance – Six-month period ended March 
31, 2008. 
Management Report of Fund Performance – Six-month period ended March 
31, 2007. 
Management Report of Fund Performance – Six-month period ended March 
31, 2006.   

Liquidity  

6.7 Provide an analysis of the Issuer’s liquidity, including  

(a) its ability to generate sufficient amounts of cash and cash 
equivalents, in the short term and the long term, to maintain the 
Issuer’s capacity, to meet the Issuer’s planned growth or to fund 
development activities;  

(b) trends or expected fluctuations in the Issuer’s liquidity, taking into 
account demands, commitments, events or uncertainties;  

(c) its working capital requirements;  

(d) liquidity risks associated with financial instruments;  

(e) if the Issuer has or expects to have a working capital deficiency, 
discuss its ability to meet obligations as they become due and how 
you expect it to remedy the deficiency;  

(f) balance sheet conditions or income or cash flow items that may 
affect the Issuer’s liquidity;  

(g) legal or practical restrictions on the ability of subsidiaries to transfer 
funds to the Issuer and the effect these restrictions have had or 
may have on the ability of the Issuer to meet its obligations; and  

(h) defaults or arrears or anticipated defaults or arrears on 
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(i) dividend payments, lease payments, interest or principal 

payment on debt;  

(ii) debt covenants during the most recently completed financial 
year; and  

(iii) redemption or retraction or sinking fund payments,  

and how the Issuer intends to cure the default or arrears.  

Risks related to the Fund 
Page 49 – Investment Objectives and Practices of the Fund –  
Existing Investments 
Page 50 – Investment Objectives and Practices of the Fund –  
Liquid Investments 
Page 83 – Risks relating to the Fund – Current Financial  
Conditions 
Page 84 – Risks relating to the Fund - Illiquid Securities 
Page 84 – Risks relating to the Fund - Lack of Liquidity 
Page 84 – Risks relating to the Fund - Redemptions  

Capital Resources   

6.8 Provide an analysis of the Issuer’s capital resources, including  

(a) commitments for capital expenditures as of the date of the Issuer’s 
financial statements including  

(i) the amount, nature and purpose of these commitments;  

(ii) the expected source of funds to meet these commitments; 
and  

(iii) expenditures not yet committed but required to maintain the 
Issuer’s capacity, to meet the Issuer’s planned growth or to 
fund development activities;  

(b) known trends or expected fluctuations in the Issuer’s capital 
resources, including expected changes in the mix and relative cost 
of these resources; and  

(c) sources of financing that the Issuer has arranged but not yet used. 
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Capital is achieved solely through the issuance of Class A Shares to 
investors.  During the three year moratorium on redemptions the Fund is 
prohibited from selling Class A Shares.  

The Fund has no debt or other long-term commitments for expenditures 
under agreements.  

The Fund could issue Class L Shares subject to Board approval and 
regulatory approval.  

Off-Balance Sheet Arrangements  

6.9 Discuss any off-balance sheet arrangements that have, or are reasonably 
likely to have, a current or future effect on the results of operations or 
financial condition of the Issuer including, without limitation, such 
considerations as liquidity and capital resources. This discussion shall 
include their business purpose and activities, their economic substance, 
risks associated with the arrangements, and the key terms and conditions 
associated with any commitments, including  

(a) a description of the other contracting party(ies);   

Not applicable.    

(b) the effects of terminating the arrangement;    

Not applicable.    

(c) the amounts receivable or payable, revenues, expenses and cash 
flows resulting from the arrangement;   

Not applicable.     

(d) the nature and amounts of any other obligations or liabilities arising 
from the arrangement that could require the Issuer to provide 
funding under the arrangement and the triggering events or 
circumstances that could cause them to arise; and   

Not applicable.    
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(e) any known event, commitment, trend or uncertainty that may affect 

the availability or benefits of the arrangement (including any 
termination) and the course of action that management has taken, 
or proposes to take, in response to any such circumstances.  

Not applicable   

Transactions with Related Parties  

6.10 Discuss all transactions involving related parties as defined by the 
Handbook.   

B.E.S.T. Investment Counsel Limited, the Manager and Advisor to the Fund, 
and the International Federation of Professional and Technical Engineers – 
Local 164, the Sponsor to the Fund, are deemed to be related parties.    

Refer to the following pages for details on agreements:  

Page 72 – The Sponsor 
Page 74 – Management Agreement 
Page 74 – Management Advisor Agreement 
Page 76 – Sales and Marketing Services Agreement 
Page 76 – Accounting and Administrative Agreement  

John Richardson, the Chief Executive Officer of the Fund, is a director, 
officer and indirectly controls all of the voting securities of B.E.S.T. 
Investment Counsel Limited   

Fourth Quarter  

6.11 Discuss and analyze fourth quarter events or items that affected the 
Issuer’s financial condition, cash flows or results of operations, including 
extraordinary items, year-end and other adjustments, seasonal aspects of 
the Issuer’s business and dispositions of business segments.   

A reorganization of the Fund is proposed by way of a Plan or Arrangement 
(the “Arrangement”) and is expected to be effective on July 24, 2009.  
Details of the reorganization are included in the Management Information 
Circular beginning on Page 12 - Part II The Plan of Arrangement. 
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Proposed Transactions   

6.12 Discuss the expected effect on financial condition, results of operations 
and cash flows of any proposed asset or business acquisition or 
disposition if the Issuer’s board of directors, or senior management who 
believe that confirmation of the decision by the board is probable, have 
decided to proceed with the transaction. Include the status of any required 
shareholder or regulatory approvals.  

Page 24 – Conditions Precedent to the Arrangement   

On June 24, 2009 at the Fund’s annual and special meeting the Fund’s  
Class A shareholders approved the Arrangement.   

On June 26, 2009, the Ontario Superior Court of Justice issued a final  
order approving the Arrangement under the Canada Business  
Corporations Act.    

Changes in Accounting Policies including Initial Adoption  

6.13 Discuss and analyze any changes in the Issuer’s accounting policies, 
including 

(a) for any accounting policies that management has adopted or 
expects to adopt subsequent to the end of the most recently 
completed financial year, including changes management has 
made or expects to make voluntarily and those due to a change in 
an accounting standard or a new accounting standard that you do 
not have to adopt until a future date,   

(i) describe the new standard, the date the Issuer required to 
adopt it and, if determined, the date the Issuer plans to adopt 
it;  

(ii) disclose the methods of adoption permitted by the 
accounting standard and the method management expects 
to use;  

(iii) discuss the expected effect on the Issuer’s financial 
statements, or if applicable, state that management cannot 
reasonably estimate the effect; and  
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(iv) discuss the potential effect on the Issuer’s business, for 

example technical violations or default of debt covenants or 
changes in business practices; and  

The Canadian Accounting Standards Board recently confirmed January 1, 
2011 as the date International Financial Reporting Standards (“IFRS”) will 
replace current Canadian standards and interpretations as Canadian 
Generally Accepted Accounting Principles (“Canadian GAAP”) for publicly 
accountable enterprises such as investment funds and other reporting 
issuers. The Canadian Securities Administrators (“CSA”) has issued CSA 
Staff Notice 52-320, which requires B.E.S.T. Investment Counsel Limited 
(the “Manager”) to provide progress updates on the plan to implement the 
new reporting standards at each interim and annual reporting period up 
until the changeover date.   

As at March 31, 2009, the Manager is in the process of developing a 
changeover plan to meet the timetable published by the Canadian Institute 
of Chartered Accountants (“CICA”), which for the Fund is October 1, 2010.  
The key elements of the plan will include disclosure of the qualitative 
impact and the quantitative impact, if any, on the financial statements for 
the September 30, 2010 financial statements and the preparation of the 
September 30, 2011 financial statements in accordance with IFRS.  Based 
on the Manager’s current evaluation of the differences between Canadian 
GAAP and IFRS, the Manager does not expect that net assets attributable 
to shareholders and net asset value per share will be impacted by the 
changeover to IFRS.  Currently, the Manager expects that the impact of 
IFRS on the Fund’s financial statements will result in additional disclosures 
and potentially different presentation of shareholder interests and certain 
other items.  

(b) for any accounting policies that management has initially adopted 
during the most recently completed financial year,   

(i) describe the events or transactions that gave rise to the 
initial adoption of an accounting policy;  

(ii) describe the accounting principle that has been adopted and 
the method of applying that principle;  

(iii) discuss the effect resulting from the initial adoption of the 
accounting policy on the Issuer’s financial condition, 
changes in financial condition and results of operations;  
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(iv) if the Issuer is permitted a choice among acceptable 

accounting principles,  

(A) state that management made a choice among 
acceptable alternatives;  

(B) identify the alternatives;  

(C) describe why management made the choice that you 
did; and  

(D) discuss the effect, where material, on the Issuer’s 
financial condition, changes in financial condition and 
results of operations under the alternatives not 
chosen; and  

(v) if no accounting literature exists that covers the accounting 
for the events or transactions giving rise to management’s 
initial adoption of the accounting policy, explain 
management’s decision regarding which accounting principle 
to use and the method of applying that principle.    

Not Applicable  

Financial Instruments and Other Instruments  

6.14 For financial instruments and other instruments,  

(a) discuss the nature and extent of the Issuer’s use of, including 
relationships among, the instruments and the business purposes 
that they serve;  

(b) describe and analyze the risks associated with the instruments;  

(c) describe how management manages the risks in paragraph (b), 
including a discussion of the objectives, general strategies and 
instruments used to manage the risks, including any hedging 
activities;  

(d) disclose the financial statement classification and amounts of 
income, expenses, gains and losses associated with the 
instrument; and 
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(e) discuss the significant assumptions made in determining the fair 

value of financial instruments, the total amount and financial 
statement classification of the change in fair value of financial 
instruments recognized in income for the period, and the total 
amount and financial statement classification of deferred or 
unrecognized gains and losses on financial instruments.   

Interim MD&A

  

6.15 Specify the date of the interim MD&A.  

6.16 Interim MD&A must update the Issuer’s annual MD&A for all disclosure 
required by sections 6.2 to 6.14 except sections 6.3 and 6.4. This 
disclosure must include  

(a) a discussion of management’s analysis of  

(i) current quarter and year-to-date results including a 
comparison of results of operations and cash flows to the 
corresponding periods in the previous year;  

(ii) changes in results of operations and elements of income or 
loss that are not related to ongoing business operations;  

(iii) any seasonal aspects of the Issuer’s business that affect its 
financial condition, results of operations or cash flows; and  

(b) a comparison of the Issuer’s interim financial condition to the 
Issuer’s financial condition as at the most recently completed 
financial year-end.   

Interim Management Report of Fund Performance 
Semi-Annual Report for the six-months ended March 31, 2009 
Semi-Annual Report for the six-months ended March 31, 2008   

Additional Disclosure for Issuers without Significant Revenue  

6.17  
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(1) Unless the information is disclosed in the financial statements to which the 

annual or interim MD&A relates, an Issuer that has not had significant 
revenue from operations in either of its last two financial years must 
disclose a breakdown of material components of  

(a) capitalized or expensed exploration and development costs;  

(b) expensed research and development costs;  

(c) deferred development costs;  

(d) general and administration expenses; and  

(e) any material costs, whether capitalized, deferred or expensed, not 
referred to in paragraphs (a) through (d)  

and if the Issuer’s business primarily involves mining exploration and 
development, the analysis of capitalized or expensed exploration and 
development costs must be presented on a property-by-property basis.  

Not Applicable  

(2) The disclosure in the annual MD&A must be for the two most recently 
completed financial years and the disclosure in the interim MD&A for the 
each year-to-date interim period and the comparative period presented in 
the interim statements.   

Not Applicable   

7. Market for Securities  

7.1 Identify the exchange(s) and quotation system(s) on which the Issuer's 
securities are listed and posted for trading or quoted.   

Not applicable  

8. Consolidated Capitalization  

8.1 Describe any material change in, and the effect of the material change on, the 
share and loan capital of the Issuer, on a consolidated basis, since the date of 
the comparative financial statements for the Issuer's most recently completed 
financial year contained in the Listing Statement. 
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Not applicable  

9. Options to Purchase Securities  

9.1 State, in tabular form, as at a specified date not more than 30 days before the 
date of the Listing Statement, information as to options to purchase securities 
of the Issuer or a subsidiary of the Issuer that are held by  

(a) all executive officers and past executive officers of the Issuer as a group 
and all directors and past directors of the Issuer who are not also 
executive officers as a group, indicating the aggregate number of 
executive officers and the aggregate number of directors to whom the 
information applies, without naming them;  

Not applicable.    

(b) all executive officers and past executive officers of all subsidiaries of the 
Issuer as a group and all directors and past directors of those subsidiaries 
who are not also executive officers of the subsidiary as a group, in each 
case, without naming them and excluding individuals referred to in 
paragraph (a), indicating the aggregate number of executive officers and 
the aggregate number of directors to whom the information applies;  

Not applicable.     

(c) all other employees and past employees of the Issuer as a group, without 
naming them;  

Not applicable.    

(d) all other employees and past employees of subsidiaries of the Issuer as a 
group, without naming them;   

Not applicable.    

(e) all consultants of the Issuer as a group, without naming them; and  

Not applicable.    

(f) any other person or company, including the underwriter, naming each 
person or company.
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Not applicable  

10. Prior Sales  

10.1 State the description or the designation each class of equity or debt securities 
of the Issuer and describe all material attributes and characteristics, including  

(a) dividend rights;  

(b) voting rights;  

(c) rights upon dissolution or winding-up;  

(d) pre-emptive rights;  

(e) conversion or exchange rights;  

(f) redemption, retraction, purchase for cancellation or surrender provisions;  

(g) sinking or purchase fund provisions;  

(h) provisions permitting or restricting the issuance of additional securities and 
any other material restrictions;   

(i) provisions requiring a securityholder to contribute additional capital;  

(j) provisions for interest rate, maturity, and premium, if any of debt 
securities;  

(k) the nature and priority of any security for debt securities, briefly identifying 
the principal properties subject to lien or charge;  

(l) any material negative covenants, including restrictions against payment of 
dividends and restrictions against giving security on the assets of the 
Issuer or its subsidiaries, and provisions as to the release or substitution 
of assets securing debt securities;  

(m) the name of the trustee under any indenture relating to debt securities and 
the nature of any material relationship between the trustee or any of its 
affiliates and the issuer or any of its affiliates; and  

(n) any financial arrangements between the Issuer and any of its affiliates or 
among its affiliates that could affect the security for the indebtedness.  

Page – 58 Description of Share Capital (pages 58 to 71)     
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10.2 State the prices at which securities of the same class as the securities to be 

listed have been sold within the 12 months before the date of the Listing 
Statement, or are to be sold, by the Issuer or any Related Person and the 
number of securities of the class sold or to be sold at each price.   

The shares to be listed are the Class L Shares which will be issued upon 
the conversion of Class A Shares of the Fund.  The Class A Shares will be 
converted at the rate of $8.00 per share.   

10.3 Stock Exchange Price  

(1) If shares of the same class as the shares to be listed were or are listed on 
a Canadian stock exchange or traded on a Canadian market, provide the 
price ranges and volume traded on the Canadian stock exchange or 
market on which the greatest volume of trading generally occurs.   

Not applicable.    

(2) If shares of the same class as the shares to be listed were or are not listed 
on a Canadian stock exchange or traded on a Canadian market, provide 
the price ranges and volume traded on the foreign stock exchange or 
market on which the greatest volume of trading generally occurs.   

Not applicable.      

(3) Information is to be provided on a monthly basis for each month or, if 
applicable, part month, of the current quarter and the immediately 
preceding quarter and on a quarterly basis for the next preceding seven 
quarters.    

Not Applicable   

11. Escrowed Securities  

11.1 State as of a specified date within 30 days before the date of the Listing 
Statement, in substantially the following tabular form, the number of securities 
of each class of securities of the Issuer held, to the knowledge of the Issuer, in 
escrow (which, for the purposes of this Form includes any securities subject to 
a pooling agreement) and the percentage that number represents of the 
outstanding securities of that class. In a note to the table, disclose the name of 
the depository, if any, and the date of and conditions governing the release of 
the securities from escrow.   

ESCROWED SECURITIES 
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Designation of class held in 
escrow   

Number of securities  
held in escrow    Percentage of class 

        
Not applicable  

12. Principal Shareholders   

12.1 (1) Provide the following information for each principal shareholder of the 
Issuer as of a specified date not more than 30 days before the date of the  
Listing Statement:  

(a) Name.  

(b) The number or amount of securities owned of the class to be listed  

(c) Whether the securities referred to in subsection 12(1)(b) are owned 
both of record and beneficially, of record only, or beneficially only.  

(d) The percentages of each class of securities known by the Issuer to 
be owned.  

(2) If the Issuer is requalifying following a fundamental change or has 
proposed an acquisition, amalgamation, merger, reorganization or 
arrangement, indicate, to the extent known, the holding of each person of 
company described in paragraph (1) that will exist after giving effect to the 
transaction.  

(3) If, to the knowledge of the Issuer, more than 10 per cent of any class of 
voting securities of the Issuer is held, or is to be held, subject to any voting 
trust or other similar agreement, disclose, to the extent known, the 
designation of the securities, the number or amount of the securities held 
or to be held subject to the agreement and the duration of the agreement.  
State the names and addresses of the voting trustees and outline briefly 
their voting rights and other powers under the agreement.  

(4) If, to the knowledge of the Issuer, any principal shareholder is an 
associate or affiliate of another person or company named as a principal 
shareholder, disclose, to the extent known, the material facts of the 
relationship, including any basis for influence over the Issuer held by the 
person or company other than the holding of voting securities of the 
Issuer.  
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(5) In addition to the above, include in a footnote to the table, the required 

calculation(s) on a fully-diluted basis.    

Not Applicable  

13 Directors and Officers  

13.1 List the name and municipality of residence of each director and executive 
officer of the Issuer and indicate their respective positions and offices held with 
the Issuer and their respective principal occupations within the five preceding 
years.   

Page 71 – Directors and Officers of the Fund  
Page 39 – Election of Directors – Holders of Class A Shares  
Page 40 – Election of Directors - Holders of Class B Shares   

13.2 State the period or periods during which each director has served as a director 
and when his or her term of office will expire.   

See 13.1 above  

13.3 State the number and percentage of securities of each class of voting securities 
of the Issuer or any of its subsidiaries beneficially owned, directly or indirectly, 
or over which control or direction is exercised by all directors and executive 
officers of the Issuer as a group.     

See 13.1 above    

Page – 10 – Voting Shares and Principal Holders Thereof    

John Richardson, the CEO of the Fund and the President of the Manager 
holds 4,705.356 Class A Shares.  Thomas Lunan, CFO and Vice-President 
of the Manager holds 396.572 Class A Shares.  In total the directors and 
officers of the Fund hold 5,755.512 Class A Shares of the Fund or 
approximately 0.12% of the total issued and outstanding Class A Shares.    

13.4 Disclose the board committees of the Issuer and identify the members of each 
committee.   

See 13.1 above  
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13.5 If the principal occupation of a director or officer of the Issuer is acting as an 

officer of a person or company other than the Issuer, disclose the fact and state 
the principal business of the person or company.   

See 13.1 above  

13.6 If a director or officer of the Issuer or a shareholder holding a sufficient number 
of securities of the Issuer to affect materially the control of the Issuer, is, or 
within 10 years before the date of the Listing Statement has been, a director or 
officer of any other Issuer that, while that person was acting in that capacity,  

(a) was the subject of a cease trade or similar order, or an order that denied 
the other Issuer access to any exemptions under Ontario securities law, 
for a period of more than 30 consecutive days, state the fact and describe 
the basis on which the order was made and whether the order is still in 
effect; or  

(b) became bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold its assets, state the fact.  

Page 42 - Bankruptcies  

13.7 Describe the penalties or sanctions imposed and the grounds on which they 
were imposed or the terms of the settlement agreement and the circumstances 
that gave rise to the settlement agreement, if a director or officer of the Issuer, 
or a shareholder holding sufficient securities of the Issuer to affect materially 
the control of the Issuer, has  

(a) been subject to any penalties or sanctions imposed by a court relating to 
Canadian securities legislation or by a Canadian securities regulatory 
authority or has entered into a settlement agreement with a Canadian 
securities regulatory authority; or  

(b) been subject to any other penalties or sanctions imposed by a court or 
regulatory body that would be likely to be considered important to a 
reasonable investor making an investment decision.  

Page 41 – Cease Trade Orders And Sanctions  

13.8 If a director or officer of the Issuer, or a shareholder holding sufficient securities 
of the Issuer to affect materially the control of the Issuer, or a personal holding 
company of any such persons has, within the 10 years before the date of the 
Listing Statement, become bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency, or been subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, 
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receiver manager or trustee appointed to hold the assets of the director or 
officer, state the fact.  

Not applicable  

13.9 Disclose particulars of existing or potential material conflicts of interest between 
the Issuer or a subsidiary of the Issuer and a director or officer of the Issuer or 
a subsidiary of the Issuer.   

Page 77 – Conflicts of Interest  

13.10 Management — In addition to the above provide the following information for 
each member of management:  

(a) state the individual's name, age, position and responsibilities with the 
Issuer and relevant educational background,  

(b) state whether the individual works full time for the Issuer or what 
proportion of the individual's time will be devoted to the Issuer,  

(c) state whether the individual is an employee or independent contractor of 
the Issuer,  

(d) state the individual's principal occupations or employment during the five 
years prior to the date of the Listing Statement, disclosing with respect to 
each organization as of the time such occupation or employment was 
carried on:  

(i) its name and principal business;  

(ii) if applicable, that the organization was an affiliate of the Issuer;  

(iii) positions held by the individual; and  

(iv) whether it is still carrying on business, if known to the individual;  

(e) describe the individual's experience in the Issuer's industry; and  

(f) state whether the individual has entered into a non-competition or non-
disclosure agreement with the Issuer.   

Page 71 – Directors and Executive Officers  
Page 72 – Management 



 

 
FORM 2A – LISTING STATEMENT 

November 14, 2008 
Page 38 

14. Capitalization  

14.1 Prepare and file the following chart for each class of securities to be listed:  
 
Issued Capital 
 Number of 

Securities 
(non-diluted) 

Number of 
Securities 
(fully-
diluted) 

% of 
Issued 
(non-
diluted) 

% of 
Issued  
(fully diluted) 

Public Float 
 

    

Total outstanding (A)  2,114,131 2,114,131 100 100 
     
Held by Related Persons or 
employees of the Issuer or 
Related Person of the 
Issuer, or by persons or 
companies who beneficially 
own or control, directly or 
indirectly, more than a 5% 
voting position in the Issuer 
(or who would beneficially 
own or control, directly or 
indirectly, more than a 5% 
voting position in the Issuer 
upon exercise or conversion 
of other securities held) (B) 

2,422 2,422 0.11 0.11 

     
Total Public Float (A-B) 2,111,709 2,111,709 99.89 99.89 
     
Freely-Tradeable Float 
 

    

Number of outstanding 
securities subject to 
resale restrictions, 
including restrictions 
imposed by pooling or 
other arrangements or in 
a shareholder agreement 
and securities held by 
control block holders (C) 
(1) 

0 0 0 0 

     
Total Tradeable Float (A-
C) 

2,114,131 2,114,131 100 100 

 
(1) The Class L Shares are subject to the resale restrictions in section 2.6 of National Instrument 45-

102 Resale of Securities. 
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Public Securityholders (Registered) 
 

Instruction: For the purposes of this report, "public securityholders" are persons 
other than persons enumerated in section (B) of the previous chart. List 
registered holders only. 
 

Class of Security 
 

    

Size of Holding   Number of 
holders 

 Total number of 
securities 

     
1 – 99 securities  14  867 
     
100 – 499 securities  170  44,663 
     
500 – 999 securities  24  15,378 
     
1,000 – 1,999 securities  11  15,564 
     
2,000 – 2,999 securities  1  2,817 
     
3,000 – 3,999 securities  4  14,172 
     
4,000 – 4,999 securities  4  18,524 
     
5,000 or more  securities  30  1,999,724 
     
  258  2,111,709 
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Public Securityholders (Beneficial) 
 

Instruction: Include (i) beneficial holders holding securities in their own name as 
registered shareholders; and (ii) beneficial holders holding securities through an 
intermediary where the Issuer has been given written confirmation of 
shareholdings. For the purposes of this section, it is sufficient if the intermediary 
provides a breakdown by number of beneficial holders for each line item below; 
names and holdings of specific beneficial holders do not have to be disclosed. If 
an intermediary or intermediaries will not provide details of beneficial holders, 
give the aggregate position of all such intermediaries in the last line. 
 

Class of Security 
 

    

Size of Holding   Number of 
holders 

 Total number of 
securities 

     
1 – 99 securities  758  50,686 
     
100 – 499 securities  6,546  1,663,670 
     
500 – 999 securities  570  354,583 
     
1,000 – 1,999 securities  33  42,770 
     
2,000 – 2,999 securities     
     
3,000 – 3,999 securities     
     
4,000 – 4,999 securities     
     
5,000 or more  securities     
     
Total  7,907  2,111,709 
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Non-Public Securityholders (Registered) 
 

Instruction: For the purposes of this report, "non-public securityholders" are 
persons enumerated in section (B) of the issued capital chart.  
 

Class of Security 
 

    

Size of Holding   Number of 
holders 

 Total number of 
securities 

     
1 – 99 securities     
     
100 – 499 securities  2  624 
     
500 – 999 securities     
     
1,000 – 1,999 securities  1  1,798 
     
2,000 – 2,999 securities     
     
3,000 – 3,999 securities     
     
4,000 – 4,999 securities     
     
5,000 or more  securities     
     
  3  2,422 

 
14.2 Provide the following details for any securities convertible or exchangeable into 

any class of listed securities 
 
Description of Security 
(include conversion /  
exercise terms, including 
conversion / exercise price) 

Number of convertible / 
exchangeable securities 
outstanding 

Number of listed securities 
issuable upon conversion / 
exercise 

Class A Shares may be 
exchanged for Class L 
Shares beginning after the 
second anniversary of the 
Effective date of the Plan of 
Arrangement 

2,113,788 Class A Shares 
currently outstanding 

To be determined at the 
time of exchange based on 
the Valuation Date 
immediately following the 
date on which the Fund 
received the request to 
convert. See Information 
Circular page 64 for details. 

 
14.3 Provide details of any listed securities reserved for issuance that are not 

included in section 14.2. 
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None  

15. Executive Compensation  

15.1 Attach a Statement of Executive Compensation from Form 40 of Regulation 
1015 of the Revised Regulations of Ontario, 1990 or any successor instrument 
and describe any intention to make any material changes to that compensation.  

15.2 Exception — Despite Item 15.1, the disclosure required under Items V, VIII, IX 
and X of Form 40 may be omitted.   

Page 79 – Executive Compensation  

16. Indebtedness of Directors and Executive Officers  

16.1 (1) Disclose in substantially the following tabular form all indebtedness (other 
than routine indebtedness), and the other details prescribed in paragraph 
(2), for each individual who is, or at any time during the most recently 
completed financial year of the Issuer was, a director or executive officer 
of the Issuer, and each associate of such an individual,   

(a) who is indebted to the Issuer or a subsidiary of the Issuer; or  

(b) whose indebtedness to another entity is the subject of a guarantee, 
support agreement, letter of credit or other similar arrangement or 
understanding provided by the Issuer or a subsidiary of the Issuer.    

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS         

Name and  
Principal  
Position   

(a)       

Involvement  
of Issuer or  
Subsidiary   

(b)    

Largest  
Amount 

Outstanding 
During [Last  
Completed  
Financial  

Year]  
($)  
(c)      

Amount 
Outstanding  

as at   
[current  

date]  
($)  
(d)  

Financially  
Assisted  

Securities 
Purchases 
During [Last 
Completed  
Financial  

Year]  
(#)  
(e)   

Security  
for 

Indebtedness        

(f) 
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Page 79 - Indebtedness of Directors and Executive Officers  

16.2  Include the following in the table required under paragraph 16.1:  

(a) The name of the borrower (column (a)).  

(b) If the borrower is a director or executive officer, the principal position of 
the borrower; if the borrower was, during the year, but no longer is a 
director or executive officer, include a statement to that effect; if the 
borrower is included as an associate of a director or executive officer, 
describe briefly the relationship of the borrower to any individual who is or, 
during the year, was a director or executive officer, name that individual 
and provide the information that would be required under this 
subparagraph for that individual if he or she was the borrower (column 
(a)).  

(c) Whether the Issuer or a subsidiary of the Issuer is the lender or the 
provider of a guarantee, support agreement, letter of credit or similar 
arrangement or understanding (column (b)).  

(d) The largest aggregate amount of the indebtedness outstanding at any 
time during the last completed financial year (column (c)).  

(e) The aggregate amount of the indebtedness outstanding as at a specified 
date not more than 30 days before the date of Listing Statement (column 
(d)).  

(f) If the indebtedness was incurred to purchase securities of the Issuer or of 
a subsidiary of the Issuer, separately for each class of securities the 
aggregate number of securities purchased during the last completed 
financial year with the financial assistance (column (e)).  

(g) The security, if any, provided to the Issuer, a subsidiary of the Issuer or 
the other entity for the indebtedness (column (f)).   

Page 79 - Indebtedness of Directors and Executive Officers  

16.3 Disclose in the introduction to the table required under paragraph (1) the 
aggregate indebtedness of all officers, directors, employees, and former 
officers, directors and employees of the Issuer or a subsidiary of the Issuer 
outstanding as at a specified date not more than 30 days before the date of the 
Listing Statement, that is owed to  

(a) the Issuer or a subsidiary of the Issuer; or  
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(b) another entity if the indebtedness is the subject of a guarantee, support 

agreement, letter of credit or other similar arrangement or understanding 
provided by the Issuer or any of its subsidiaries.   

Page – 79 Indebtedness of Directors and Executive Officers  

16.4 Disclose in a footnote to, or a narrative accompanying, the table required under 
paragraph (1)  

(a) the material terms of the indebtedness and, if applicable, of each 
guarantee, support agreement, letter of credit or other similar arrangement 
or understanding, including the term to maturity, rate of interest and any 
understanding, agreement or intention to limit recourse, and the nature of 
the transaction in which the indebtedness was incurred;  

(b) any material adjustment or amendment made to the terms of the 
indebtedness and, if applicable, the guarantee, support agreement, letter 
of credit or similar arrangement or understanding; and  

(c) the class of the securities purchased with financial assistance from the 
Issuer or held as security for the indebtedness and, if the class of 
securities is not publicly traded, all material terms of the securities.   

Page – 79 Indebtedness of Directors and Executive Officers   

17 Risk Factors  

17.1 Describe the risk factors material to the Issuer that a reasonable investor would 
consider relevant to an investment in the Issuer, such as cash flow and liquidity 
problems, if any, experience of management, the general risks inherent in the 
business carried on by the Issuer, environmental and health risks, reliance on 
key personnel, the arbitrary establishment of the offering price, regulatory 
constraints, economic or political conditions and financial history and any other 
matter that in the opinion of the Issuer would be most likely to influence the 
investor's decision to purchase, hold or sell  the Issuer's securities.  Risks 
should be disclosed in the order of their seriousness in the opinion of the 
Issuer.   

Page 81- Risk Factors  

18. Promoters   

18.1 For a person or company that is, or has been within the two years immediately 
preceding the date of the Listing Statement, a promoter of the Issuer or of a 
subsidiary of the Issuer state  
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(a) the person or company's name;  

(b) the number and percentage of each class of voting securities and equity 
securities of the Issuer or any of its subsidiaries beneficially owned, 
directly or indirectly, or over which control is exercised;  

(c) the nature and amount of anything of value, including money, property, 
contracts, options or rights of any kind received or to be received by the 
promoter directly or indirectly from the Issuer or from a subsidiary of the 
Issuer, and the nature and amount of any assets, services or other 
consideration therefore received or to be received by the Issuer or a 
subsidiary of the Issuer; and  

(d) for an asset acquired within the two years before the date of the Listing 
Statement or thereafter, or to be acquired, by the Issuer or by a subsidiary 
of the Issuer from a promoter  

(i) the consideration paid or to be paid for the asset and the method by 
which the consideration has been or will be determined,  

(ii) the person or company making the determination referred to in 
subparagraph (i) and the person or company's relationship with the 
Issuer, the promoter, or an associate or affiliate of the Issuer or of the 
promoter, and  

(iii) the date that the asset was acquired by the promoter and the cost of 
the asset to the promoter.   

Page 72 – Management – The Sponsor  

18.2 If a promoter or past promoter referred to in paragraph (1) has been a director, 
officer or promoter of any person or company during the 10 years ending on the 
date of Listing Statement, that   

(a) was the subject of a cease trade or similar order, or an order that 
denied the person or company access to any exemptions under 
Ontario securities law, for a period of more than 30 consecutive days, 
state the fact and describe the basis on which the order was made 
and whether the order is still in effect; or  

(b) became bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or been subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets, 
state the fact.   

Not Applicable 
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18.3 Describe the penalties or sanctions imposed and the grounds on which they 

were imposed or the terms of the settlement agreement and the circumstances 
that gave rise to the settlement agreement, if a promoter or past promoter 
referred to in paragraph (1) has  

(a) been subject to any penalties or sanctions imposed by a court relating to 
Canadian securities legislation or by a Canadian securities regulatory 
authority or has entered into a settlement agreement with a Canadian 
securities regulatory authority; or   

(b) been subject to any other penalties or sanctions imposed by a court or 
regulatory body that would be likely to be considered important to a 
reasonable investor in making an investment decision.   

Not Applicable  

18.4 If a promoter or past promoter referred to in paragraph (1), or a personal 
holding company of such promoter, has, within the 10 years before the date of 
the Listing Statement, become bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency, or been subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the director or 
officer, state the fact.   

Not Applicable  

19. Legal Proceedings  

19.1 Describe any legal proceedings material to the Issuer to which the Issuer or a 
subsidiary of the Issuer is a party or of which any of their respective property is 
the subject matter and any such proceedings known to the Issuer to be 
contemplated, including the name of the court or agency, the date instituted, 
the principal parties to the proceedings, the nature of the claim, the amount 
claimed, if any, if the proceedings are being contested, and the present status 
of the proceedings.   

Not applicable  

20. Interest of Management and Others in Material Transactions  

20.1 Describe, and state the approximate amount of, any material interest, direct or 
indirect, of any of the following persons or companies in any transaction within 
the three years before the date of the Listing Statement, or in any proposed 
transaction, that has materially affected or will materially affect the Issuer or a 
subsidiary of the Issuer:  
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(a) any director or executive officer of the Issuer.  

(b) a security holder disclosed in the Listing Statement as a principal 
shareholder.  

(c) an associate or affiliate of any of the persons or companies referred to in 
paragraphs 1 or 2.    

Page 89 – Interest of Management and Others in Material Transactions 
21. Auditors, Transfer Agents and Registrars  

21.1 State the name and address of the auditor of the Issuer.   

Page 86- Auditors  

21.2 State the names of the Issuer's transfer agent(s) and registrar(s) and the 
location (by municipalities) of the register(s) of transfers of that class of shares.     

Page 87 – Registrar and Transfer Agent  
Page 87-  Custodian  

22. Material Contracts  

22.1 Give particulars of every material contract, other than contracts entered into in 
the ordinary course of business, that was entered into within the two years 
before the date of Listing Statement by the Issuer or a subsidiary of the Issuer.   

Page 87 – Material Contracts  

22.2 If applicable, attach a copy of any co-tenancy, unitholders' or limited 
partnership agreement.   

Not Applicable  

23 Interest of Experts  

23.1 Disclose all direct or indirect interests in the property of the Issuer or of a 
Related Person of the Issuer received or to be received by a person or 
company whose profession or business gives authority to a statement made by 
the person or company and who is named as having prepared or certified a part 
of the Listing Statement or prepared or certified a report or valuation described 
or included in the Listing Statement.  

Not applicable.    
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23.2 Disclose the beneficial ownership, direct or indirect, by a person or company 

referred to in Item 23.1 of any securities of the issuer or any Related Person of 
the issuer.  

Not applicable.    

23.3 For the purpose of Item 23.2, if the ownership is less than one per cent, a 
general statement to that effect shall be sufficient.  

Not applicable.    

23.4 If a person, or a director, officer or employee of a person or company referred 
to in Item 23.1 is or is expected to be elected, appointed or employed as a 
director, officer or employee of the issuer or of any associate or affiliate of the 
issuer, disclose the fact or expectation.   

Not applicable  

24. Other Material Facts  

24.1 Give particulars of any material facts about the Issuer and its securities that are 
not disclosed under the preceding items and are necessary in order for the 
Listing Statement to contain full, true and plain disclosure of all material facts 
relating to the Issuer and its securities.   

Please refer to the Circular in Appendix A for additional details.  

25. Financial Statements   

25.1  Provide the following audited financial statement for the Issuer:  

(a)  Copies of all financial statements including the auditor's reports required 
to be prepared and filed under applicable securities legislation for the 
preceding three years as if the issuer were subject to such law; and  

Appendix B.  

(b)  a copy of financial statements for any completed interim period of the 
current fiscal year.  

Appendix C. 
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25.2 For Issuers re-qualifying for listing following a fundamental change provide  

(a)  the information required in Items 5.1 to 5.3 for the target;   

(b)  financial statement for the target prepared in accordance with the 
requirements of Parts 4,5,6,7 8 and 9 of OSC Rule 41-501 as if the 
target were the Issuer;  

(c)  pro-forma consolidated financial statements for the New Issuer giving 
effect to the transaction for:  

(i)  the last full fiscal year of the Issuer and  

(ii)  any completed interim period of the current fiscal year.    

Not Applicable.
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THE BUSINESS, ENGINEERING, SCIENCE & TECHNOLOGY DISCOVERIES FUND INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the shareholders of The
Business, Engineering, Science & Technology Discoveries Fund Inc. (the “Fund”) will be held at the offices of
McMillan LLP, at Brookfield Place, 181 Bay Street, Suite 4400, Toronto, Ontario on June 24, 2009, at 10:00 a.m.
(Toronto time) for the following purposes:

(i) to receive the annual report and the financial statements of the Fund for the year ended September 30, 2008
and the report of the auditors thereon;

(ii) to elect the directors of the Fund;

(iii) to appoint auditors of the Fund and to authorize the directors to fix their remuneration;

(iv) for the Class A Shareholders as a class to consider, pursuant to an order (the “Interim Order”) of the
Ontario Superior Court of Justice dated May 22, 2009, and, if deemed advisable, to pass, with or without
variation, a special resolution (the “Arrangement Resolution”), the full text of which is set out in
Appendix “A” to the accompanying Management Proxy Circular (the “Circular”), approving a plan of
arrangement (the “Plan of Arrangement”) under section 192 of the Canada Business Corporations Act
(“CBCA”) involving the Fund and the Fund’s shareholders, all as more particularly set forth and described
in the accompanying Circular; and

(v) to transact such further or other business as may properly come before the Meeting or any adjournment(s)
or postponement(s) thereof.

Accompanying this Notice of Annual and Special Meeting of Shareholders are: (i) the Circular; (ii) a form of proxy
and notes thereto; and (iii) an election form.

The board of directors of the Fund has fixed the close of business on May 25, 2009 as the record date for
determining the holders of record of Class A Shares who are entitled to receive notice of the Meeting and to attend
and vote at the Meeting, or any adjournment(s) or postponement(s) thereof.

Pursuant to the Interim Order and the Plan of Arrangement, registered holders of Class A Shares have been granted
the right to dissent in respect of the Arrangement and, if the Plan of Arrangement becomes effective, to be paid the
fair value of their Class A Shares in accordance with Section 190 of the CBCA, as modified by the Interim Order.
This right of dissent is described in the accompanying Circular. Failure to strictly comply with the dissent
procedures set out in the accompanying Circular may result in the loss or unavailability of any right of dissent.
Beneficial owners of Class A Shares registered in the name of a broker, custodian, nominee or other intermediary
who wish to dissent should be aware that ONLY A REGISTERED OWNER OF SHARES IS ENTITLED TO
EXERCISE RIGHTS OF DISSENT.

If you are unable to attend the Meeting in person, please complete, sign, date and return the enclosed form of proxy
to B.E.S.T. Investment Counsel Limited, 15 Toronto Street, Suite 400, Toronto, Ontario, M5C 2E3, Attention:
President or complete the form of proxy by such other method as is identified, and pursuant to any instructions
contained, in the form of proxy. In order to be valid for use at the Meeting, proxies must be received not less
than 48 hours (excluding Saturdays, Sundays and holidays) prior to the Meeting or any adjournment(s) or
postponement(s) thereof.

Further information with respect to voting by proxy is included in the accompanying Circular.
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DATED at Toronto, Ontario this 25th day of May, 2009.

By Order of the Board of Directors

John M.A. Richardson
Chief Executive Officer
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GLOSSARY OF TERMS

The following is a glossary of certain terms used in this Circular, including in the summary hereof:

“Affiliate” has the meaning given to that term in National Instrument 45-106 Prospectus and Registration
Exemptions of the Canadian Securities Administrators on the date hereof;

“Arrangement” means the proposed arrangement under the provisions of section 192 of the CBCA, on the terms
and conditions set forth in the Plan of Arrangement as amended, modified or supplemented;

“Arrangement Resolution” means the special resolution in respect of the Arrangement in substantially the form
attached as Appendix “A” to this Circular to be voted upon by Class A Shareholders, in person or by proxy, at the
Meeting;

“Articles” means the articles of incorporation of the Fund, as amended;

“Articles of Arrangement” means the articles of arrangement in respect of the Arrangement required under
subsection 192(6) of the CBCA to be filed with the Director after the Final Order;

“associate” has the meaning given to that term in the Securities Act (Ontario) on the date hereof;

“Board” or “Board of Directors” means the board of directors of the Fund;

“Book-Based System” has the meaning given to that term under the heading “Information Concerning the Fund –
Book-Based System”;

“Business Day” means a day other than a Saturday, a Sunday or a public holiday on which the banks are not open
for business in Toronto, Ontario;

“CBCA” means the Canada Business Corporations Act, including the regulations promulgated thereunder;

“CDS” means CDS Clearing and Depository Services Inc.;

“CDS Participant” means a participant in the CDS depository service;

“Certificate” means the certificate or certificates or other confirmation of filing to be issued by the Director
pursuant to subsection 192(7) of the CBCA, giving effect to the Arrangement;

“Circular” means this management proxy circular dated May 25, 2009, including all appendices thereto, distributed
by the Fund in connection with the Meeting;

“Class A Shares” means the existing Class A shares in the capital of the Fund, issuable in three series, Series I,
Series II and Series III;

“Class A Shareholders” means the holders of Class A Shares from time to time, and “Class A Shareholder”
means any one of them;

“Class L Shares” means the proposed Class L shares in the capital of the Fund, issuable in series;

“Class L Shareholders” means the holders of the Class L Shares from time to time, and “Class L Shareholder”
means any one of them;

“CNSX” means the Canadian National Stock Exchange;
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“Conversion Proceeds” means the amount, which will vary depending on the number of Shares held by a Class A
Shareholder and when such Shares were acquired, and which is calculated in the manner set forth in Schedule “A”
of the Plan of Arrangement, in respect of the Class A Shares, Series I, the Class A Shares, Series II and the Class A
Shares, Series III;

“Court” means the Ontario Superior Court of Justice;

“CRA” means the Canada Revenue Agency;

“Cut-Off Date” means, in any given year, the last day on which Class A shares may be acquired so as to entitle the
purchaser to a Federal Credit and Ontario Credit (for purchasing such shares) for the preceding year, being the day
that is 60 days after the end of the preceding year or such other date as may be announced by the relevant
authorities;

“Depositary” means B.E.S.T. Investment Counsel Limited, or such other Person as may be designated by the Fund
and set out in the applicable Election Form;

“Director” means the Director appointed under Section 260 of the CBCA;

“Dissent Notice” means a written objection to the Arrangement Resolution provided by a Dissenting Shareholder to
the Fund prior to 5:00 p.m. (Toronto time) on the Business Day that is two Business Days prior to the Meeting or
any adjournment(s) thereof, in accordance with the Dissent Procedure;

“Dissent Procedure” means the procedure under Section 190 of the CBCA by which a Dissenting Shareholder
exercises its Dissent Rights (see Appendix “D” of this Circular) as modified by the Interim Order;

“Dissent Rights” means the right of a Shareholder under the Interim Order, pursuant to Section 190 of the CBCA,
to dissent to the Arrangement Resolution and to be paid the fair value of the Shares in respect of which the
Shareholder dissents, all in accordance with the Dissent Procedure as amended by the Interim Order, as described in
this Circular under the heading “The Plan of Arrangement – Dissenting Shareholders’ Rights”;

“Dissenting Shareholders” means registered holders of Shares who validly exercise the Dissent Rights in
accordance with the Dissent Procedure and “Dissenting Shareholder” means any one of them;

“Effective Date” means the effective date of the Plan of Arrangement which will be the date on which the Director
issues the Certificate;

“Effective Time” means 12:01 a.m. (Toronto time) or such other time as may be determined by the Fund on the
Effective Date at which the Arrangement contemplated by the Plan of Arrangement is effective;

“Election Deadline” means the close of business (5:00 p.m. Toronto time) on the second last Business Day prior to
the date on which the Meeting, or any adjournment thereof, is held;

“Election Form” means the form accompanying this Circular sent to Shareholders pursuant to which Shareholders
elect to receive New Class A Shares and/or Class L Shares of the Fund;

“Eligible Investor” for purposes of the Ontario Act means an individual or a trust which is a Qualifying Trust for
the individual and for purposes of the Tax Act means an individual or a trust which is a qualifying trust for the
individual, as defined by subsection 127.4(1) of the Tax Act (which includes a Qualifying Trust for individuals
resident in Ontario);

“Federal Credit” means the tax credit currently available to Eligible Investors under the Tax Act on purchases of
Class A shares of Labour Sponsored Investment Fund Corporations, subject to the conditions and limits prescribed
therein;
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“Final Order” means the final order of the Court approving the Arrangement pursuant to subsection 192(4) of the
CBCA, as such order may be affirmed, amended, modified or supplemented at any time prior to the Effective Time,
or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended on appeal;

“Fund” means The Business, Engineering, Science & Technology Discoveries Fund Inc., a corporation formed
under the laws of Canada which is registered as a Labour Sponsored Investment Fund Corporation;

“GAAP” means, at any time, accounting principles generally accepted in Canada as recommended in the Handbook
of the Canadian Institute of Chartered Accountants, at the relevant time applied on a consistent basis;

“including” (and variations thereof) means “including without limitation” and shall not be construed to limit any
general statement which it follows to the specific or similar items or matters immediately following it;

“Interim Order” means the interim order of the Court dated May 22, 2009 under subsection 192(4) of the CBCA in
connection with the approval of the Arrangement, providing for, among other things, the calling and holding of the
Meeting, a copy of which order is attached as Appendix “B” to this Circular, as such order may be affirmed,
amended, modified or supplemented by any court of competent jurisdiction;

“Investment Portfolio” means, at any point in time, investments of the Fund in eligible businesses;

“Independent Review Committee” or “IRC” means the Independent Review Committee of the Manager which has
been established and to which conflict of interest matters will be referred for review or approval in accordance with
National Instrument 81-107 – Independent Review Committee for Investment Funds;

“IPA” means the Incentive Participation Amount, as determined in the manner described under the heading
“Information Concerning the Fund – Management – Incentive Participation Amount”;

“Labour Sponsored Investment Fund Corporation” means a labour sponsored investment fund corporation
registered under Part III of the Ontario Act;

“Liquid Investments” means, at any point in time, investments of the Fund in Reserves;

“Management” means senior management of the Fund;

“Management Advisor” means B.E.S.T. Investment Counsel Limited;

“Management Agreement” means the amended and restated management agreement dated January 22, 2008
between the Fund and the Manager as amended;

“Manager” means B.E.S.T. Investment Counsel Limited;

“Meeting” means the annual and special meeting of shareholders to be held on June 24, 2009 at 10:00 a.m. (Toronto
time) and any adjournment(s) or postponement(s) thereof, for Class A Shareholders to consider and to vote on the
Arrangement Resolution and for Class A Shareholders and Class B Shareholders to consider and vote on the other
matters set out in the Notice of Meeting;

“Net Asset Value of the Fund” means the value of the Fund’s assets minus the value of the Fund’s liabilities
(including any accrued IPA), as determined in the manner described under the heading “Information Concerning the
Fund –Valuation of Investments”;

“New Class A Shares” means the proposed new Class A Shares in the capital of the Fund, to be issuable in series;

“New Class A Shareholders” means the holders of New Class A Shares from time to time, and “New Class A
Shareholder” means any one of them;

“Notice of Meeting” means the notice of annual and special meeting which accompanies this Circular;
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“Ontario Act” means the Community Small Business Investment Funds Act (Ontario) S.O. 1992, c.18, as amended,
together with the regulations thereunder;

“Ontario Credit” means the tax credit currently available to Eligible Investors under the Ontario Tax Act and the
Ontario Act on purchases of Class A shares of Labour Sponsored Investment Fund Corporations, subject to the
conditions and limits prescribed therein;

“Ontario Tax Act” means the Taxation Act, 2007 (Ontario), as amended, together with the regulations thereunder;

“Person” means and includes individuals, corporations, partnerships, general partnerships, joint stock companies,
limited liability corporations, joint ventures, associations, companies, trusts, banks, trust companies, pension funds,
business trusts or other organizations, whether or not legal entities, and government and agencies and political
subdivisions thereof;

“Plan of Arrangement” or “Plan” means the plan of arrangement, a copy of which is attached as Appendix “C” to
this Circular, as the same may be amended, supplemented or restated from time to time in accordance with the terms
thereof;

“Portfolio Company” or “Portfolio Companies” means an eligible business or eligible businesses in which the
Fund has made an investment;

“Qualifying Trust” for an individual resident in Ontario means a trust that is governed by (a) a RRSP where (i) in
the case of a non-spousal RRSP, the individual is the annuitant, and (ii) in the case of a spousal RRSP, the individual
or the individual’s Spouse is the annuitant and no other person has claimed the federal tax credit in respect of the
Class A shares, and (b) if and when the TFSA Amendments (or similar amendments) are enacted as proposed, a
TFSA where the individual is the holder;

“Record Date” means the close of business on May 25, 2009;

“Reserves” means Canadian dollars in cash or on deposit with qualified Canadian financial institutions, debt
obligations of or guaranteed by the Canadian federal government, debt obligations of provincial and municipal
governments, Crown corporations and corporations listed on designated stock exchanges, guaranteed investment
certificates issued by Canadian trust companies, qualified investment contracts or any other prescribed investments,
as defined in the Ontario Act;

“RRIFs” means registered retirement income funds, as defined in subsection 146.3(1) of the Tax Act;

“RRSPs” means registered retirement savings plans, as defined in subsection 146(1) of the Tax Act;

“Securities Act” means the Securities Act (Ontario), R.S.O. 1990, c. S.5, as amended, together with all regulations
and rules thereunder;

“Shares” means Class A Shares in the capital of the Fund;

“Shareholders” means the holders of Class A Shares from time to time, and “Shareholder” means any one of
them;

“Sponsor” means the International Federation of Professional and Technical Engineers – Local 164;

“Spouse” includes a reference to a common-law partner;

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5th Supp.), as amended, together with the
regulations thereunder;

“Tax Credit Certificate” means the certificate issued, pursuant to section 25 of the Ontario Act, to an individual
(other than a trust) who has purchased Class A shares in the capital of a Labour Sponsored Investment Fund
Corporation or has caused a Qualifying Trust to purchase the Class A shares;
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“TFSA Amendments” means section 1 of schedule 7 of Ontario Bill 162, Budget Measures Act, 2009, which
received first reading on March 26, 2009 and which if enacted, will permit the holder of a TFSA to be an Eligible
Investor for purposes of Part III of the Ontario Act;

“TFSAs” or “Tax-Free Savings Accounts” means tax-free savings accounts, as defined in subsection 146.2(3) of
the Tax Act; and

“Valuation Date” means a date on which the Net Asset Value of the Fund is determined, which occurs at least
weekly.

Words importing the singular include the plural and vice versa and words importing any gender include all genders.
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MANAGEMENT PROXY CIRCULAR

Introduction

This management proxy circular (the “Circular”) is furnished in connection with the solicitation by the
Management of The Business, Engineering, Science & Technology Discoveries Fund Inc. (the “Fund” or the
“Corporation”) of proxies to be used at the annual and special meeting of shareholders of the Fund to be held
at 10:00 a.m. (Toronto time) on Wednesday, June 24, 2009 (the “Meeting”) at the offices of McMillan LLP,
Brookfield Place, Suite 4400, 181 Bay Street, Toronto, Ontario, M5J 2T3, and at any adjournment(s) thereof
for the purposes set forth in the accompanying notice of meeting (the “Notice of Meeting”). While
Management intends to solicit most proxies by mail, some proxies may be solicited by telephone or other personal
contact by directors or officers of the Fund. In addition, the Fund has retained Kingsdale Shareholder Services Inc.
to assist in the solicitation of proxies for estimated fees of $38,500. The cost of such solicitation will be borne by the
Fund. Except as otherwise stated herein, the information contained herein is given as of May 25, 2009.

All summaries of, and references to, the Plan of Arrangement in this Circular are qualified in their entirety by
reference to the complete text of the Plan of Arrangement, which is attached as Appendix “C” to this Circular.

All capitalized terms used in this Circular but not otherwise defined herein have the meanings set forth under
“Glossary of Terms”.

Forward-looking Statements

This Circular, including documents incorporated by reference herein, contains “forward-looking statements”. These
statements relate to future events or future performance and reflect expectations regarding growth, results of
operations, performance, business prospects or opportunities or industry performance or trends. These forward-
looking statements reflect Management’s current internal projections, expectations or beliefs and are based on
information currently available to the Fund. In some cases, forward-looking statements can be identified by
terminology such as “may”, “will”, “should”, “expect”, “intend”, “plan”, “anticipate”, “believe”, “predict”,
“potential”, “continue” or the negative of these terms or other comparable terminology. A number of factors could
cause actual events or results to differ materially from those discussed in the forward-looking statements. An
investor should specifically consider these factors including the risks and uncertainties described under “Risk
Factors” and elsewhere in this Circular. Although Management believes that the forward-looking statements
contained herein are based on reasonable assumptions, an investor cannot be assured that actual results will be
consistent with such statements. The information contained in this Circular, including the information set forth under
“Risk Factors”, identifies additional factors that could affect the operating results and performance of the Fund. The
forward-looking statements contained herein are expressly qualified in their entirety by this cautionary statement.
The forward-looking statements included in this Circular are made as of the date of this Circular and the Fund
undertakes no obligation to publicly update such forward-looking statements to reflect new information, subsequent
events or otherwise.

Documents Incorporated By Reference

Information has been incorporated by reference in this Circular from documents filed with securities commissions or
similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained from the
SEDAR website at www.sedar.com or, on request, without charge from the Manager at 15 Toronto Street, Suite 400,
Toronto, Ontario, M5C 2E3, via e-mail: info@bestfunds.ca, or via phone or facsimile: Phone: 1 (800) 795-2378,
Fax: (416) 203-6630.

The following documents, which have been filed by the Fund with the Ontario Securities Commission or similar
authorities in Canada and are specifically incorporated by reference into, and legally form a part of, this Circular:

(a) the audited financial statements of the Fund for the years ended September 30, 2008 and 2007,
together with the notes thereto, auditors’ reports thereon and management report of fund
performance; and

http://www.sedar.com
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(b) the unaudited financial statements of the Fund for the six month periods ended March 31, 2009
and March 31, 2008 and interim management report of fund performance.

Any document of the type referred to in the preceding paragraph and any material change reports (excluding
confidential material change reports) filed by the Fund with a securities commission or similar authority in Canada
after the date of this Circular and prior to the Meeting that specifically states that it is intended to be incorporated by
reference into this Circular will be deemed to be incorporated by reference into this Circular.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this Circular or
contained in this Circular is deemed to be modified or superseded, for purposes of this Circular, to the extent that a
statement contained in this Circular or in any other subsequently filed document which also is or is deemed to be
incorporated by reference in this Circular modifies or supersedes such statement. The modifying or superseding
statement need not state that it has modified or superseded a prior statement or include any other information set
forth in the document that it modifies or supersedes. The making of a modifying or superseding statement will not
be deemed an admission for any purposes that the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required to be
stated or that is necessary to make a statement not misleading in light of the circumstances in which it was made.
Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a
part of this Circular.
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SUMMARY

The following is a summary of certain information contained elsewhere in this Circular, including the Appendices
hereto, and is qualified in its entirety by the more detailed information and financial statements appearing elsewhere
in this Circular and/or incorporated by reference herein. Shareholders are urged to review this Circular and the
documents incorporated by reference, including the Appendices, in their entirety. Certain capitalized words and
terms used in this summary are defined in the Glossary of Terms.

The Meeting

The Fund has called the Meeting as an annual and special meeting to receive the annual report and the financial
statements for the year ended September 30, 2008 and the report of the auditors thereon and to elect directors and
appoint auditors for the ensuing year and to consider and, if deemed advisable, to approve the Arrangement
Resolution and the other matters set forth in the accompanying Notice of Meeting. The Meeting will be held at the
offices of McMillan LLP, at Brookfield Place, 181 Bay Street, Suite 4400, Toronto, Ontario on June 24, 2009, at
10:00 a.m. (Toronto time).

The Arrangement

The purpose of the Arrangement is to preserve the interests of Class A Shareholders of the Fund in light of the
current liquidity crisis which has caused the Fund to suspend sales and redemptions of its Class A Shares for an
indefinite period of time. In order to provide Class A Shareholders with a liquidity option while remaining within
the legislative framework of the Ontario Act, the Fund proposes a reorganization, to be effected by way of a plan of
arrangement. If approved, pursuant to the Arrangement, the Fund will create two new classes of shares, the New
Class A Shares and the Class L Shares and will provide Class A Shareholders with the option to receive one or both
of the new share classes for their existing Class A Shares.

Background to and Reasons for the Arrangement

Since the Ontario government announced its intention to phase out the Ontario tax credit program for Labour
Sponsored Investment Fund Corporations by the end of the 2011 taxation year, Management and the Board have
been evaluating the Fund’s options. On December 19, 2008, the Fund announced the suspension of sales and
redemptions of its shares in order for the Fund to protect the returns and liquidity for all of its shareholders, in view
of the Fund’s lack of liquidity, market conditions and anticipated redemption requests. As a result of continuing
adverse market conditions, despite what the Manager believes to be a portfolio of high quality companies, it remains
difficult for the Fund to exit its venture investments to generate enough cash to fund anticipated redemption requests
in a manner that would be in the best interests of all shareholders. Exit strategies for private companies have not
materialized and it is difficult for Management to predict when the liquidity situation will improve.

After considering the options presented by Management, on May 22, 2009, the Fund announced the proposal to
restructure the Fund and the calling of the Meeting. See “The Plan of Arrangement – Background to and Reasons
for the Arrangement”.

Tax Credits and Ministry of Revenue Advance Ruling

The Fund expects to receive an advance ruling from the Ministry of Revenue (Ontario) in respect of the
Arrangement that Class A Shareholders who have held Class A Shares for less than 8 years will not have to pay a
tax equal to all or a portion of the tax credits granted on the original purchase of Class A Shares as a result of a
conversion of such shares to New Class A Shares and will be treated as having owned such New Class A Shares
continuously from the date that the Class A Shares were originally acquired. Accordingly, Class A Shareholders
who have held Class A Shares for less than 8 years can avoid paying any penalty taxes by choosing to convert their
Class A Shares for New Class A Shares, Series I, II or III. Class A Shareholders who have held Class A Shares for
less than 8 years and who chose to convert such shares to Class L Shares, Series I will have to pay such a tax.
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The advance ruling will also confirm that Class A Shareholders who are Eligible Investors and choose to receive
New Class A Shares after having held Class A Shares for at least 8 years will be entitled to a new tax credit under
the Ontario Act. For additional details on the ruling requested, see “The Plan of Arrangement – Ministry of
Revenue Advance Ruling”.

Arrangement Steps

The Arrangement will become effective on the filing of the Articles of Arrangement and related documents in the
form prescribed by the CBCA with the Director.

On the Effective Date, each of the events below will, except as otherwise expressly provided in this Circular, be
deemed to occur in the order set forth below without further act or formality:

a) the Class A Shares will be renamed the “Class A2 Shares”;

b) the Shares held by Dissenting Shareholders who have exercised Dissent Rights which remain valid
immediately before the Effective Date will be deemed to have been transferred to the Fund, free and clear
of any claims, and cancelled and cease to be outstanding, and such Dissenting Shareholders will cease to
have any rights as Class A Shareholders other than the right to be paid the fair value of their Shares;

c) except for Class A Shares held for more than 8 years from the date of issue to be used as consideration for
New Class A Shares and those held by Dissenting Shareholders, each issued and outstanding Class A Share
will be transferred to the Fund, free and clear of any claims, in consideration for either a (i) Class L Share,
Series I or (ii) New Class A Share, Series I, II or III (the same series as Class A Shares then held will be
issued) as indicated by a Class A Shareholder in such shareholder’s Election Form or pursuant to clause (e)
or (f) below; Shareholders may choose in their Election Form to receive more than one class of shares,
subject to the following;

d) Class A Shares (other than those held by Dissenting Shareholders) held for more than 8 years from the date
of issue with respect to which a Class A Shareholder chose to receive New Class A Shares in such
Shareholder’s Election Form will be redeemed and proceeds applied to purchase New Class A Shares,
Series IV, V or VI (the same series as Class A Shares corresponding to those then held will be issued);

e) Class A Shareholders who have held their Class A Shares for less than 8 years from the date of issue and
who have not delivered a duly completed Election Form together with such other necessary documents and
instruments as the Depositary or Fund may reasonably require by the Election Deadline shall be deemed to
have elected to convert those Class A Shares into New Class A Shares of the same series of Class A Shares
then held, and such Class A Shares will be transferred to the Fund, free and clear of any claims, in
consideration for New Class A Shares, Series I, II or III;

f) Class A Shareholders who have held their Class A Shares for greater than 8 years from the date of issue
and who have not delivered a duly completed Election Form together with such other necessary documents
and instruments as the Depositary or Fund may reasonably require by the Election Deadline shall be
deemed to have elected to convert those Class A Shares into Class L Shares, Series I and such Class A
Shares will be transferred to the Fund, free and clear of any claims, in consideration for Class L Shares,
Series I; and

g) each Class A Shareholder (other than Dissenting Shareholders) will receive one New Class A Share or
Class L Share of the Fund for every eight dollars ($8.00) in Conversion Proceeds. Conversion Proceeds are
calculated as set forth in Schedule “A” to the Plan of Arrangement.

Effect of the Arrangement

After giving effect to the Plan of Arrangement:
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a) Class A Shareholders will own all of the issued and outstanding New Class A Shares and Class L Shares;
and

b) the Fund will continue to operate the business of the Fund in the manner set forth herein. See “Information
Concerning the Fund”.

Conditions Precedent to the Arrangement

Prior to and through to the Effective Date, a series of transactions will occur in order to complete the Arrangement.
See “The Plan of Arrangement – Procedure for the Arrangement to Become Effective”. The completion of these
transactions will be subject to a number of conditions, which must be satisfied (or otherwise waived by the Fund) on
or before the Effective Date. These conditions include, without limitation:

a) the Interim Order shall have been granted in form and substance satisfactory to the Fund, acting reasonably,
and shall not have been set aside or modified in a manner unacceptable to the Fund on appeal or otherwise;

b) the Arrangement Resolution shall have been approved by not less than two-thirds of the votes cast by the
Shareholders, in person or by proxy, at the Meeting, in accordance with the provisions of the Interim Order
and any applicable regulatory requirements;

c) the Final Order shall have been granted in form and substance satisfactory to the Fund, acting reasonably,
and shall not have been set aside or modified in a manner unacceptable to the Fund on appeal or otherwise;

d) the Articles of Arrangement and all necessary related documents, in form and substance satisfactory to the
Fund, acting reasonably, shall have been accepted for filing by the Director, together with the Final Order;

e) all necessary third party and other consents, orders, rulings, approvals, opinions and assurances, including
regulatory, governmental, judicial, third party and advisor opinions, approvals and orders, required for the
completion of the transactions provided for in the Plan of Arrangement shall have been obtained or
received;

f) no material action shall have been instituted and be continuing on the Effective Date for an injunction to
restrain, a declaratory judgment in respect of, or damages on account of, or relating to, the Arrangement,
there shall not be in force any order or decree restraining or enjoining the consummation of the transactions
contemplated by the Arrangement and no cease trading or similar order with respect to any securities of the
Fund shall have been issued and remain outstanding;

g) none of the consents, orders, rulings, decisions, approvals, opinions or assurances required for the
implementation of the Arrangement shall contain terms or conditions or require undertakings or security
deemed unsatisfactory or unacceptable by the Fund, acting reasonably;

h) no law, regulation or policy shall have been proposed, enacted, promulgated or applied which interferes or
is inconsistent with the completion of the Arrangement, including any material change to the income tax
laws of Canada, or any province, state or territory thereof, or which would have a material adverse effect
upon Class A Shareholders if the Arrangement is completed;

i) the conditional approval of the CNSX of the listing of the Class L Shares to be issued pursuant to the Plan
of Arrangement shall have been obtained, subject only to the filing of required documents which cannot be
filed prior to the Effective Date;

j) the advance rulings (or rulings to the same effect) described under “The Plan of Arrangement – Ministry of
Revenue Advance Ruling” are received prior to the Effective Date;

k) Class A Shareholders holding no less than 15% of the outstanding Class A Shares have elected to, or will
be deemed to have elected to, convert their Class A Shares to Class L Shares, Series I; and
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l) Class A Shareholders holding no more than 5% of the outstanding Class A Shares have exercised their
Dissent Rights that have not been withdrawn as of the Effective Date as described under “The Plan of
Arrangement – Dissenting Shareholders’ Rights”.

Notwithstanding the foregoing, the Arrangement Resolution proposed for consideration by the Class A Shareholders
authorizes the Board of Directors, without further notice to, or approval of, such Class A Shareholders, subject to the
terms of the Plan of Arrangement, to decide not to proceed with the Arrangement and to revoke the Arrangement
Resolution at any time prior to the Plan of Arrangement becoming effective pursuant to the provisions of the CBCA.
See Appendix “A” for the text of the Arrangement Resolution.

Recommendation of the Independent Review Committee

Pursuant to National Instrument 81-107 – Independent Review Committee for Investment Funds, the Manager is
required to identify conflict of interest matters in connection with its management of the Fund and refer all such
conflict of interest matters to the independent review committee (the “IRC”) for review. The IRC was asked to
review the Arrangement in the context of potential conflicts of interest that may arise in connection with the
management of the Fund and to make a determination as to whether, in the circumstances and in light of such
conflicts, the Arrangement achieves a fair and reasonable result for the Fund.

At a meeting held on May 20, 2009, the IRC considered the proposed Arrangement and concluded, after reasonable
enquiry, that the proposed Arrangement achieves a fair and reasonable result for the Fund.

Recommendation of the Board of Directors

The Board of Directors has unanimously concluded that, in its opinion, the Arrangement is fair and
reasonable and in the best interests of the Fund and the Class A Shareholders and recommends that Class A
Shareholders vote in favour of the Arrangement Resolution at the Meeting.

The primary benefits of the option identified by the Board in coming to this decision included:

a) the Arrangement provides investors (including those requiring income from their RRIFs) with a choice to
receive a liquidity option, and investors who have held their Class A Shares for greater than 8 years may
choose to receive Class L Shares without a tax credit clawback;

b) investors who do not require immediate liquidity who have held their Class A Shares for greater than 8
years and, in the case of Eligible Investors, who would prefer to receive new tax credits may choose to
receive New Class A Shares without a tax credit clawback;

c) the proposed three-year moratorium on redemptions of New Class A Shares will provide the Fund with
time to achieve greater liquidity in order to satisfy redemption requests at the end of the three year period;
and

d) the Fund can continue to support its Portfolio Companies by allowing the Fund to make critical investments
and follow-on investments in such businesses.

Each member of the Board of Directors who is also a Class A Shareholder intends to vote all Shares, directly or
indirectly, held or controlled by him or her in favour of the Arrangement Resolution. As at May 25, 2009, the directors
of the Fund beneficially own, directly or indirectly, or exercise control or direction over, an aggregate of 657.584
Shares, representing approximately 0.013% of the issued and outstanding Shares.

Approval of Class A Shareholders Required for Arrangement

The Arrangement Resolution is required to be approved by not less than two-thirds of the votes cast by Class A
Shareholders voting in person or by proxy at the Meeting. The Sponsor, as holder of the Fund’s Class B Shares, and
the Manager and Management Advisor, as holder of the Fund’s Class P Shares, have approved the Arrangement.
See “The Plan of Arrangement – Shareholder Approvals”.
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Dissent Rights

The Interim Order provided Class A Shareholders with dissent rights. Class A Shareholders who properly exercise
their Dissent Rights will be entitled to be paid the fair value of their Shares. The Dissent Procedure requires that a
Class A Shareholder who wishes to exercise his, her or its Dissent Rights must provide to the Fund a Dissent Notice
at least two Business Days prior to the Meeting. See “The Plan of Arrangement – Dissenting Shareholders’ Rights”.

Court Approval

On May 22, 2009, the Court granted the Interim Order facilitating the calling of the Meeting and prescribing the
conduct of the Meeting and other matters. Provided the Arrangement Resolution is approved by the Shareholders at
the Meeting in the manner required by the Interim Order, the Fund will make an application to the Court for the
Final Order. See “The Plan of Arrangement – Court Approval”.

Stock Exchange Listing

The CNSX has conditionally approved the listing of the Class L Shares, Series I, subject to the Fund fulfilling the
requirements of the CNSX, including distribution of the Class L Shares, Series I, to a minimum number of public
security holders. See “The Plan of Arrangement – Stock Exchange Listing.”

Timing

If the Meeting is held and the requisite Class A Shareholder approval obtained, the Fund currently intends to apply
for the Final Order approving the Arrangement on June 26, 2009. If the Final Order is obtained in form and
substance satisfactory to the Fund, acting reasonably, and the other necessary conditions at that point in time are
satisfied or waived, the Fund expects the Effective Date will be on or about July 24, 2009. It is not possible,
however, to state with certainty when the Effective Date will occur.

The Arrangement will become effective on the Effective Date, pursuant to the filing with the Director of the Articles
of Arrangement and such other materials as may be required by the CBCA and the issuance by the Director of the
Certificate.

The Fund

The Business, Engineering, Science & Technology Discoveries Fund Inc. is a Labour Sponsored Investment Fund
Corporation and, as a result, is a prescribed labour-sponsored venture capital corporation under the Tax Act. The
Fund is sponsored by the International Federation of Professional and Technical Engineers – Local 164. The
Sponsor, through a wholly-owned subsidiary, holds the only issued and outstanding Class B Share of the Fund. The
Fund is managed by B.E.S.T. Investment Counsel Limited. The Fund has also retained B.E.S.T. Investment
Counsel Limited to identify, screen, monitor and manage the Fund’s investment portfolio, provide sales and
marketing services and provide accounting and administrative services to the Fund.

The primary objective of the Fund is to achieve long-term capital appreciation for holders of the Fund’s Class A
Shareholders (subsequent to the Arrangement, New Class A Shareholders and Class L Shareholders). The Fund
primarily invests in equity and equity-related securities, such as preferred shares and debt obligations which are
convertible into equities, of eligible businesses which have the greatest potential for long-term growth. The Fund
primarily maintains an investment focus on niche businesses and other companies with a broader market focus
which are capitalizing on innovative uses of engineering, science and technology. The Fund diversifies its portfolio
by investing in eligible companies that are in differing stages of development in a variety of high growth potential
industries, which, from time to time, may include telecommunications, information technology, computers and life
sciences.

The business of the Fund is restricted to assisting the development of eligible businesses and to creating,
maintaining and protecting employment by making investments in such businesses and, when capital is not invested
in eligible businesses, investing in Liquid Investments. Although the Fund is a mutual fund, it is not subject to a
variety of securities regulatory policies and restrictions which would otherwise govern a public mutual fund.
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Subsequent to the Arrangement, the Fund intends to continue to operate as a Labour Sponsored Investment Fund
Corporation as described in this Circular. See “Information Concerning the Fund”. For information with respect to
fees payable by the Fund and the organization and management of the Fund, see “Information Concerning the Fund
– Management” and “Information Concerning the Fund – Executive Compensation”.

The New Class A Shares and the Class L Shares

It is proposed that the New Class A Shares would be redeemable at the net asset value of the applicable series of
shares, subject to an initial three year moratorium on redemptions (subject to exceptions usually permitted by the
Ontario Act) plus a limitation thereafter that the Fund is not required to redeem New Class A Shares having an
aggregate redemption price greater than 20% of the net asset value of the New Class A Shares as at the end of the
preceding financial year. It is also proposed that the New Class A Shares will be convertible into Class L Shares,
Series I at the demand of the shareholder any time after the second anniversary of issuance. Otherwise, New Class
A Shares are expected to be substantially similar in all material respects to existing Class A Shares, including that
capital attributable to the New Class A Shares will be subject to the pacing requirements in the Ontario Act.

It is also proposed that subject to all necessary regulatory approvals, the Class L Shares, Series I will be listed and
freely tradeable on a stock exchange. Class L Shares, Series I would not be redeemable at the demand of the holder.
Capital attributable to the Class L Shares would not be subject to the pacing requirements of the Ontario Act and
purchasers thereof would not qualify for the Ontario Credit or Federal Credit.

For additional information, see “Information Concerning the Fund – Description of Share Capital of the Fund”.

Certain Canadian Federal Income Tax Considerations

This income tax summary is subject to the limitations and qualifications set out under, and should be read in
conjunction with, “The Plan of Arrangement – Income Tax Considerations”.

A Class A Shareholder who chooses to convert his or her Class A Shares for New Class A Shares or Class L Shares
will realize neither a capital gain nor a capital loss as a result of the Arrangement. Such Class A Shareholder will be
deemed to have acquired the New Class A Shares or Class L Shares at an aggregate cost equal to the adjusted cost
base of his or her Class A Shares immediately prior to the time of the exchange.

Dissenting Shareholders and Class A Shareholders who choose to receive New Class A Shares after having held
Class A Shares for 8 years in order to be entitled to a new tax credit may realize a capital gain or loss on the
disposition of Class A Shares.

The tax consequences of holding the New Class A Shares and Class L Shares of the Fund is also set forth below
under “The Plan of Arrangement – Income Tax Considerations”.

Risk Factors

For a description of certain risk factors in respect of the business of the fund and the industry in which it operates as
well as with respect to the Arrangement, see “Risk Factors”.



9

PART I - GENERAL PROXY INFORMATION FOR THE FUND

The Meeting

This management proxy circular (the “Circular”) is furnished in connection with the solicitation by the
Management of The Business, Engineering, Science & Technology Discoveries Fund Inc. (the “Fund” or the
“Corporation”) of proxies to be used at the annual and special meeting of shareholders of the Fund to be held
at 10:00 a.m. (Toronto time) on Wednesday, June 24, 2009 (the “Meeting”) at the offices of McMillan LLP,
Brookfield Place, Suite 4400, 181 Bay Street, Toronto, Ontario, M5J 2T3, and at any adjournment thereof for
the purposes set forth in the accompanying notice of meeting (the “Notice of Meeting”). While Management
intends to solicit most proxies by mail, some proxies may be solicited by telephone or other personal contact by
directors or officers of the Fund. In addition, the Fund has retained Kingsdale Shareholder Services Inc. to assist in
the solicitation of proxies for estimated fees of $38,500. The cost of such solicitation will be borne by the Fund.
Except as otherwise stated herein, the information contained herein is given as of May 25, 2009.

The Fund has called the Meeting as an annual and special meeting to receive the annual report and the financial
statements for the year ended September 30, 2008 and the report of the auditors thereon and to elect directors and
appoint auditors for the ensuing year and to consider and, if deemed advisable, to approve the Arrangement
Resolution and the other matters set forth in the accompanying Notice of Meeting.

No Person has been authorized to give any information or make any representation in connection with the
Arrangement or any other matters to be considered at the Meeting other than those contained in this
Circular and, if given or made, any such information or representation must not be relied upon as having
been authorized.

Appointment of Proxies

The persons named in the accompanying form of proxy are directors and/or officers of the Fund. A shareholder has
the right to appoint a person, who need not be a shareholder of the Fund, other than the persons designated
in the accompanying form of proxy, to attend and act on behalf of the shareholder at the Meeting. To exercise
this right, a shareholder may either insert such other person’s name in the blank space provided in the accompanying
form of proxy, or complete another appropriate form of proxy.

Shareholders who are unable to attend the Meeting in person should complete and sign the enclosed form of proxy.
To be valid, a proxy must be dated and signed by the shareholder or his attorney authorized in writing. The proxy, to
be acted upon, must be deposited with the Fund, c/o B.E.S.T. Investment Counsel Limited, 15 Toronto Street, Suite
400, Toronto, Ontario, M5C 2E3 Attention: President by the close of business (5:00 p.m. Toronto time) on the
second last Business Day prior to the date on which the Meeting, or any adjournment thereof, is held or with the
Chair of the Meeting on the day of the Meeting, or any adjournment thereof, prior to the commencement of the
Meeting.

A shareholder attending the Meeting has the right to vote in person and if he or she does so, his or her proxy is
nullified with respect to the matters such person votes upon and any subsequent matters thereafter to be voted upon
at the Meeting or any adjournment thereof.

Revocation of Proxies

A proxy given by a shareholder for use at the Meeting may be revoked at any time prior to its use. A proxy may be
revoked by depositing an instrument in writing (including another proxy) executed by the shareholder or by the
shareholder’s attorney authorized in writing at the registered office of the Fund. A proxy may be revoked at any
time up to and including the last Business Day preceding the day of the Meeting, or any adjournment thereof, or
with the Chair of the Meeting on the day of the Meeting or any adjournment thereof, provided that the proxy has not
been exercised on any particular matter. A shareholder may also revoke a proxy in any other manner permitted by
law.
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Voting by Proxies

The Chair of the Meeting may conduct a vote on any matter by a show of hands of the shareholders and proxy
holders present at the Meeting and entitled to vote thereat unless a ballot is demanded by a shareholder present at the
Meeting or by a proxy holder entitled to vote at the Meeting. On any ballot that may be called for regarding the
election of directors, appointment of auditors and the special resolution as set out in this Circular, the Class A Shares
in the capital of the Fund represented by the enclosed form of proxy will be voted or withheld from voting in
accordance with the instructions of the shareholder indicated thereon. In the absence of such instructions the
Class A Shares will be voted FOR the election of the persons nominated for election as directors, the
appointment of auditors and the special resolution approving the Arrangement as provided in this Circular.

The enclosed form of proxy confers discretionary authority upon the persons named therein with respect to
amendments or variations to matters identified in the Notice of Meeting, and with respect to any other matter which
may properly come before the Meeting or any adjournment thereof. As of the date of this Circular, Management is
not aware of any such amendment, variation or other matter proposed or likely to come before the Meeting.
However, if any such amendment, variation or other matter properly comes before the Meeting, it is the intention of
the persons named in the enclosed form of proxy to vote on such other business in accordance with their best
judgement.

Manner of Voting and Exercise of Discretion by Proxies

A simple majority of the votes cast either in person or by proxy is sufficient to pass the matters specified in the
Notice of Meeting, except for the approval of the Arrangement Resolution which is a special resolution and must be
passed by two-thirds of those Class A Shareholders voting at the Meeting in person or by proxy. In the case of an
equality of votes the Chair of the Meeting shall not be entitled to a second or casting vote.

Interests of Certain Persons in Matters to be Acted Upon

No person who has been a director or executive officer of the Fund or the Manager since the beginning of the last
financial year and no person who is a proposed nominee for election as a director of the Fund and no associate or
Affiliate of any such director, executive officer or proposed nominee has any material interest, direct or indirect, by
way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the Meeting other than the
election of directors and as set forth under the heading “Interest of Management and Others in Material
Transactions” in respect of the Arrangement.

Voting Shares and Principal Holders Thereof

The authorized capital of the Fund consists of an unlimited number of Class A Shares issuable as Series I Shares,
Series II Shares and Series III Shares (collectively, “Class A Shares”), 25,000 Class B Shares (“Class B Shares”), an
unlimited number of Class C Shares issuable in series (“Class C Shares”) and an unlimited number of Class P Shares
issuable as Manager Series IPA Shares and Advisor Series IPA Shares (collectively, “Class P Shares”). As of May
25, 2009, the record date for the Meeting, there were 4,906,901.1410 Class A Shares, one Class B Share, no Class C
Shares and 2 Class P Shares issued and outstanding. The Class A Shareholders are entitled to one vote in respect of
each Class A Share held at all meetings of the shareholders of the Fund and, voting as a class, are entitled to elect
one third of the directors and where such number is not a whole number, such number of directors that is rounded
down to the nearest whole number. The holders of Class B Shares are entitled to one vote in respect of each Class B
Share held at all meetings of the shareholders of the Fund and, voting as a class, are entitled to elect the number of
directors representing the total number of directors less the number of directors that the holders of the Class A
Shares are entitled to elect as a class, provided that such number of directors shall not be less than a majority of the
total number of directors. The holders of Class P Shares are generally not entitled to vote at meetings of
shareholders of the Fund except a provided by law. A quorum for a meeting of shareholders consists of at least two
persons present in person and each entitled to vote and holding or representing by proxy not less than one vote each.

The Fund has set the record date for voting as the close of business (5:00 p.m. Toronto time) on May 25, 2009.
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To the knowledge of the directors and officers of the Fund, there are no persons who beneficially own or exercise
control or direction over Class A Shares carrying more than 10% of the votes attached to all the shares of the Fund
entitled to be voted at the Meeting. The directors and senior officers of the Fund, as a group, and the directors and
senior officers of the Manager, as a group, beneficially own, directly or indirectly, approximately 0.12% of the
issued and outstanding Class A Shares.

Through a wholly-owned subsidiary, 1208733 Ontario Inc. (“Sponsor Corp.”), the Sponsor beneficially owns or
exercises control or direction over the sole issued and outstanding Class B Share.

The Manager beneficially owns or exercises control or direction over all the issued and outstanding Class P Shares.

Shareholders’ Proposals

Persons entitled to vote at the next annual meeting of the Fund who wish to submit a proposal for consideration at
such meeting must submit their proposal to the Fund by February 24, 2010.
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PART II - THE PLAN OF ARRANGEMENT

Purpose of the Arrangement

The purpose of the Arrangement is to preserve the interests of Class A Shareholders of the Fund in light of the
current liquidity crisis which has caused the Fund to suspend sales and redemptions of its Class A Shares for an
indefinite period of time. In order to provide Class A Shareholders with a liquidity option while remaining within
the legislative framework of the Ontario Act, the Fund proposes a reorganization, to be effected by way of a plan of
arrangement. If approved, pursuant to the Arrangement, the Fund will create two new classes of shares, the New
Class A Shares and the Class L Shares and will provide Class A Shareholders with the option to receive one or both
of the new share classes for their existing Class A Shares.

It is proposed that the New Class A Shares would be redeemable at the net asset value of the applicable series of
shares, subject to an initial three year moratorium on redemptions (subject to exceptions usually permitted by the
Ontario Act) plus a limitation thereafter that the Fund is not required to redeem New Class A Shares having an
aggregate redemption price greater than 20% of the net asset value of the New Class A Shares as at the end of the
preceding financial year. It is also proposed that the New Class A Shares will be convertible into Class L Shares,
Series I at the demand of the shareholder any time after the second anniversary of issuance. Otherwise, New Class
A Shares are expected to be substantially similar in all material respects to existing Class A Shares, including that
capital attributable to the New Class A Shares will be subject to the pacing requirements in the Ontario Act.

It is also proposed that subject to all necessary regulatory approvals, the Class L Shares, Series I will be listed and
freely tradeable on a stock exchange. Class L Shares, Series I would not be redeemable at the demand of the holder.
Capital attributable to the Class L Shares would not be subject to the pacing requirements of the Ontario Act and
purchasers thereof would not qualify for the Ontario Credit or Federal Credit.

The Fund intends to remain regulated as a Labour Sponsored Investment Fund Corporation and to manage the
capital attributable to both the New Class A Shares and Class L Shares as one portfolio.

The Board believes that it is in the best interests of the Class A Shareholders to provide a liquidity option while
remaining in a position for the Fund to support its Portfolio Companies and small businesses in Ontario.
Accordingly, on May 22, 2009, the Fund announced its intent to present the Plan of Arrangement to Shareholders
for approval.

All summaries of, and references to, the Arrangement in this Circular are qualified in their entirety by reference to
the complete text of the Plan of Arrangement, a copy of which is attached as Appendix “C” to this Circular. You are
urged to carefully read the full text of the Plan of Arrangement.

Background to and Reasons for the Arrangement

Since the Ontario government announced its intention to phase out the Ontario tax credit program for Labour
Sponsored Investment Fund Corporations by the end of the 2011 taxation year, Management and the Board have
been evaluating the Fund’s options. On December 19, 2008, the Fund announced the suspension of sales and
redemptions of its shares, in order for the Fund to protect the returns and liquidity for all of its shareholders, in view
of the Fund’s lack of liquidity, market conditions and anticipated redemption requests. As a result of continuing
adverse market conditions, despite what the Manager believes to be a portfolio of high quality companies, it remains
difficult for the Fund to exit its venture investments to generate enough cash to fund anticipated redemption requests
in a manner that would be in the best interests of all shareholders. Exit strategies for private companies have not
materialized and it is difficult for Management to predict when the liquidity situation will improve.

On Thursday, February 19, 2009, the Fund applied to the Ontario Superior Court of Justice for an order pursuant to
subsection 133(3) of the CBCA to extend the time for calling the 2008 annual meeting of shareholders. Upon
reading the application and hearing the submissions on behalf of the Fund, the Court ordered an extension to call the
annual meeting of shareholders to a date not later than June 30, 2009. The Fund requested the extension such that a
special meeting presenting a liquidity proposal to Shareholders could be held at the same time.
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After considering the options presented by Management, on May 22, 2009, the Fund announced the proposal to
restructure the Fund and the calling of the Meeting.

In arriving at its decision to restructure the Fund, the Board and the Manager examined the rules governing the
exiting of the Ontario labour sponsored investment fund program and considered possible options for the future
operation of the Fund. These alternative options included:

orderly wind-up of the Fund;

conversion into a closed-end fund; and

conversion into an exchange-traded fund.

Following the consideration of these options, the Board unanimously approved the Plan of Arrangement. The
primary benefits of this option identified by the Board in coming to this decision were as follows:

the Arrangement provides investors (including those requiring income from their RRIFs) with a choice to
receive a liquidity option, and investors who have held their Class A Shares for greater than 8 years may
choose to receive Class L Shares without a tax credit clawback;

the investment strategy and restrictions of the Fund would not change and the only change to the
investment objective would be to reference the new share classes;

investors who do not require immediate liquidity who have held their Class A Shares for greater than 8
years and, in the case of Eligible Investors, who would prefer to receive new tax credits may choose to
receive New Class A Shares without a tax credit clawback;

except for investors who have held their Class A Shares for less than 8 years and who choose to convert
such Shares to Class L Shares, the structure will not result in a tax credit clawback;

a tax-free “rollover” for Canadian federal income tax purposes should be available for the exchange of
Shares for New Class A Shares or Class L Shares, other than with respect to Class A Shares held for greater
than 8 years that are redeemed to purchase New Class A Shares;

the proposed three-year moratorium on redemptions of New Class A Shares will provide the Fund with
time to achieve greater liquidity in order to satisfy redemption requests at the end of the three year period;

the Arrangement would permit the Fund to minimize the liquidation effects if a wind-up were to occur;

the Arrangement Resolution must receive the appropriate approval by Shareholders in order to be adopted;

the Plan of Arrangement must be sanctioned by the Court; and

the Fund can continue to support its Portfolio Companies by allowing the Fund to make critical investments
and follow-on investments in such businesses.

The foregoing discussion of the information and factors considered and given weight by the Board is not intended to
be exhaustive. In reaching the determination to approve and recommend the Arrangement Resolution, the Board did
not assign any relative or specific weight to each factor. There are risks associated with the Arrangement, including
that some of the potential benefits set forth in this Circular may not be realized or that there may be significant costs
associated with realizing such benefits. See “Risk Factors”.
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Tax Credits and Redemptions for Existing Class A Shares and Proposed New Class A Shares

The Fund expects to receive, and the Arrangement is conditional on receiving, an advance ruling from the Ministry
of Revenue (Ontario) that Class A Shareholders who choose to receive New Class A Shares after having held Class
A Shares for 8 years will be entitled to a new Ontario Credit if they elect to direct the Fund to cancel their Class A
Shares and purchase New Class A Shares with the cancellation proceeds provided such Class A Shareholders are
Eligible Investors. A Class A Shareholder that is not an Eligible Investor (for example, an RRIF) may wish to
discuss with their own qualified advisor the consequences of transferring their Class A Shares to an Eligible Investor
prior to the Election Deadline. See “Income Tax Considerations – Taxation of New Class A Shareholders and Class
L Shareholders – Federal Credit Available to New Class A Shareholders” and “Income Tax Considerations –
Taxation of New Class A Shareholders and Class L Shareholders – Ontario Credit Available to New Class A
Shareholders”.

The Ontario government has adopted legislation to phase-out the Ontario Credit by the end of the 2011 taxation
year. Eligible Investors will not be eligible for the Federal Credit in respect of New Class A Shares issued after the
completion of the phase-out of the Ontario Credit unless the Fund becomes registered as a labour-sponsored venture
capital corporation under the Federal Act. See “The Plan of Arrangement – Income Tax Considerations”.

Except in certain special circumstances, a holder who wishes to redeem Class A Shares or New Class A Shares
within eight years after the date on which such shares are issued will be subject to certain taxes equal to all or a
portion of the Federal Credits and Ontario Credits received on the purchase of such shares. For these purposes, any
Class A Share or New Class A Share issued in February or March that is redeemed in February or on March 1 is
deemed by the Ontario Act to have been redeemed on March 31. The Fund expects to receive, and the Arrangement
is conditional on receiving, an advance ruling from the Ministry of Revenue (Ontario) that Class A Shareholders
who have held their shares for less than 8 years and who elect to convert their Class A Shares into New Class A
Shares will not have to pay such a tax in respect of Ontario Credits as a result of such conversion and will be
deemed, for purposes of the Ontario Act, to have held their shares from the date the Class A Shares were originally
purchased. On the basis that no such tax is payable in respect of Ontario Credits, no such tax will be payable under
the Tax Act in respect of Federal Credits.

There are additional restrictions on the redemption of Class A Shares and proposed restrictions on redemptions of
the New Class A Shares. A holder who wishes to redeem Class A Shares, Series I Shares or Series II or New Class
A Shares, Series I, Series II, Series IV or Series V within eight years from the date on which such shares are issued
will be charged an early redemption fee payable to the Fund. For Class A Shares, Series I or New Class A Shares,
Series I or Series IV, the redemption fee is one eighth of 6.25% of the redemption price of such shares for each year
or part year remaining before the eighth anniversary of the date of issue. For Class A Shares, Series II or New Class
A Shares, Series II or Series V, the redemption fee is 1.25% of the redemption price of such shares for each year or
part year remaining before the eighth anniversary of the date of issue. No early redemption fee is payable upon
redemption of the Class A Shares, Series III or New Class A Shares, Series III or Series VI. No redemption fee is
payable upon redemption of a Class A Share, Series I or Series II or a New Class A Share, Series I, Series II, Series
IV or Series V where the redemption occurs after the eighth anniversary of the date of issue of such shares. In any
financial year, the Fund is not required to, but may at its option if sufficient liquid assets are available, redeem Class
A Shares having an aggregate redemption price exceeding 20% of the Net Asset Value of the Fund calculated as of
the last day of the preceding financial year. It is proposed that subsequent to the Arrangement in any financial year,
the Fund will not be required to, but may at its option if sufficient liquid assets are available, redeem New Class A
Shares having an aggregate redemption price exceeding 20% of the net asset value of the New Class A Shares.

Once Class A Shares or New Class A Shares have been held for eight years, investors will generally be able to
request the Fund redeem their shares at the net asset value of the applicable series.

Ministry of Revenue Advance Ruling

The Fund expects to receive, and the Arrangement is conditional on receiving, an advance ruling from the Ministry
of Revenue (Ontario) in respect of the Arrangement to the effect that:
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1. the rights, privileges, restrictions and conditions attached to the Class L Shares and the New Class A Shares
are approved by the Minister of Finance;

2. New Class A Shares that have been issued on the conversion/exchange of Class A Shares that were held for
less than 8 years at the time of conversion/exchange will be treated as having been owned continuously
from the date that such Class A Shares were originally acquired. Accordingly, Class A Shareholders who
have held Class A Shares for less than 8 years will not have to repay tax credits (through special taxes)
granted on the original purchase of Class A Shares as a result of the conversion/ exchange of same to New
Class A Shares; and

3. Class A Shareholders who are Eligible Investors and choose to receive New Class A Shares after having
held Class A Shares for 8 years will be entitled to a new Ontario Credit.

There can be no assurance that a ruling in the form requested will be obtained.

Election for New Class A Shares or Class L Shares

Class A Shareholders must choose to receive New Class A Shares and/or Class L Shares by completing an Election
Form and delivering it to the attention of the Depositary by the Election Deadline. Class A Shareholders should
carefully follow the instructions in the Election Form, which must be completed by the registered holder of Shares.
An Election Form should be completed regardless of how a shareholder intends to vote with respect to the
Arrangement.

Class A Shares have been issued in three series, Series I, Series II and Series III. If a holder of Class A Shares who
has held those shares for less than 8 years elects (or is deemed to elect) to convert their Class A Shares for New
Class A Shares, the same series of New Class A Shares as the original Class A Shares will be issued. If a holder of
Class A Shares has held those shares for more than 8 years elects to direct the Fund to redeem their Class A Shares
and purchase New Class A Shares, they will be issued either Series IV, Series V or Series VI shares (corresponding
to the series of Class A Shares then held). It is anticipated that only New Class A, Series IV Shares would be issued
as only Class A Shares, Series I have been outstanding for greater than 8 years. The Class L Shares to be issued
pursuant to the Arrangement will be Class L Shares, Series I.

Shareholders may choose in their Election Form to receive more than one class of shares.

If a Class A Shareholder has not delivered such shareholder’s duly completed Election Form by the Election
Deadline or has not included with their Election Form all such other necessary documents and instruments as the
Depositary or Fund may reasonably require:

1) The shareholder will be deemed to have elected to convert any Class A Shares held by that holder for greater
than 8 years to Class L Shares, Series I on the Effective Date; and

2) The shareholder will be deemed to have elected to convert any Class A Shares held by that holder for less than
8 years to New Class A Shares (of the corresponding series) on the Effective Date.

If a Class A Shareholder has held Class A Shares for less than 8 years, such shareholder may elect to receive New
Class A Shares, Series I, II or III without repayment of any tax credits (through special taxes), and will be deemed to
hold New Class A Shares for such period of time as the original Class A Shares. In these circumstances, any
redemption fee charged by the Fund in future and clawback period will run from the date the Class A Shares were
originally purchased. If such Class A Shareholder elects to convert such Class A Shares to Class L Shares,
repayment of tax credits (through special taxes) will be required and redemption fees may be payable. See
“Information Concerning the Fund – Description of Share Capital of the Fund” and “Income Tax Considerations”.
The Fund will not charge any redemption fees on the conversion of Class A Shares to New Class A Shares.

If a Class A Shareholder is required to pay taxes in respect of early redemption, the Class A Shareholder
must attach a certified cheque in the amount of the tax payable to the Fund to their Election Form which will
be held in a segregated account and remitted by the Fund to the appropriate governmental authorities if the
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Arrangement is completed. See “Income Tax Considerations – Taxation of Class A Shareholders – Exchange
of Class A Shares for New Class A Shares or Class L Shares”. If the appropriate amount is not provided, the
Class A Shareholder will be deemed to have elected to exchange their Class A Shares for New Class A Shares.

If a Class A Shareholder has held Class A Shares for greater than 8 years, such shareholder may elect to direct the
Fund to redeem such shares and purchase New Class A Shares (Series IV, V or VI) and, if an Eligible Investor, may
be entitled to receive new tax credits as described under “Income Tax Considerations”. If such Class A Shareholder
is not an Eligible Investor or elects to convert such Class A Shares to Class L Shares, Series I, no new tax credits
will be issued.

The New Class A Shares and Class L Shares will be issued at an initial issue price of $8 each.

Comparison of the Share Capital of the Fund Pre and Post Arrangement

The following is a summary of the key provisions of the share terms of the Class A, New Class A and Class L
Shares of the Fund. The existing Class A Shares (to be renamed Class A2 Shares) will be cancelled as part of the
Arrangement. Post-reorganization, the Class B Shares of the Fund will continue to be held by the Sponsor, and the
Class P Shares will continue to be held by the Manager and Management Advisor.

Feature Class A Shares New Class A Shares Class L Shares

Eligibility Eligible Investors permitted by the
Ontario Act

New Class A Shares will be issued
to Class A Shareholders who elect
to receive them and any Class A
Shareholders who purchased their
Class A Shares within 8 years of
the Effective Date and who do not
deliver a completed Election Form

Class L Shares will be issued
to Class A Shareholders who
elect to receive them and any
Class A Shareholders who
purchased their Class A
Shares prior to 8 years of the
Effective Date and who do
not deliver a completed
Election Form

Transfer Restrictions The Board must currently approve
any transfer of Class A Shares
otherwise permitted by the Ontario
Act by the original purchaser, or a
registered retirement savings plan
or a registered retirement income
fund under which the original
purchaser or their spouse is the
annuitant unless the transfer occurs
in specified circumstances, namely

a) to be held as an investment of a
RRSP or RRIF under which the
original purchaser or his or her
spouse is the annuitant;

(b) as a consequence of the death of
the original purchaser;

(c) at a time when the original
purchaser has, after acquiring the
Class A Shares, become disabled
and permanently unfit for work or
terminally ill; or

(d) to the original purchaser or the
spouse of the original purchaser

Transfers of New Class A Shares
may be made by the original
purchaser, a RRSP or RRIF under
which the original purchaser or his
or her spouse is the annuitant, a
TFSA under which the original
purchaser is the holder, if the Class
A Shareholder has satisfied all
applicable conditions, if any, of
the Tax Act, the Ontario Act and
other similar provincial legislation
having application to the holder or
the Fund. Currently, there are no
restrictions on transfer

No restrictions on transfer

Liquidity Redemptions currently suspended

Prior to suspension, Series I Shares
and Series II Shares and Series III
Shares could be redeemed (Series I
and Series II subject to redemption
fees), and depending on how long

Redemptions may be effected after
three years of issuance in the
Arrangement, subject to hardship
exemptions permitted in the
Ontario Act (generally, death and
permanent disability)

Class L Shares will not be
redeemable at the demand of
the holder

Redeemable at the option of
the Fund only in certain
circumstances, including to
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shares were held, a clawback of the
tax credits issued

Redemptions in any one year
limited to 20% of the net asset
value of the Fund

Redemptions of Series I, Series II,
Series IV and Series V of New
Class A Shares subject to a
redemption fee, depending on how
long shares are held

Redemptions subject to clawback
of the tax credits issued,
depending on how long the shares
are held

Redemptions in any one year
limited to 20% of the net asset
value of the New Class A Shares

Convertible to Class L Shares after
two years

maintain the Fund’s status as
a mutual fund corporation
under the Tax Act

The CNXS has granted
conditional listing approval
for the Class L Shares

Voting Rights Holders of Class A Shares are
entitled to receive notice of and
attend all meetings of shareholders
of the Fund and, except for
meetings at which only holders of a
different class or series of shares of
the Fund are entitled to vote
separately as a class or series, are
entitled to vote at any such
meeting. Each Class A Share
entitles the holder thereof to one
vote per share, provided that the
entitlement of holders of Class A
Shares to elect directors of the Fund
is limited, as described below

Holders of New Class A Shares
will be entitled to receive notice of
and attend all meetings of
shareholders of the Fund and,
except for meetings at which only
holders of a different class or
series of shares of the Fund are
entitled to vote separately as a
class or series, are entitled to vote
at any such meeting. Each New
Class A Share will entitle the
holder thereof to one vote per
share, provided that the
entitlement of holders of Class A
Shares to elect directors of the
Fund is limited, as described
below

Holders of Class L Shares
will be entitled to receive
notice of and attend all
meetings of shareholders of
the Fund and, except for
meetings at which only
holders of a different class or
series of shares of the Fund
are entitled to vote separately
as a class or series, are
entitled to vote at any such
meeting. Each Class L Share
entitles the holder thereof to
one vote per share, provided
that the entitlement of
holders of Class L Shares to
elect directors of the Fund is
limited, as described below

Election of Directors Holders of Class A Shares are
entitled to elect a minority of the
directors (currently two of six).
The Sponsor, as holder of the Class
B Shares, is entitled to elect the
remaining directors

Holders of New Class A Shares
together with holders of Class L
Shares will be entitled to elect a
minority of the directors. The
Sponsor, as holder of the Class B
Shares, will be entitled to elect the
remaining directors

Holders of Class L Shares
together with holders of New
Class A Shares will be
entitled to elect a minority of
the directors. The Sponsor,
as holder of the Class B
Shares, will be entitled to
elect the remaining directors

Dividends Holders of Class A Shares are
entitled to receive dividends at the
discretion of the Board of Directors

Holders of New Class A Shares
will be entitled to receive
dividends at the discretion of the
Board of Directors, provided that
no dividends will be declared or
paid unless the same dividend per
share is declared or paid on
Class L Shares and Class C Shares

Holders of Class L Shares
will be entitled to receive
dividends at the discretion of
the Board of Directors,
provided that no dividends
will be declared or paid
unless the same dividend per
share is declared or paid on
New Class A Shares and
Class C Shares
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Additional Changes Proposed to Articles

In addition to any changes needed to effect the Arrangement and as otherwise described herein, the Fund proposes to
make the following additional changes to the Articles. Shareholders should also review the information set out
under “Information Concerning the Fund – Valuation Policies and Procedures of the Fund” and “Information
Concerning the Fund – Description of Share Capital of the Fund” for other proposed changes to the Articles in
connection with facilitating the new share classes of the Fund.

Transfer Restrictions

The terms and conditions of the New Class A Shares are intended to be substantially similar in all material respects
to the existing Class A Shares, except as described herein. In addition, Management is proposing New Class A Share
terms relating to transfer provisions that would differ from the existing Class A Shares, in order to simplify such
provisions. The amendments would permit additional transfers of New Class A Shares, including to Tax-Free
Savings Accounts, as well as update any statutory reference throughout the section of the Fund’s articles dealing
with transfers. See “Information Concerning the Fund – Description of Share Capital of the Fund” for a description
of the proposed transfer provisions. The amendments would also update outdated statutory references in the Articles
to the Labour Sponsored Venture Capital Corporations Act, which was renamed the Community Small Business
Investment Funds Act.

The articles of the Fund currently restrict transfers of Class A Shares to the enumerated circumstances and any
additional transfers must be approved by the Board, even if they are otherwise permitted by the Ontario Act. The
Manager and Board are of the view that it would be beneficial to holders of New Class A Shares to permit transfers
in additional circumstances without prior Board approval, particularly with respect to transfers to RRSPs and Tax-
Free Savings Accounts.

Definition of Sponsor

Currently, the Articles state that Class B Shares shall only be issued to a “Sponsor”, where “Sponsor” is defined as
an eligible labour body under the Tax Act that is also an employee organization under the Ontario Act or such other
entity permitted to hold Class B Shares under both the Ontario Act and the Tax Act. As the Fund is not currently
registered under the Tax Act, this definition is overly broad. As part of the Arrangement, it is proposed that the
Articles be amended to include such other entities permitted under legislation applicable to the Fund.

Proposed Amendment to the Terms of the Class P Shares Relating to Payment of Dividends

As part of the Arrangement, the Board is recommending approval by the shareholders of a change in the terms of the
Class P Shares of the Fund relating to the payment of dividends on such shares, specifically in the circumstances of
the termination of the holder of such shares as the manager or management advisor, as applicable, of the Fund.

B.E.S.T. Investment Counsel Limited, as manager and management advisor to the Fund, is entitled to receive an
annual performance fee referred to as the incentive participation amount (the “IPA”) under the Management
Agreement and the Management Advisor Agreement (as such terms are defined in this Circular). An amount equal
to the amount of the IPA fee that would otherwise have been paid in cash is declared by the Fund as a dividend on
the series of Class P Shares held by the party entitled to receive the IPA, which is either the Manager Series IPA
Shares or the Advisor Series IPA Shares, the two series of outstanding Class P Shares. These dividends are
generally designated by the Fund as capital gains dividends.

The articles of the Fund currently provide that the Manager and Management Advisor are entitled to payment of an
IPA quarterly in arrears, based upon realized gains, calculated on the last day of the last month of each calendar
quarter. The IPA is only payable by the Fund if the following performance thresholds have been met:

(a) the total net realized and unrealized gains and income from the Fund from its portfolio of eligible investments
since January 1, 1997 must have generated a return greater than the annualized average rate of return on five year
Guaranteed Investment Certificates offered by a Schedule 1 Canadian chartered bank plus 2%;
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(b) the compounded annual rate of return (including realized and unrealized gains and income) from the particular
eligible investment since its acquisition by the Fund must equal or exceed 12% per annum; and

(c) the Fund must have recouped an amount equal to all principal invested in the particular eligible investment.

If the threshold conditions are satisfied, the Fund accrues the amount of the estimated IPA for accounting purposes
as an expense of the Fund. The proceeds from the disposition of each particular eligible investment in each calendar
quarter of the Fund, after deducting the costs of such investment, are allocated and paid to the Fund, the Manager
and the Management Advisor as described in this Circular under the heading “Information Concerning the Fund –
Management”.

The Articles of the Fund also currently provide that upon termination of the holder of the Manager Series IPA
Shares or the Advisor Series IPA Shares as manager or management advisor of the Fund, respectively, the holder of
the shares is entitled to receive an amount equal to the sum of:

(a) all declared but unpaid dividends on the applicable series of shares; and

(b) dividends in the amount equal to a pro rata share (calculated on the basis of the number of days in the relevant
calendar quarter in which the holder of the applicable series of shares was the manager or management advisor of
the Fund) of the cumulative dividends to which the holder of the applicable series of shares would have otherwise
been entitled, calculated as of the last day of the calendar quarter in which the termination occurs, on the basis of
gains and income on eligible investments realized in such quarter.

Any declared but unpaid dividends are to be paid promptly, and any amounts referenced in (b) above are to be
declared as dividends promptly following the relevant calendar quarter.

The current provisions of the Management Agreement and the Management Advisor Agreement provide that upon a
termination of the Manager or the Management Advisor, respectively, such parties shall be paid all compensation
accruing to the date of termination.

The amendment would provide that upon termination of the holder of the Manager Series IPA Shares or the Advisor
Series IPA Shares as manager or management advisor of the Fund, respectively, the holder of the shares will be
entitled to receive an amount equal to the sum of:

(a) all declared but unpaid dividends on the applicable series of shares; and

(b) dividends in an amount equal to the cumulative dividends to which the holder of the applicable series of shares
would have been entitled, assuming that all eligible investments had been disposed of as of the effective date of such
termination, at the estimated fair value of such investments calculated in accordance with the Fund’s usual valuation
policies.

Any declared but unpaid dividends will be required to be paid promptly, and any amounts referenced in (b) above
are to be declared as dividends in the applicable amount calculated in respect of any particular eligible investment
existing on the date of termination as and when the particular investment is disposed.

The existing provisions of the Articles of the Fund provide that upon a termination of the Manager or the
Management Advisor, such parties are entitled to (i) all declared but unpaid dividends, plus (ii) an amount relating
to the gains and income on eligible investments realized in the quarter in which the termination occurs. This
provision limits the amount payable to realized investments, even if the threshold conditions referred to above have
been satisfied and thus the amount of the estimated IPA has been accrued as an expense of the Fund. The proposed
change to the terms of the Class P Shares would entitle the Manager or Management Advisor, if the applicable
thresholds have been met, to payment of any accrued amounts based on the estimated fair value of the Fund’s
eligible investments (calculated in accordance with the Fund’s usual practices) on the date of termination, assuming
that all such investments have been disposed of as of the effective date of such termination. Such payments would
only be made if and when the gains are actually realized. The proposed amendment would amend the Articles to
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better reflect the current provisions and intent of the Management Agreement and the Management Advisor
Agreement.

See “Information Concerning the Fund – Management” for a description of the current termination provisions of the
Management Agreement and Management Advisor Agreement.

It is further proposed that the Articles also be amended to clarify that payments of the IPA on a dissolution of the
Fund includes payments for dispositions of eligible investments throughout a wind-up or liquidation.

It is possible that the proposed amendment will result in an increased payment to the Manager and the Management
Advisor upon a termination in accordance with the Management Agreement and the Management Advisor
Agreement, respectively. The proposed amendment would cause the dividend on Class P Shares to be calculated on
the basis of the fair market value of all eligible investments of the Fund on the date of termination of the Manager
and/or Management Advisor instead of on the basis of the fair market value of the relevant eligible investment upon
disposition of such investment. If the fair market value of the investment was higher on the date of termination, it
could result in an increase in the amount of dividends payable. However, it is also possible that if the fair market
value of the investment is higher when the investment is sold in the future and the gains are realized, the payment of
a dividend based on the fair market value as of the date of termination could result in a lower amount payable to the
Manager and/or Management Advisor than under the current provisions. It is not possible to determine in advance
whether the change will result in an increase or decrease of amounts payable to the Manager and Management
Advisor. In addition, the amounts payable on a termination under the proposed amendment will assume that all
investments have been sold. It is possible that as a result of market conditions or other factors that such investments
will never be sold by the Fund (except in connection with a dissolution of the Fund) and thus no potential for
realized gains will exist with respect to such eligible investments.

If the dividend on the two series of Class P Shares is increased, it would reduce the net asset value of the New Class
A Shares and the Class L Shares.

The proposed amendment to the terms of the Class P Shares would not have had any effect on the management
expense ratio of the Fund had this change been in force for the last fiscal year ended September 30, 2008.

Recommendation of the Independent Review Committee

Pursuant to National Instrument 81-107 – Independent Review Committee for Investment Funds (“NI 81-107”), the
Manager is required to identify conflict of interest matters in connection with its management of the Fund and refer
all such conflict of interest matters to the independent review committee (the “IRC”) for review. As the
Arrangement was determined to be a “conflict of interest matter”, as that term is defined in NI 81-107, the Manager
referred the Arrangement to the IRC for its review.

For a description of the IRC, see “Information Concerning the Fund – Management – Independent Review
Committee”.

The IRC was asked to review the Arrangement in the context of potential conflicts of interest that may arise in
connection with the management of the Fund and to make a determination as to whether, in the circumstances and in
light of such conflicts, the Arrangement achieves a fair and reasonable result for the Fund.

At a meeting held on May 20, 2009, the IRC met with Management and reviewed and considered the proposed
Arrangement. The IRC discussed the Fund’s liquidity situation and alternative options considered and the material
share provisions of the New Class A Shares and Class L Shares. The IRC, among other things, also considered the
matters identified above under “Background to and Reasons for the Arrangement” and potential conflicts of interest
that may arise with the management of the Fund. The IRC concluded, after reasonable enquiry, that the
Arrangement achieves a fair and reasonable result for the Fund.

In addition, the proposed amendment to the Class P Share terms is a conflict of interest matter because calculating
the dividend on the Class P Shares currently held by B.E.S.T. Investment Counsel Limited as manager and
management advisor on a termination on the basis set forth above could potentially result in an increase in the
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amount of dividends payable. As such, the Manager presented the proposed amendment to the IRC for review at a
previous meeting.

At a meeting held on June 20, 2008, the IRC considered the proposed amendment, including the existing provisions
of the Management Agreement and the Management Advisor Agreement, the potential impact on the amount of the
IPA dividends that could be payable as a result of the amendment, as well as discussions with the Manager. The
IRC concluded that in the circumstances the proposed amendment achieves a fair and reasonable result for the Fund.

The foregoing discussion of the information and factors considered and given weight by the IRC is not intended to
be exhaustive. In reaching its determination, the IRC did not assign any relative or specific weight to each factor.

Recommendation of the Board of Directors

The Board of Directors has unanimously concluded that, in its opinion, the Arrangement is fair and
reasonable and in the best interests of the Fund and the Class A Shareholders and recommends that Class A
Shareholders vote in favour of the Arrangement Resolution at the Meeting.

Each member of the Board who is also a Class A Shareholder intends to vote all Shares, directly or indirectly, held
or controlled by him or her in favour of the Arrangement Resolution. As at May 25, 2009, the directors of the Fund
beneficially own, directly or indirectly, or exercise control or direction over, an aggregate of 657.584 Shares,
representing approximately 0.013% of the issued and outstanding Shares.

Arrangement Steps

The following description of the Arrangement is qualified in its entirety by reference to the full text of the
Plan of Arrangement that is attached as Appendix “C” to this Circular.

The Arrangement will become effective on the filing of the Articles of Arrangement and related documents in the
form prescribed by the CBCA with the Director.

On the Effective Date, each of the events below will, except as otherwise expressly provided in this Circular, be
deemed to occur in the order set forth below without further act or formality:

a) the Class A Shares will be renamed the “Class A2 Shares”;

b) the Shares held by Dissenting Shareholders who have exercised Dissent Rights which remain valid
immediately before the Effective Date will be deemed to have been transferred to the Fund, free and clear
of any claims, and cancelled and cease to be outstanding, and such Dissenting Shareholders will cease to
have any rights as Class A Shareholders other than the right to be paid the fair value of their Shares;

c) except for Class A Shares held for more than 8 years from the date of issue to be used as consideration for
New Class A Shares and those held by Dissenting Shareholders, each issued and outstanding Class A Share
will be transferred to the Fund, free and clear of any claims, in consideration for either a (i) Class L Share,
Series I or (ii) New Class A Share, Series I, II or III (the same series as Class A Shares then held will be
issued) as indicated by a Class A Shareholder in such shareholder’s Election Form or pursuant to clause (e)
or (f) below; Shareholders may choose in their Election Form to receive more than one class of shares,
subject to the following;

d) Class A Shares (other than those held by Dissenting Shareholders) held for more than 8 years from the date
of issue with respect to which a Class A Shareholder chose to receive New Class A Shares in such
Shareholder’s Election Form will be redeemed and proceeds applied to purchase New Class A Shares,
Series IV, V or VI (the same series as Class A Shares corresponding to those then held will be issued);

e) Class A Shareholders who have held their Class A Shares for less than 8 years from the date of issue and
who have not delivered a duly completed Election Form together with such other necessary documents and
instruments as the Depositary or Fund may reasonably require by the Election Deadline shall be deemed to



22

have elected to convert those Class A Shares into New Class A Shares of the same series of Class A Shares
then held, and such Class A Shares will be transferred to the Fund, free and clear of any claims, in
consideration for New Class A Shares, Series I, II or III;

f) Class A Shareholders who have held their Class A Shares for greater than 8 years from the date of issue
and who have not delivered a duly completed Election Form together with such other necessary documents
and instruments as the Depositary or Fund may reasonably require by the Election Deadline shall be
deemed to have elected to convert those Class A Shares into Class L Shares, Series I and such Class A
Shares will be transferred to the Fund, free and clear of any claims, in consideration for Class L Shares,
Series I; and

g) each Class A Shareholder (other than Dissenting Shareholders) will receive one New Class A Share or
Class L Share of the Fund for every eight dollars ($8.00) in Conversion Proceeds. Conversion Proceeds are
calculated as set forth in Schedule “A” to the Plan of Arrangement.

No fractional New Class A Shares or Class L Shares will be issued pursuant to the Arrangement, and the number of
such shares to be issued shall be rounded down to the next whole number.

Effect of the Arrangement

After giving effect to the Plan of Arrangement:

a) Class A Shareholders will own all of the issued and outstanding New Class A Shares and Class L Shares;
and

b) the Fund will continue to operate the business of the Fund in the manner set forth herein. See “Information
Concerning the Fund”.

The Fund will continue to be managed by the Manager pursuant to the Management Agreement. It is not possible to
determine in advance the number of New Class A Shares or Class L Shares that will be issued since the number is
dependent on the election and deemed election of Shareholders. It is a condition of the transaction that Shareholders
holding not less than 15% of the outstanding Class A Shares must elect or be deemed to elect to convert their Class
A Shares to Class L Shares in order for the Arrangement to proceed.

Plan of Arrangement

The Arrangement is being effected pursuant to the Plan of Arrangement. The Plan of Arrangement is attached as
Appendix “C” to this Circular and reference is made thereto for the full text thereof.

Procedure for the Arrangement to Become Effective

The Arrangement is proposed to be carried out pursuant to the Plan of Arrangement under Section 192 of the
CBCA. The following procedural steps must be taken for the Arrangement to become effective:

a) the Arrangement must be approved by special resolution of the Shareholders as described herein;

b) the Arrangement must be approved by the Court pursuant to the Final Order;

c) all conditions precedent to the Arrangement must be satisfied or waived by the appropriate parties;

d) the Final Order, Articles of Arrangement and related documents in the form prescribed by the CBCA must
be filed with the Director; and

e) the Certificate must be issued by the Director.
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Shareholder Approvals

Pursuant to the Interim Order, the Arrangement Resolution is required to be approved by not less than two-thirds of
the votes cast by Class A Shareholders voting in person or by proxy at the Meeting. Notwithstanding the foregoing,
the Arrangement Resolution authorizes the Board, without further notice to or approval of the Shareholders, subject
to the terms of the Plan of Arrangement, to decide not to proceed with the Plan of Arrangement or to revoke the
Arrangement Resolution at any time prior to the Plan of Arrangement becoming effective pursuant to the provisions
of the CBCA. See Appendix “A” to this Circular for the full text of the Arrangement Resolution.

Under the Interim Order, the Arrangement will trigger dissent rights. These are described in this Circular under the
heading “The Plan of Arrangement – Dissenting Shareholders’ Rights”.

The Sponsor, the holder of the Fund’s Class B Shares, and the Manager and Management Advisor, the holder of the
Fund’s Class P Shares, have approved the Arrangement.

Approval of the Arrangement will also constitute any necessary approvals pursuant to National Instrument 81-102-
Mutual Funds of the Canadian Securities Administrators, which requires approval by shareholders of the
introduction of or a change in the basis of the calculation of a fee or expense that is charged to the Fund or its
shareholders by the Fund or Manager in connection with the holding of securities of the Fund that could result in an
increase in charges to the Fund or its shareholders or if the fundamental investment objectives of the Fund are
changed (in the case of the Fund, solely to reference the new share classes).

Court Approval

Interim Order

On May 22, 2009, the Court granted the Interim Order facilitating the calling of the Meeting and prescribing the
conduct of the Meeting and other matters. The Interim Order is attached as Appendix “B” to this Circular.

Final Order

Implementation of the Arrangement requires the satisfaction of several conditions and the approval of the Court.
The CBCA provides that an arrangement requires Court approval. Provided the Arrangement Resolution is
approved by Shareholders at the Meeting in the manner required by the Interim Order, the Fund will make an
application to the Court for the Final Order.

An application for the Final Order approving the arrangement is expected to be made on June 26, 2009 in Toronto,
Ontario, or as soon thereafter as counsel may be heard in Toronto, Ontario. At the hearing, any Shareholder and any
other interested party who wishes to participate or to be represented to present evidence or argument may do so,
subject to filing with the Court and serving upon the Fund a notice of intention to appear together with any evidence
or materials which such party intends to present to the Court as soon as reasonably practicable and, in any event, at
least 5 Business Days before the application. Service of such notice shall be effected by service upon the Fund’s
legal counsel, McMillan LLP, Brookfield Place, 181 Bay Street, Suite 4400, Toronto, Ontario, M5J 2T3,
Attention: Jonathan Hood.

The Fund has been advised by its counsel, McMillan LLP, that the Court has broad discretion under the CBCA
when making orders with respect to the Arrangement and that the Court will consider, among other things, the
fairness and reasonableness of the Arrangement, both from a substantive and procedural point of view. The Court
may approve the Arrangement, either as proposed or as amended, in any manner the Court may direct, subject to
compliance with such terms and conditions, if any, as the Court deems fit. Depending upon the nature of any
required amendments, the Fund may determine not to proceed with the Arrangement.

If the Final Order is obtained, in form and substance satisfactory to the Fund, acting reasonably, the Fund expects
the Effective Date to be on or about July 24, 2009.
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Regulatory and Third Party Approvals

Completion of the Arrangement is subject to the Fund obtaining various third party and regulatory consents,
exemptions and approvals. The completion of the Arrangement may require the consent or approval of, exemption
from, or notification to, various regulatory authorities.

Stock Exchange Listing

It is a condition to completion of the Arrangement that the CNSX shall have conditionally approved the listing of the
Class L Shares, Series I. The CNSX has conditionally approved the listing of the Class L Shares, Series I, subject to
the Fund fulfilling the requirements of the CNSX, including distribution of the Class L Shares, Series I to a
minimum number of public security holders. There can be no assurance that a listing on the CNSX will be obtained.

Conditions Precedent to the Plan of Arrangement

Prior to and through to the Effective Date, a series of transactions will occur in order to complete the Arrangement.
See “Procedure for the Arrangement to Become Effective”. The completion of these transactions will be subject to a
number of conditions, which must be satisfied (or otherwise waived by the Fund) on or before the Effective Date.
These conditions include, without limitation:

(a) the Interim Order shall have been granted in form and substance satisfactory to the Fund, acting
reasonably, and shall not have been set aside or modified in a manner unacceptable to the Fund on appeal
or otherwise;

(b) the Arrangement Resolution shall have been approved by not less than two-thirds of the votes cast
by the Shareholders, in person or by proxy, at the Meeting, in accordance with the provisions of the Interim
Order and any applicable regulatory requirements;

(c) the Final Order shall have been granted in form and substance satisfactory to the Fund, acting
reasonably, and shall not have been set aside or modified in a manner unacceptable to the Fund on appeal
or otherwise;

(d) the Articles of Arrangement and all necessary related documents, in form and substance
satisfactory to the Fund, acting reasonably, shall have been accepted for filing by the Director, together
with the Final Order;

(e) all necessary third party and other consents, orders, rulings, approvals, opinions and assurances,
including regulatory, governmental, judicial, third party and advisor opinions, approvals and orders,
required for the completion of the transactions provided for in the Plan of Arrangement shall have been
obtained or received;

(f) no material action shall have been instituted and be continuing on the Effective Date for an
injunction to restrain, a declaratory judgment in respect of, or damages on account of, or relating to, the
Arrangement, there shall not be in force any order or decree restraining or enjoining the consummation of
the transactions contemplated by the Arrangement and no cease trading or similar order with respect to any
securities of the Fund shall have been issued and remain outstanding;

(g) none of the consents, orders, rulings, decisions, approvals, opinions or assurances required for the
implementation of the Arrangement shall contain terms or conditions or require undertakings or security
deemed unsatisfactory or unacceptable by the Fund, acting reasonably;

(h) no law, regulation or policy shall have been proposed, enacted, promulgated or applied which
interferes or is inconsistent with the completion of the Arrangement, including any material change to the
income tax laws of Canada, or any province, state or territory thereof, or which would have a material
adverse effect upon Class A Shareholders if the Arrangement is completed;
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(i) the conditional approval of the CNSX of the listing of the Class L Shares to be issued pursuant to
the Plan of Arrangement shall have been obtained, subject only to the filing of required documents which
cannot be filed prior to the Effective Date;

(j) the advance rulings (or rulings to the same effect) described under “The Plan of Arrangement –
Ministry of Revenue Advance Ruling” are received prior to the Effective Date;

(k) Class A Shareholders holding no less than 15% of the outstanding Class A Shares have elected to,
or will be deemed to have elected to, convert their Class A Shares to Class L Shares, Series I; and

(l) Class A Shareholders holding no more than 5% of the outstanding Class A Shares have exercised
their Dissent Rights that have not been withdrawn as of the Effective Date as described under “Dissenting
Shareholders’ Rights”.

The Fund may waive the satisfaction of any of the foregoing conditions. The amendments to the Class P Share
terms described in this Circular will require the approval of the Ministry of Finance. The amendments to the
Articles relating to the Class P Shares will only be effective once such approval has been obtained. Upon the
conditions being waived or satisfied, the Fund intends to file a copy of the Final Order and the Articles of
Arrangement with the Director under the CBCA, together with such other materials as may be required by the
Director, in order to give effect to the Arrangement.

Notwithstanding the foregoing, the Arrangement Resolution proposed for consideration by the Class A Shareholders
authorizes the Board of Directors, without further notice to, or approval of, such Class A Shareholders, subject to the
terms of the Plan of Arrangement, to decide not to proceed with the Arrangement and to revoke the Arrangement
Resolution at any time prior to the Plan of Arrangement becoming effective pursuant to the provisions of the CBCA.
See Appendix “A” for the text of the Arrangement Resolution.

Timing

If the Meeting is held and the requisite Class A Shareholder approval obtained, the Fund currently intends to apply
for the Final Order approving the Arrangement on June 26, 2009. If the Final Order is obtained in form and
substance satisfactory to the Fund, acting reasonably, and the other necessary conditions at that point in time are
satisfied or waived, the Fund expects the Effective Date will be on or about July 24, 2009. It is not possible,
however, to state with certainty when the Effective Date will occur.

The Arrangement will become effective on the Effective Date, pursuant to the filing with the Director of the Articles
of Arrangement and such other materials as may be required by the CBCA and the issuance by the Director of the
Certificate.

Procedure for Receipt of New Class A Shares or Class L Shares

General

Each registered Class A Shareholder must elect to receive New Class A Shares or Class L Shares by completing an
Election Form, which has been delivered together with this Circular to Shareholders, and delivering the completed
form to the Depositary, B.E.S.T. Investment Counsel Limited, 15 Toronto Street, Suite 400, Toronto, Ontario, M5C
2E3 Attention: President by no later than the Election Deadline.

A duly completed Election Form must be deposited with the Depositary in accordance with the instructions
contained in the Election Form. Registered Shareholders may request additional copies of the Election Form by
contacting the Depositary. It will also be available at www.sedar.com. The Election Form will contain certain
representations and warranties of Shareholders, including whether the Shareholder is a non-resident of Canada.
Shareholders who do not deliver a duly completed Election Form by the Election Deadline will be deemed to have
made the representations and warranties to the Fund contained in the Election Form.

http://www.sedar.com
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Shareholders whose Shares are registered in the name of a broker, dealer, bank, trust company or other
nominee must contact their nominee for information about how the exchange of their Shares will be effected
and to complete the Election Form.

The use of the mail to transmit the Election Form is at each Shareholder’s risk. The Fund recommends that such
documents be delivered by hand to the Depositary and a receipt therefor be obtained or that registered mail be used.

If the Election Form is executed by a person other than the registered holder(s) of the Shares, the signature on the
Election Form must be medallion guaranteed by an eligible institution, which includes a Canadian schedule 1
chartered bank, a major trust company in Canada, a member of the Securities Transfer Agent Medallion Program
(STAMP) or a member of the Stock Exchanges Medallion Program (SEMP); members of these programs are usually
members of a recognized stock exchange in Canada or in the United States, members of the Investment Industry
Regulatory Organization of Canada, or members of the Financial Industry Regulatory Authority.

The Fund and the Depositary will be entitled to deduct and withhold from any consideration otherwise payable to a
Shareholder such amounts as the Fund or Depositary is required or permitted to deduct and withhold with respect to
such payment under applicable laws.

The Depositary intends to utilize the services of Kingsdale Shareholder Services Inc. in connection with, among
other things, the tabulations of proxies.

As none of the Shares are represented by a physical certificate, holders are not required to deliver any certificates in
order to receive their New Class A Shares or Class L Shares following completion of the Arrangement. New Class
A Shares and Class L Shares received in the Arrangement must be issued to the existing holder of Class A Shares. It
is expected that trading in the Class L Shares will commence on or shortly following the Effective Date.

Class A Shareholders are expected to receive confirmation of the number of New Class A Shares and/or Class L
Shares received in the Arrangement and certain Class A Shareholders may receive a share certificate representing
Class L Shares received in the Arrangement.

Shareholders Holding Shares in an Account at a Mutual Fund Dealer

The activities of mutual fund dealers are subject to the oversight of the Mutual Fund Dealers Association of Canada
and the various provincial securities commissions. All investors that hold Shares through the facilities of a mutual
fund dealer should contact their investment representative as soon as possible in order to ensure their account(s) will
facilitate the receipt of New Class A Shares or Class L Shares. If such action is not taken prior to the Arrangement
becoming effective, you may have difficulty trading Class L Shares or receiving up to date account information with
respect to your holdings. In any event, you must contact your dealer to sign the Election Form.

Shares Held in a BEST RRSP

At present the Fund offers its investors the option of holding their Shares in a RRSP. The trustee for this RRSP is a
Canadian Schedule 1 chartered bank. These RRSP accounts exist exclusively for the purpose of investing in the
Shares. On the Effective Date, the Shares held on behalf of each participant in the Fund in such RRSP will be
changed for either New Class A Shares and/or Class L Shares of the Fund depending on the election selected or
deemed to be selected pursuant to the Election Form.

Expenses of the Arrangement

The estimated costs to be incurred by the Fund with respect to the Arrangement and related matters including,
without limitation, accounting and legal fees, and the preparation, printing and mailing of this Circular and other
related documents and agreements, are expected to aggregate approximately $375,000.
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Securities Law Matters

The New Class A Shares and Class L Shares to be issued pursuant to the Arrangement, and any Class L Shares to be
issued on the conversion of New Class A Shares issued pursuant to the Arrangement will be issued or transferred in
reliance on exemptions from prospectus and registration requirements of applicable Canadian securities laws. Upon
completion of the Arrangement, the Class L Shares will generally be “freely tradeable” (other than as a result of any
“control block” restrictions which may arise by virtue of the ownership thereof) under applicable securities laws of
the provinces of Canada. Resale of the New Class A Shares is subject to the further restrictions of the Articles and
the Ontario Act.

Dissenting Shareholders’ Rights

Section 190 of the CBCA provides that shareholders of a corporation entitled to vote on certain matters are entitled
to exercise dissent rights and to be paid the fair value of their shares in connection therewith. As part of the Plan of
Arrangement, these dissent rights will be extended to holders of Class A Shares. As a result, the Class A
Shareholders have a right to dissent with respect to the special resolution to adopt the Arrangement. The following
is a summary only of the rights of dissent and appraisal granted by the Plan of Arrangement as amended by
the Interim Order. These provisions are technical and complex. Any Class A Shareholder who wishes to
exercise his, her or its Dissent Rights should consult a legal advisor. Failure to provide the Fund by personal
delivery, courier or mail with a Dissent Notice prior to 5:00 p.m. (Toronto time) on the Business Day that is
two Business Days prior to the Meeting, or any adjournment thereof, and to strictly comply with the
requirements of Section 190 of the CBCA and the Interim Order may prejudice a Class A Shareholder’s
ability to exercise its Dissent Rights. The following is qualified in its entirety by the full text of section 190 of the
CBCA, a copy of which is attached as Appendix “D” to this Circular and the Interim Order, a copy of which is
attached as Appendix “B” to this Circular.

The Court hearing the application for the Final Order has the discretion to alter the rights of dissent described herein
based on the evidence presented at such hearing.

The Board and Management believe that the net asset value of each series of the Class A Shares of the Fund
represents the fair market value of those shares. Shareholders are reminded that if the Class A Shares are redeemed
or disposed of prior to the eighth anniversary of their purchase, shareholders are generally subject to taxes equal to
all or a portion of the federal and provincial tax credits received on the purchase of those shares and may be required
to pay early redemption fees.

In the event the special resolution approving the Plan of Arrangement set out in Appendix “A” (the “Special
Resolution”) is passed, any registered shareholder who dissents to the Special Resolution in accordance with section
190 of the CBCA will be entitled to be paid by the Fund the fair value of the shares held by such dissenting
shareholder determined as of the close of business on the day before the Special Resolution is passed.

Section 190 of the CBCA provides that a shareholder may only make a claim under that section with respect to all
the shares of a class held by the shareholder on behalf of any one beneficial owner and registered in the
shareholder’s name. One consequence of this provision is that a holder of shares may only exercise the right to
dissent under section 190 of the CBCA in respect of shares which are registered in that holder’s name.

In many cases, Shares beneficially owned by a person (a “Non-Registered Holder”) are registered either: (i) in the
name of an intermediary that the Non-Registered Holder deals with in respect of the Shares (such as banks, trust
companies, securities dealers and brokers, trustees or administrators of self-administered RRSPs, RRIFs, RESPs and
similar plans, and their nominees); or (ii) in the name of a clearing agency. Accordingly, a Non-Registered Holder
will not be entitled to exercise the right to dissent under section 190 directly (unless the shares are re-registered in
the Non-Registered Holder’s name). A Non-Registered Holder who wishes to exercise the right to dissent should
immediately contact the intermediary who the Non-Registered Holder deals with in respect of the Shares and either:
(i) instruct the intermediary to exercise the right to dissent on the Non-Registered Holder’s behalf; or (ii) instruct the
intermediary to re-register the Shares in the name of the Non- Registered Holder, in which case the Non-Registered
Holder would have to exercise the right to dissent directly.
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A registered shareholder who wishes to dissent must provide the Fund prior to the Meeting as specified above with a
written objection to the Special Resolution. The filing of a written objection does not deprive a shareholder of the
right to vote at the Meeting. However, the CBCA provides, in effect, that a shareholder who has submitted a written
objection and who votes in favour of the Special Resolution will no longer be considered a dissenting shareholder
with respect to that class or series of shares voted in favour of the Special Resolution. To dissent, therefore, you
must not vote for the Special Resolution referred to in Appendix “A”. The CBCA does not provide, and the Fund
will not assume, that a vote against the Special Resolution or an abstention constitutes a written objection. Similarly,
the revocation of a proxy conferring authority on the proxy holder to vote in favour of the Special Resolution does
not constitute a written objection. However, any proxy granted by a shareholder who intends to dissent, other than a
proxy that instructs the proxy holder to vote against the Special Resolution, should be validly revoked in order to
prevent the proxy holder from voting such shares in favour of the Special Resolution and thereby causing the
shareholder to forfeit his or her right to dissent.

The Fund is required, within ten days after the shareholders adopt the Special Resolution, to notify each dissenting
shareholder that the Special Resolution has been adopted, but such notification is not required to be sent to any
shareholder who voted for the resolution or who has withdrawn his or her written objection. A dissenting
shareholder must then, within 20 days after receipt of notice that the Special Resolution has been adopted or, if the
dissenting shareholder does not receive such notice, within 20 days after he or she learns that the Special Resolution
has been adopted, send to the Fund a written notice containing his or her name and address, the number and class of
shares in respect of which he or she dissents, and a demand for payment of the fair value of such shares. Within 30
days after sending such written notice, the dissenting shareholder must send to the Fund the certificates representing
the shares in respect of which he or she dissents. A dissenting shareholder who fails to send certificates representing
the shares in respect of which he or she dissents forfeits his or her right to dissent. The Fund will endorse on any
share certificate received from a dissenting shareholder a notice that the holder is a dissenting shareholder and will
forthwith return the share certificates to the dissenting shareholder.

After sending a written notice of demand for payment, a dissenting shareholder ceases to have any rights as a holder
of the shares in respect of which the shareholder has dissented other than the right to be paid the fair value of such
shares as determined under section 190 of the CBCA, unless certain circumstances exist, including that (i) the
dissenting shareholder withdraws the written notice of demand for payment before the Fund makes an offer to pay,
or (ii) the Fund fails to make a timely offer to pay to the dissenting shareholder and the dissenting shareholder
withdraws his or her demand for payment, in each of which cases the dissenting shareholder’s rights as a
shareholder will be reinstated as of the date the dissenting shareholder sent written notice of the demand for
payment.

The Fund is required, not later than seven days after the later of the date on which the Articles of Arrangement in
respect of the Special Resolution are filed and the date on which the Fund receives a written notice of demand for
payment from a dissenting shareholder, to send such dissenting shareholder a written offer to pay for his or her
shares in an amount considered by the Board to be the fair value thereof, accompanied by a statement showing the
manner in which such fair value was determined, or a notification that it is unable to pay the dissenting shareholder
for his or her shares because the Fund is or would after the payment be unable to pay its liabilities as they become
due, or the realizable value of the Fund’s assets would thereby be less than the aggregate of its liabilities. Every
offer to pay for shares of the same class or series must be on the same terms. The Fund must pay for the shares of a
dissenting shareholder within ten days after an offer to pay has been accepted by such dissenting shareholder, but
any such offer lapses if the Fund does not receive an acceptance thereof within 30 days after the offer to pay has
been made.

If the Fund fails to make an offer to pay for a dissenting shareholder’s shares, or if a dissenting shareholder fails to
accept an offer which has been made, the Fund may, within 50 days after the date on which the Articles of
Arrangement were filed or within such further period as a court may allow, apply to a court of competent
jurisdiction (the “court”), to fix a fair value for the shares of dissenting shareholders. If the Fund fails to apply to the
court, a dissenting shareholder may apply to the court for the same purpose within a further period of 20 days or
within such further period as the court may allow. A dissenting shareholder is not required to give security for costs
in such an application.
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Upon an application to the court, all dissenting shareholders whose shares have not been purchased will be joined as
parties and bound by the decision of the court, and the Fund will be required to notify each affected dissenting
shareholder of the date, place and consequences of the application and of his or her right to appear and be heard in
person or by counsel. Upon any such application to the court, the court may determine whether any person is a
dissenting shareholder who should be joined as a party, and the court will then fix a fair value for the shares of all
dissenting shareholders. The final order of the court will be rendered against the Fund in favour of each dissenting
shareholder and for the amount of the fair value of his or her shares as fixed by the court. The court may, in its
discretion, allow a reasonable rate of interest on the amount payable to each dissenting shareholder from the date on
which the Articles of Arrangement are filed until the date of payment.

The foregoing is only a summary of the dissenting shareholder provisions of the CBCA, which are technical and
complex. It is recommended that any shareholder wishing to avail himself or herself of his or her dissent rights
under those provisions seek legal advice, as failure to comply strictly with the provisions of the CBCA may
prejudice his or her right to dissent.

Income Tax Considerations

Introduction

In the opinion of McMillan LLP, counsel to the Fund, the following summary presents fairly the principal Canadian
federal and Ontario income tax considerations of the Arrangement generally applicable to Class A Shareholders who
(a) for the purposes of the Federal Act and the Ontario Tax Act, are individuals (other than trusts) resident in Ontario
(“Ontario Residents”), hold their Class A Shares as capital property, will hold New Class A Shares or Class L
Shares as capital property, and deal at arm’s length with and are not affiliated with the Fund, (b) are RRSPs, the
annuitants of which are Ontario Residents or (c) are TFSAs, the holders of which are Ontario Residents. Generally,
Class A Shares will be capital property to the holder thereof unless the holder is a trader or dealer in securities or has
acquired the Class A Shares as part of an adventure in the nature of trade.

This summary is based upon the current provisions of the Tax Act, the Ontario Act and the Ontario Tax Act,
counsel’s understanding of the current administrative and assessing practices of the CRA and the Ontario tax
authorities publicly available as of the date hereof, and specific proposals for amendments to such legislation and
regulations announced prior to the date hereof (“Tax Proposals”), but does not take into account or anticipate any
other changes in law, whether by judicial, governmental or legislative action. This summary assumes that any
proposed amendments will be enacted as and when proposed; however, no assurance can be provided in this regard.
This summary does not take into account foreign income tax legislation or considerations.

This summary is of a general nature only and is not exhaustive of all possible federal and provincial income
tax considerations. This summary is not intended to be, nor should it be construed to be, legal or tax advice
to any particular Class A Shareholder. Therefore, Class A Shareholders should consult their own tax
advisors with respect to their individual circumstances.

Status of the Fund

The Fund is registered as a Labour Sponsored Investment Fund Corporation under the Ontario Act and, as a result of
such registration is a prescribed labour-sponsored venture capital corporation under the Tax Act. This summary
assumes that the Fund is registered and qualifies as a Labour Sponsored Investment Fund Corporation under the
Ontario Act and will continue to be so registered and qualified hereafter on a continuous basis.

As a prescribed labour-sponsored venture capital corporation, the Fund will be a “mutual fund corporation” for the
purposes of the Tax Act provided the Fund cannot reasonably be considered to have been established or maintained
primarily for the benefit of non-resident persons. This summary is based on the assumption that the Fund has not
been established and will not be maintained primarily for the benefit of non-resident persons. If the Fund were not
to qualify as a mutual fund corporation at all times, the income tax considerations described in this summary would,
in some respects, be materially different.
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As a result of the Arrangement, the Fund will cease to be a “private corporation” and will become a “public
corporation” for purposes of the Tax Act. See “Income Tax Considerations – Taxation of the Fund” below.

Taxation of Class A Shareholders

Exchange of Class A Shares for New Class A Shares or Class L Shares

A Class A Shareholder who chooses to convert his or her Class A Shares for New Class A Shares or Class L Shares
will be deemed for the purposes of the Tax Act:

(a) to have disposed of his or her Class A Shares for proceeds of disposition equal to the aggregate of
the adjusted cost base of such shares immediately before the conversion; and

(b) to have acquired the New Class A Shares or Class L Shares at a cost equal to the aggregate of the
adjusted cost base to such holder of the Class A Shares immediately before the conversion.

Accordingly, a Class A Shareholder who chooses to convert his or her Class A Shares for New Class A Shares or
Class L Shares will realize neither a capital gain nor a capital loss as a result of the Arrangement.

A Class A Shareholder who has held his or her Class A Shares for less than 8 years and chooses to convert such
shares to Class L Shares will generally have to pay a tax under the Ontario Act equal to the lesser of (i) the Ontario
Credit granted on the original purchase of Class A Shares and (ii) 15% of the fair market value of the Class L Shares
at the Effective Time and a tax under the Federal Act equal to such lesser amount multiplied by the quotient
obtained when the Federal Credit received on the original purchase of Class A Shares is divided by such Ontario
Credit. The Fund expects to receive, and the Arrangement is conditional on receiving, an advance ruling from the
Ministry of Revenue (Ontario) that Class A Shareholders who have held their shares for less than 8 years and who
elect to convert their Class A Shares into New Class A Shares will not have to pay such a tax in respect of Ontario
Credits as a result of such conversion and will be deemed, for purposes of the Ontario Act, to have held their shares
from the date that the Class A Shares were originally purchased. On the basis that no such tax is payable in respect
of Ontario Credits, no such tax will be payable under the Tax Act in respect of Federal Credits.

Redemption of Class A Shares and Purchase of New Class A Shares

Class A Shareholders who are Eligible Investors (generally individuals and certain RRSPs) and choose to receive
New Class A Shares after having held Class A Shares for at least 8 years should be entitled to claim an Ontario
Credit and Federal Credit in the manner described below under “Ontario Credit Available to New Class A
Shareholders” and “Federal Credit Available to New Class A Shareholders”. A Class A Shareholder who is not an
Eligible Investor may wish to discuss with their own qualified advisor the consequences of transferring their Class A
Shares to an Eligible Investor prior to the Election Deadline.

Class A Shareholders who choose to receive New Class A Shares after having held Class A Shares for 8 years will
realize a capital gain (or loss) on the redemption of their Class A Shares equal to the amount by which the
redemption proceeds, net of any costs of disposition, exceed (or are less than) the adjusted cost base of the Class A
Shares to the holder thereof. Where the adjusted cost base of the Class A Shares to the holder exceeds the
redemption proceeds, net of any costs of disposition, the capital loss that would ordinarily be realized may be
deemed to be nil. Generally speaking, this “superficial loss'' may be denied because the holder is acquiring property
(New Class A Shares) that may be considered, for purposes of the Tax Act, to be “identical property” to the property
being disposed of (Class A Shares) within the period that begins 30 days before and ends 30 days after the
disposition that triggers the capital loss. In such circumstances, the adjusted cost base of the New Class A Shares
acquired would be equal to the adjusted cost base of the Class A Shares that were redeemed. If, however, the New
Class A Shares are not “identical property” to the Class A Shares, a capital loss would be realized by a holder.

Changes to Class P Share Terms

The change to paying IPA as a result of proposed amendment to the Class P Share terms dividends would have no
income tax consequence for Class A Shareholders who hold their Class A Shares in a RRSP, RRIF or TFSA.
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For Class A Shareholders who do not hold their Class A Shares in a RRSP, RRIF or TFSA (“taxable shareholders”),
there is no income tax consequence for such taxable shareholders of having any increased IPA paid as a dividend
instead of a fee for so long as the Fund has tax loss carryforwards available to offset taxable capital gains. As at
March 31, 2009, the Fund had $13,124,791 of net capital losses and $18,366,439 of non-capital losses.

Where there are no tax loss carryforwards available to offset taxable capital gains, the payment of any increased IPA
as dividends would have the effect of requiring taxable shareholders to pay a greater amount of tax in respect of the
taxation year in which the dividends are paid than they would be required to pay if the increased IPA was paid as a
fee. The Fund cannot deduct any amount paid as an IPA dividend. The result is an increase in the amount of capital
gains subject to tax (when compared to the gains reduced by a deductible IPA fee). The Fund will pass this
increased tax liability to the New Class A Shareholders and Class L Shareholders in the form of deemed capital
gains dividends. Such shareholders must pay tax on such dividends even though no cash is received from the Fund.
The amount of the deemed capital gains dividend will be added to the cost base of the holders’ New Class A Shares
and Class L Shares and, as a result, will reduce the amount of any capital gains (or increase the amount of any
capital loss) payable on the future disposition of the New Class A Shares or Class L Shares. As a result, assuming
personal income tax rates remain constant, the additional tax paid by taxable shareholders in respect of the larger
capital gains dividend will generally represent a timing difference. Class A Shareholders should consult their own
tax advisors for advice with respect to the income tax consequences of the potential increase to IPA, based on their
particular circumstances.

Taxable shareholders who wish to avoid this tax consequence of the Fund potentially paying an increased IPA could
consider transferring their shares to a RRSP or TFSA. Such a transfer will be considered a disposition of the shares
for income tax purposes. See “Income Tax Considerations – Taxation of New Class A Shareholders and Class L
Shareholders - Disposition of New Class A Shares or Class L Shares”.

Dissenting Shareholders

Dissenting Shareholders will be entitled, in the event the Arrangement becomes effective, to be paid by the Fund an
amount equal to the fair value of their Class A Shares held as at the Effective Date. A Dissenting Shareholder will
be deemed under the Arrangement to have transferred such Class A Shares to the Fund and such shares will be
deemed to have been cancelled by the Fund on the Effective Date. A Dissenting Shareholder would be considered to
have disposed of such shares for proceeds of disposition equal to the amount received from the Fund, less the
amount of any interest included in the payment, if any. Interest awarded by a court to a Dissenting Shareholder will
be included in the income of the Dissenting Shareholder for a particular taxation year to the extent that the amount is
received or receivable in that year, depending upon the method regularly followed by the Dissenting Shareholder in
computing income.

A Dissenting Shareholder will generally be deemed to have received a dividend equal to the amount by which the
proceeds of disposition exceed the paid-up capital of the Class A Shares immediately prior to the disposition of such
shares, and such deemed dividend will reduce the proceeds of disposition for purposes of computing a capital gain
(or capital loss) on the disposition of such shares.

A Dissenting Shareholder will also realize a capital gain (or capital loss) to the extent that the proceeds of
disposition for purposes of the Tax Act of the Class A Shares, as reduced by the amount of any deemed dividend as
discussed above and net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base of
such shares immediately before the disposition.

Dissenting shareholders are strongly urged to consult their own tax advisors.

Taxation of New Class A Shareholders and Class L Shareholders

Federal Credit Available to New Class A Shareholders

An individual (other than a trust) resident in Canada who is the first person to be the registered holder of New Class
A Shares will be eligible for the Federal Credit in an amount equal to 15% of the individual’s net cost of the New
Class A Shares. Generally, the individual’s net cost of New Class A Shares is the price paid in respect of the
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subscription for, or the acquisition of, the New Class A Shares. The amount of the Federal Credit and the amount of
the Ontario Credit do not reduce the net cost of the New Class A Shares to the holder for this purpose. The amount
of any assistance received from a government, municipality or other public authority in respect of the acquisition of
a New Class A Share, other than a tax credit or a deduction in respect of a contribution to a RRSP, will reduce the
individual’s net cost of the New Class A Share. The individual will be eligible for an annual maximum Federal
Credit of $750 (based on an annual $5,000 investment) in respect of his or her aggregate purchases of New Class A
Shares and any other shares of labour-sponsored venture capital corporations under the Tax Act (including
prescribed labour-sponsored venture capital corporations) in the year or within 60 days after the end of the year. A
Class A Shareholder who has held Class A Shares for less than 8 years and chooses to convert such shares to
New Class A Shares or who is not an Eligible Investor (regardless how long they have held Class A Shares)
will not be eligible for the Federal Credit. A Class A Shareholder who has held Class A Shares for at least 8
years but is not an Eligible Investor may wish to discuss with their own qualified advisor the consequences of
transferring their Class A Shares to an Eligible Investor prior to the Election Deadline.

The Federal Credit may be deducted from the individual’s tax payable only in respect of the calendar year in which
the New Class A Shares are subscribed for or acquired, unless the New Class A Shares are subscribed for or
acquired in the first 60 days of a calendar year, in which case the Federal Credit may, at the individual’s option, be
deducted from the tax payable in respect of the preceding calendar year. In certain instances and upon the direction
of the Minister of National Revenue, New Class A Shares acquired at any time after the first 60 days of the calendar
year will be deemed to have been acquired at the beginning of the year for the purpose of the 60 day rule. The
Federal Credit is not refundable to the extent that it exceeds the individual’s tax otherwise payable and is not
transferable by the individual. To be eligible for the Federal Credit, the individual must file with his or her tax
return the information return issued by the Fund to shareholders in respect of the acquisition of the New Class A
Shares.

Individuals who are issued New Class A Shares after the completion of the phase-out of the Ontario Credit will not
be eligible for the Federal Credit in respect of such shares unless the Fund becomes registered as a labour-sponsored
venture capital corporation under the Federal Act.

Ontario Credit Available to New Class A Shareholders

An individual (other than a trust) resident in Ontario on the last day of a taxation year who is the first person to be
the registered holder of New Class A Shares will be eligible for the Ontario Credit in an amount equal to 15% of the
purchase price paid by the individual for the New Class A Shares. The maximum annual Ontario Credit for the
2009 taxation year is $1,125 in respect of the individual’s aggregate purchases of New Class A Shares and any other
shares issued by Labour Sponsored Investment Fund Corporations and would be obtained upon the purchase of New
Class A Shares costing $7,500. A Class A Shareholder who has held Class A Shares for less than 8 years and
chooses to convert such shares to New Class A Shares or who is not an Eligible Investor (regardless how long
they have held Class A Shares) will not be eligible for the Ontario Credit. A Class A Shareholder who has
held Class A Shares for at least 8 years but is not an Eligible Investor may wish to discuss with their own
qualified advisor the consequences of transferring their Class A Shares to an Eligible Investor prior to the
Election Deadline.

To be eligible for the Ontario Credit, the individual must file with his or her tax return the Tax Credit Certificate
issued to him or her in respect of the acquisition of New Class A Shares. The Ontario Credit may be deducted from
the individual’s tax payable only in respect of the calendar year in which the New Class A Shares are paid for,
unless the New Class A Shares are paid for in the first 60 days of the calendar year, in which case the Ontario Credit
may, at the individual’s option, be deducted from the tax payable in respect of the preceding calendar year. The
Ontario Credit is non-refundable and is not transferable by the individual.

The Ontario government adopted legislation to phase-out the Ontario Credit by the 2011 taxation year. Ontario
resident purchasers of New Class A Shares are eligible to receive a 15% Ontario Credit up to and including the 2009
taxation year, a 10% Ontario Credit for the 2010 taxation year and a 5% Ontario Credit for the 2011 taxation year.
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Transfer of New Class A Shares and Class L Shares to and Holding New Class A Shares and Class L Shares
through RRSPs, RRIFs and TFSAs

The following is subject to the limitations and qualifications set out under “Eligibility for Investment” and should be
read together with the discussion under “Taxation of Registered Plans” below.

An individual is also eligible for the Ontario Credit and the Federal Credit under certain circumstances where the
purchaser of the New Class A Shares is a Qualifying Trust for the individual. For purposes of the Federal Credit, a
Qualifying Trust is a trust that is governed by (a) a RRSP where (i) in the case of a non-spousal RRSP, the
individual is the annuitant, and (ii) in the case of a spousal RRSP, the individual or the individual’s Spouse is the
annuitant and no other person has claimed the Federal Credit in respect of the Class A Shares or New Class A
Shares, and (b) a TFSA where the individual is the holder of the TFSA. For purposes of the Ontario Credit, a
Qualifying Trust will only include a TFSA if and when the TFSA Amendments (or similar amendments) are
enacted. A Class A Shareholder who has held his or her Class A Shares either directly or through a
Qualifying Trust for less than 8 years and chooses to convert such shares to New Class A Shares will not be
eligible for the Ontario Credit and Federal Credit.

An individual who acquires New Class A Shares or Class L Shares may transfer such shares to a RRSP under which
the individual or his or her Spouse is the annuitant. On any such transfer, the individual will be deemed to have
disposed of the applicable shares and to have received proceeds of disposition equal to the fair market value of such
shares at the date of transfer. If the fair market value of the shares is greater than the individual’s adjusted cost base
of the shares, the excess will be the holder’s capital gain. If the fair market value of the shares is less than the
individual’s adjusted cost base of the shares, any resulting capital loss will be deemed to be nil. See “Income Tax
Considerations - Taxation of New Class A Shareholders and Class L Shareholders – Disposition of New Class A
Shares and Class L Shares” below. The individual may be eligible to treat an amount equal to the fair market value
of the shares at the time of the transfer as a deductible contribution to the RRSP, subject to the contribution limits in
the Tax Act. The determination of the fair market value of the shares is a factual matter. In assessing the income
tax return of an individual who has made such a transfer, the CRA has the right to review the fair market value of
the applicable shares.

Contributions to RRSPs are deductible in accordance with the provisions of the Tax Act which place limits on the
annual amount of deductible RRSP contributions. This deduction is in addition to the Federal Credit. Generally, for
any year, an individual may deduct a RRSP contribution that does not exceed the amount by which the lesser of the
RRSP dollar limit for the year and 18% of his or her earned income (as defined in the Tax Act) for the immediately
preceding year exceeds the value of his or her pension or deferred profit sharing plan benefits determined in
accordance with the Tax Act. For 2009 the RRSP dollar limit is $21,000. Unused RRSP deduction room for 1991
and subsequent years can be carried forward to increase the amount of an individual’s deductible contribution to a
RRSP.

In addition, an individual who acquires New Class A Shares or Class L Shares, or a RRSP under which the
individual or his or her Spouse is the annuitant which acquires such shares, may transfer the shares to a RRIF under
which the individual or his or her Spouse is the annuitant or the individual may transfer the shares to a TFSA under
which the individual is the holder. There is no tax deduction available for transfers of property from an individual to
a RRIF or TFSA. An individual who makes such a transfer of New Class A Shares or Class L Shares will be
deemed to have disposed of the shares and to have received proceeds of disposition equal to the fair market value of
the shares on the date of transfer. If the fair market value of the shares is greater than the individual’s adjusted cost
base of the shares, the excess will be the holder’s capital gain. If the fair market value of the shares is less than the
individual’s adjusted cost base of the shares, any resulting capital loss will generally be denied. See “Income Tax
Considerations - Taxation of New Class A Shareholders and Class L Shareholders – Disposition of New Class A
Shares and Class L Shares” below. The determination of the fair market value of the shares is a factual matter. In
assessing the income tax return of an individual who has made such a transfer, the CRA has the right to review the
fair market value of the shares. Where such a transfer is made by a RRSP, generally no tax consequences will ensue
as rules in the Tax Act permit tax sheltered contributions of property to a RRIF from RRSPs.

A RRIF is not permitted to directly subscribe for New Class A Shares subsequent to the Arrangement. Under the
TFSA Amendments, if and when enacted, a TFSA will be permitted to directly subscribe for New Class A Shares.
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Dividends

Dividends (other than capital gains dividends) paid on New Class A Shares or Class L Shares and received or
deemed to be received by an individual will be included in computing the individual’s income subject to the gross-
up and dividend tax credit rules in the Tax Act applicable to dividends from taxable Canadian corporations. The
amount of a capital gains dividend received or deemed to be received by an individual who holds New Class A
Shares or Class L Shares will be deemed to be a capital gain of the holder from a disposition of capital property for
the year in which the dividend is received. One-half of the amount of a capital gains dividend will be included in the
holder’s income as a taxable capital gain for the purposes of the Tax Act.

If and to the extent that the Fund increases the paid-up capital of the New Class A Shares or Class L Shares and
elects to treat the resulting dividend as a capital gains dividend, as discussed below under the heading “Taxation of
the Fund”, an individual who holds New Class A Shares or Class L Shares will be deemed to have received a capital
gains dividend equal to the amount of the paid-up capital increase in respect of his or her New Class A Shares or
Class L Shares. The deemed dividend will be subject to the treatment generally applicable to capital gains dividends
paid on the New Class A Shares or Class L Shares. The adjusted cost base of the holder’s New Class A Shares and
Class L Shares will be increased by the amount of the deemed dividend.

A holder of a New Class A Share or Class L Share will not receive any cash distribution in respect of a
deemed capital gains dividend. Accordingly, an individual holder may be liable to pay tax in respect of such
deemed dividend even though the holder will not have received a cash distribution from the Fund with which
to pay the tax.

A holder of a New Class A Share or Class L Share which is a RRSP, RRIF or TFSA is exempt from tax on the
amount of any dividend or deemed capital gains dividend. See “Income Tax Considerations – Taxation of New
Class A Shareholders and Class L Shareholders – Taxation of Registered Plans”.

Disposition of New Class A Shares or Class L Shares

In general, a disposition or a deemed disposition of a New Class A Share or Class L Share will give rise to a capital
gain (or a capital loss) equal to the amount by which the proceeds of disposition of the New Class A Share or Class
L Share, net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base of the New Class
A Share or Class L Share to the holder thereof. In calculating a holder’s gain or loss, the cost to the holder of a
particular New Class A Share or Class L Share will be determined by averaging the cost of that New Class A Share
or Class L Share with the adjusted cost base of all Class A Shares of the same series or Class L Shares of the same
series, as applicable, held at that time by the holder. A holder’s adjusted cost base of a New Class A Share or Class
L Share will be increased by the amount of any deemed capital gains dividend arising as a result of the capitalization
of income described below under the heading “Taxation of the Fund”. The Federal Credit and the Ontario Credit
will not reduce the adjusted cost base of the New Class A Shares.

A capital loss that would otherwise arise on the disposition of a New Class A Share will be reduced by the amount
of the Federal Credit and the applicable Ontario Credit received in respect of the New Class A Share by the holder
of the New Class A Share (or by a person with whom the holder does not deal at arm’s length) to the extent that the
amount of such tax credit has not previously reduced a capital loss in respect of the New Class A Share.

Any capital loss realized by a holder of New Class A Shares or Class L Shares on the sale or transfer of New Class
A Shares or Class L Shares to a RRSP under which the holder or the holder’s Spouse is the annuitant, to a RRIF
under which the holder is the annuitant, or to a TFSA of the holder, will generally be deemed to be nil.

One-half of any capital gain or capital loss will be the holder’s taxable capital gain or allowable capital loss, as the
case may be. Taxable capital gains must be included in computing the holder’s income. Allowable capital losses in
excess of taxable capital gains for a particular year may generally be carried back three years and carried forward
indefinitely for deduction against taxable capital gains realized in those years.
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Conversion of New Class A Shares to Class L Shares

Unless Canadian law changes, a New Class A Shareholder who chooses to convert his or her New Class A Shares
for Class L Shares on or after the second anniversary of the date of issue of the New Class A Shares will be deemed
for the purposes of the Tax Act:

(a) to have disposed of his or her New Class A Shares for proceeds of disposition equal to the
aggregate of the adjusted cost base of such shares immediately before the conversion; and

(b) to have acquired the Class L Shares at a cost equal to the aggregate of the adjusted cost base to
such holder of the New Class A Shares immediately before the conversion.

Accordingly, unless Canadian law changes, a Class A Shareholder who chooses to convert his or her New Class A
Shares for Class L Shares will realize neither a capital gain nor a capital loss as a result of such conversion.

Except in certain special circumstances, a holder who wishes to convert New Class A Shares to Class L Shares
within eight years after the date on which such shares are issued will be subject to certain taxes equal to all or a
portion of the Federal Credit and the Ontario Credit received on the purchase of such New Class A Shares. The
Fund expects to receive, and the Arrangement is conditional on receiving, an advance ruling from the Ministry of
Revenue (Ontario) that Class A Shareholders who have held their shares for less than 8 years and who elect to
convert their Class A Shares into New Class A Shares will be deemed, for purposes of the Ontario Act, to have held
their shares from the date the Class A Shares were originally purchased. If no such tax is payable in respect of
Ontario Credits, unless Canadian law changes, no such tax will be payable under the Tax Act in respect of Federal
Credits.

Redemption of New Class A Shares

On the redemption of a New Class A Share, the redemption proceeds will be treated as proceeds of disposition of the
New Class A Share and the holder thereof will be deemed to have received a capital gain (or capital loss) equal to
the amount by which the redemption proceeds, net of any reasonable costs of disposition, exceed (or are less than)
the adjusted cost base of the New Class A Share to the holder thereof. There are restrictions on the redemption of
New Class A Shares. Except in certain special circumstances, a holder who wishes to redeem New Class A Shares
within eight years after the date on which such shares are issued will be subject to certain withholding taxes
generally equal to all or a portion of the Federal Credit and the Ontario Credit received on the purchase of such New
Class A Shares. The Fund expects to receive, and the Arrangement is conditional on receiving, an advance ruling
from the Ministry of Revenue (Ontario) that Class A Shareholders who have held their shares for less than 8 years
and who elect to convert their Class A Shares into New Class A Shares will be deemed, for purposes of the Ontario
Act, to have held their shares from the date the Class A Shares were originally purchased. If no such tax is payable
in respect of Ontario Credits, unless Canadian law changes, no such tax will be payable under the Tax Act in respect
of Federal Credits.

Minimum Tax

Taxable dividends (without application of the dividend gross-up) and capital gains dividends received, or deemed to
be received from the Fund and capital gains realized on the disposition of New Class A Shares or Class L Shares
may increase a holder’s liability for alternative minimum tax. The Federal Credit may not be applied to reduce a
holder’s liability for alternative minimum tax.

Taxation of Registered Plans

A holder of a New Class A Share or Class L Share which is a RRSP, a RRIF or, provided that the New Class A
Share or Class L Share continues to be a qualified investment for a TFSA, a TFSA, will be exempt from tax on the
amount of any dividends received by the Fund (including deemed dividends and capital gains dividends) as well as
tax on the amount of any gains arising on a disposition of the New Class A Share or Class L Share. Moreover, the
alternative minimum tax under the Tax Act does not apply to such RRSPs, RRIFs and TFSAs.
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If New Class A Shares or Class L Shares are held in a TFSA and subsequently cease to be a qualified investment for
the TFSA, the holder of the TFSA will be subject to a tax equal to 50% of the fair market value of the New Class A
Shares or Class L Shares at the time they ceased to be a qualified investment. However, if the holder disposes of the
New Class A Shares or Class L Shares before the end of the year following the year in which the New Class A
Shares or Class L Shares ceased to be a qualified investment, the holder will generally be entitled to a refund of the
tax in the year of disposition.

Taxation of the Fund

As a corporation resident in Canada, the Fund is required to calculate its income or loss for each taxation year, file
income tax returns and is subject to tax at normal corporate rates.

Dividends

Any dividends received by the Fund from taxable Canadian corporations will generally not be subject to Part I tax.

Capital Gains and Losses

The Fund has informed counsel that the Fund has elected, in accordance with the Tax Act, to have each of its
“Canadian securities” (as defined in subsection 39(6) the Tax Act) treated as capital property. Such an election is
intended to ensure that gains or losses realized by the Fund on the sale of “Canadian securities” are treated as capital
gains or capital losses.

When the Fund sells or otherwise disposes of a capital property, the Fund will realize a capital gain to the extent that
the proceeds of disposition exceed the Fund’s adjusted cost base of the property and the Fund’s reasonable costs of
disposition. If the proceeds of disposition are less than the adjusted cost base of the property, a capital loss will
result. In certain circumstances, such a capital loss which arises in respect of a share disposed of by the Fund may
be reduced by the amount of any dividends, including deemed dividends, which have been received by the Fund on
such a share.

One-half of any realized capital gain or capital loss will be the Fund’s taxable capital gain or allowable capital loss,
as the case may be. The Fund’s taxable capital gains for a year, net of any allowable capital losses, will be included
in computing the Fund’s income for tax purposes. Allowable capital losses in excess of taxable capital gains for a
particular year may generally be carried back three years and carried forward indefinitely for deduction against
taxable capital gains realized in those years. As a mutual fund corporation, the Fund will generally be entitled to
refunds in accordance with the provisions of the Tax Act on a formula basis with respect to tax paid by it on net
taxable capital gains if it pays or is deemed to have paid capital gains dividends or redeems New Class A Shares as
discussed below.

Interest and Other Investment Income

Interest and investment income, other than dividends in respect of shares of taxable Canadian corporations, will be
included, net of expenses, in calculating the Fund’s income subject to tax. As a “private corporation”, the Fund was
entitled to a dividend refund of a portion of the normal corporate tax paid by it on such income (determined in
accordance with the detailed rules in the Tax Act) if it paid or was deemed to have paid taxable dividends to its
shareholders. Once it becomes a “public corporation”, the Fund will no longer be entitled to such a dividend refund.

Dividend Refunds and Capitalization of Income

Counsel has been advised by the Fund that it intends to make appropriate elections under the Tax Act to enable it to
capitalize, on a periodic basis, sufficient amounts of its capital gains in order to minimize taxes payable on net
realized capital gains. In such a case, the Fund will be deemed to have paid a dividend on its then issued and
outstanding New Class A Shares or Class L Shares equal to the amount added to the stated capital of the New Class
A Shares or Class L Shares and each holder of New Class A Shares or Class L Shares will be deemed to have
received a capital gains dividend equal to the holder’s proportionate share thereof even though the holder will not
receive a cash distribution from the Fund. The amount of any deemed capital gains dividend resulting from an
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increase in the paid-up capital of the New Class A Shares or Class L Shares will entitle the Fund to a refund of tax
otherwise payable on realized capital gains on a formula basis.

Changes to Class P Share Terms

The Fund will not be subject to any increased income tax as a result of paying any increase in IPA as a result of
proposed amendment to the Class P Share terms. The Fund will, however, not be able to deduct from its income for
tax purposes any such increased amount, which it would be able to deduct if the increased amount was paid as a fee.
Counsel has been advised that the Fund will take the position that it is not obliged to pay non-refundable GST on
any such increased amount which it would be obliged to pay if the amount was paid as a fee.

Penalty Taxes

The Ontario Act imposes various investment restrictions on the Fund (see “Information Concerning the Fund –
Investment Objectives and Practices of the Fund – Statutory Investment Restrictions”). On or before January 31, the
Fund is required to provide the Minister of Finance (Ontario) with a certificate setting out the Fund’s status of its
compliance with these restrictions during the previous calendar year. If the Fund fails to deliver such certificate, the
Fund will be considered not to be in compliance with the investment restrictions and no further Tax Credit
Certificates in respect of New Class A Shares will be issued until the Fund delivers such certificate to the Minister
of Finance (Ontario). Where the Fund is either considered not to be in compliance with the investment restrictions
for failure to deliver the certificate or is otherwise not in compliance, the Fund may be liable for a penalty equal to
30 percent of the equity capital received on the issue of New Class A Shares by the Fund during the time of the non-
compliance.

If the Fund fails to meet or maintain the required level of eligible investments (see “Information Concerning the
Fund – Investment Objectives and Practices of the Fund – Statutory Investment Restrictions”), the Fund will be
liable for a penalty tax equal to the amount by which (i) 15% of the amount by which the amount of the Fund’s
equity capital that is required to be maintained in eligible investments as of the end of the calendar year exceeds the
cost to the Fund of its eligible investments at the end of such calendar year exceeds (ii) the amount of any tax paid
by the Fund in any prior year that has not been rebated to the Fund.

Penalty tax is refundable without interest if the Fund applies within three years after the end of the calendar year in
which the tax was imposed and the Minister of Finance (Ontario) is satisfied that the Fund is maintaining the level
of eligible investments and is otherwise complying with the investment requirements under the Ontario Act. If a
penalty tax becomes payable by the Fund under the Ontario Act as a consequence of a failure to acquire sufficient
properties of a character described in the Ontario Act’s investment restrictions, a penalty tax in the same amount will
be payable under the Tax Act. Where an amount of penalty tax is rebated by the Minister of Finance (Ontario), the
Fund is deemed to have paid at that time an amount equal to the rebate on account of its federal tax payable under
the Tax Act.

Revocation of Registration Under the Ontario Act

The Minister of Finance (Ontario) may revoke the registration of the Fund under the Ontario Act if the Fund:

does not comply with the restrictions in its articles relating to redemptions, retractions and transfers of New
Class A Shares;

does not comply with the investment requirements applicable to labour sponsored investment fund
corporations;

does not comply with the requirements of the Ontario Act, or the regulations thereunder; or

in the opinion of the Minister of Finance (Ontario) is conducting its business or affairs in a manner contrary
to the spirit and intent of the Ontario Act.
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If the Ontario registration of the Fund is revoked, the Fund must pay to the Minister of Finance (Ontario) an amount
equal to 15% of the equity capital received by the Fund in respect of all outstanding New Class A Shares that were
issued and paid for in the eight years immediately preceding the date of the revocation of the registration. If the fair
market value of such shares on the date of revocation is less than the actual issue price of the shares, the amount to
be paid by the Fund is reduced to 15% of the fair market value of such outstanding New Class A Shares. Where the
Fund’s registration is revoked under the Ontario Act and as a result the Fund becomes liable to pay the amount
described above under the Ontario Act, the Fund will also be liable to pay a similar tax under the Tax Act.

The Minister of Finance (Ontario) must give notice to the Fund of any proposal to revoke the Fund’s registration.
The Fund would have an opportunity, within 60 days of the notice of proposal, to correct any default and to appeal
any revocation of its registration. Investments in New Class A Shares made after the revocation of the Fund’s
Ontario registration will not entitle purchasers to receive Ontario Credits or Federal Credits.
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PART III – ANNUAL MEETING BUSINESS

Receipt of Financial Statements

The annual report and the consolidated financial statements of the Fund for the year ended September 30, 2008 and
the report of the auditors thereon will be presented to the Meeting.

Appointment of Auditors

At the Meeting, it is proposed that PricewaterhouseCoopers LLP be reappointed as auditors of the Fund to hold
office until the next annual meeting of shareholders at a remuneration to be fixed by the Board.
PricewaterhouseCoopers LLP has been the Fund’s auditor since the Fund’s incorporation on November 21, 1996. As
indicated above, the persons whose names are printed in the enclosed form of proxy intend to vote for the
reappointment of PricewaterhouseCoopers LLP as auditors of the Fund to hold office until the next annual meeting
of shareholders and to authorize the directors to fix their remuneration unless a shareholder has specified in his or
her proxy that his or her shares are to be withheld from voting on the appointment of auditors. The appointment of
auditors must be approved by a majority of votes cast at the Meeting.

Election of Directors

The number of directors of the Fund to be elected at the Meeting is six, two of whom will be elected by the holders
of the Class A Shares while the remaining four are to be elected by the Sponsor, the beneficial holder of the issued
and outstanding Class B Share. Each nominee for election as director, except Mr. Eastabrook, is currently a director
of the Fund. It is proposed that each of the persons whose name appears hereunder be elected as a director of the
Fund to serve until the close of the next annual meeting of shareholders or until his or her successor is elected or
appointed. With respect to the ballots relating to the election of directors by holders of Class A Shares, it is intended
that the shares represented by proxy in favour of management nominees will be voted in favour of the election of
such persons as directors of the Fund, unless a shareholder has specified in his or her proxy that his or her shares are
to be withheld from voting in the election of directors. Management does not anticipate that any of the nominees for
election as directors will be unable to serve as a director, but if that should occur for any reason prior to the Meeting,
the persons named in the enclosed form of proxy reserve the right to vote for another nominee in their discretion.
The information as to Class A Shares beneficially owned or over which control or direction is exercised has been
furnished by the respective nominees individually.

Holders of Class A Shares

The nominees for election as directors by the holders of the Class A Shares are David A. Copeland and George R.
Paterson. The name, municipality of residence, principal occupation, date the nominees first became directors of the
Fund and the number of Class A Shares held are set out below for the nominees to be elected by the holders of
Class A Shares.

Name and Municipality of
Residence

Principal Occupation Director Since Number and
Percentage of
Class A Shares
Owned or Controlled

DAVID ALEXANDER
COPELAND (1)

Guelph, Ontario, Canada

Partner, Nighthawk
Investments

September 10, 2008 -

GEORGE RUSSELL
PATERSON (2)

Toronto, Ontario, Canada

Consultant,
Paterson & Associates

November 21, 1996 -

(1) Member of the Audit Committee
(2) Chair of the Board
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David A. Copeland is currently a partner in Nighthawk Investments, a partnership specializing in investing in small,
growth-oriented businesses. Mr. Copeland has held executive roles in the automobile parts manufacturing industry
including President, Co-founder and a Director of TRIAM Automotive Inc. and Executive Vice-President and Chief
Financial Officer of Magna International Inc. Mr. Copeland is currently a director of Nuvo Research Inc., B.E.S.T.
Total Return Fund Inc., Axis Investment Fund Inc. and a number of other private Canadian companies. Mr.
Copeland is a Chartered Accountant and has a Bachelor of Mathematics degree from the University of Waterloo.

George R. Paterson retired as Treasurer of IBM Canada Limited in 1990 and has worked as a consultant since that
time. He held a number of senior management positions with IBM including Director of Finance and
Administration in Europe, Canada and Asia. Mr. Paterson serves on several boards including B.E.S.T. Total Return
Fund Inc., Axis Investment Fund Inc., as well as a number of private companies, and provides strategic and
management assistance to emerging technology corporations.

The Holder of the Class B Shares

The following four persons will be nominated at the Meeting for election as directors by the Sponsor or its duly
appointed proxy. Of the four directors to be elected by the Sponsor, the Sponsor has agreed to support for election
two nominees (Peter T. Hubenaar and Jocelyne M. Côté-O’Hara) as designated by B.E.S.T. Investment Counsel
Limited. The remaining two nominees (William D. Duncan and Thomas M. Eastabrook) are nominees of the
Sponsor. The name, municipality of residence, principal occupation, date the nominee first became a director of the
Fund and number of Class A Shares held are listed below for each nominee to be elected by the Sponsor.

Name and Municipality of
Residence

Principal Occupation Director Since Number and
Percentage of
Class A Shares
Owned or Controlled

JOCELYNE MARGUERITE
MARIE CÔTÉ-O’HARA
Toronto, Ontario, Canada

President, The Cora Group November 22, 1996 329.293

WILLIAM DONALD DUNCAN (1)

Guelph, Ontario, Canada
Corporate Director February 28, 1998 328.291

THOMAS M. EASTABROOK
Cambridge, Ontario, Canada

Senior Design Draftsperson
(Nuclear Services), Babcock
and Wilcox Canada

- -

PETER THEODORUS
HUBENAAR (1)

Burlington, Ontario, Canada

Corporate Director November 21, 1996 -

(1) Member of the Audit Committee

Jocelyne M. Côté-O’Hara is President of The Cora Group, a corporate strategy and performance consulting firm.
Ms. Côté-O’Hara is a former President and Chief Executive Officer of Stentor Telecom Policy Inc. and served for
seven years as an executive and an officer of BC TEL. Over a period of ten years (1984-1994), she served in the
credit union movement, including six years as a director and Chair of the Board of Directors of the Civil Service
Credit Union and three years as a director of the Ontario Deposit Insurance Corporation. Ms. Côté-O’Hara is
currently a director of a number of companies and other organizations including Axis Investment Fund Inc.,
B.E.S.T. Total Return Fund Inc., Manitoba Telecom Services Inc., Xerox Canada Inc. and Ryerson University. She
is a graduate of the University of Ottawa and has completed the Advanced Management Program at the Harvard
Business School.
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William D. Duncan, P. Eng. retired in 2006 from the position of Senior Mechanical Design Engineer and
Manufacturing Co-ordinator at ABB Inc.’s (“ABB”) power transformer plant located in Guelph, Ontario. He has
held various positions in the power transformer business, including several years in ABB’s Research and
Development Department providing direction to ABB power transformer plants throughout the world. Mr. Duncan
is a past President of the Sponsor.

Thomas M. Eastabrook is currently employed as a Senior Design Draftsperson (Nuclear Services) at Babcock and
Wilcox Canada, North America’s largest manufacturer of steam generation products and services, where he works
on the development of large scale nuclear energy systems. Mr. Eastabrook previously worked as a Senior Project
Designer in the aerospace industry. Mr. Eastabrook graduated from Conestoga College and is the President of the
Sponsor.

Peter T. Hubenaar was an advisor to the Sponsor until 2004 and from 1985 to 2001 was the Business Manager of
the Sponsor. Mr. Hubenaar is a Technical Engineer and worked with Massey-Ferguson from 1962 to 1985. During
his 23-year tenure at Massey-Ferguson, Mr. Hubenaar worked in a variety of positions including Draftsman, Design
Specialist and Group Leader-Design. Mr. Hubenaar has played an innovative role in the design and development of
engines and drives, and in prototype engine applications.

Each director elected will hold office until the close of the next annual meeting of shareholders or until his or her
successor is elected or appointed, unless his or her office is earlier vacated.

Audit Committee

The Audit Committee of the Fund is composed of William D. Duncan, Peter T. Hubenaar and David A. Copeland
(Chairman). The Audit Committee is responsible for reviewing financial statements prepared by the Manager on
behalf of the Fund, liaising with the auditors of the Fund, reviewing the procedures respecting the approval of
investments and the compliance of the Manager and the Board with those procedures and with the Ontario Act and
suggesting amendments to such procedures to the Board.

Conflict of Interest

The services of the directors and officers of the Fund are not provided on an exclusive basis to the Fund. The
directors and officers of the Fund may provide similar services to other parties, including the managers of other
investment funds and labour sponsored venture capital corporations and devote a portion of their time to other
investments, directorships and offices.

Cease Trade Orders And Sanctions

To the best of the Fund’s knowledge, except as noted below, no director or proposed director of the Fund is, or
within the ten (10) years prior to the date hereof has been, a director or executive officer of any company that, while
that person was acting in that capacity (i) was the subject of a cease trade or similar order or an order that denied the
relevant company access to any exemption under securities legislation, for a period of more than 30 consecutive
days; or (ii) was subject to an event that resulted, after the director or executive officer ceased to be a director or
executive officer, in the company being the subject of a cease trade order or similar order or an order that denied the
relevant company access to any exemption under securities legislation, for a period of more than 30 consecutive
days; or (iii) within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets. Mr. Copeland
was Chairman of the board of directors until January 15, 2009 (when he resigned) of Triton Electronik Inc., a group
of companies which filed for protection under the Companies' Creditors Arrangement Act on January 28, 2009.

To the Fund’s knowledge, except as described below, no director or officer of the Fund has (i) been subject to any
penalties or sanctions imposed by a court relating to Canadian securities legislation or by a Canadian securities
regulatory authority or has entered into a settlement agreement with a Canadian securities regulatory authority; or
(ii) been subject to any other penalties or sanctions imposed by a court or regulatory body that would likely be
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considered important to a reasonable investor making an investment decision. Mr. David Copeland is a director of
Nuvo Research Inc., which entered into a settlement agreement with the Ontario Securities Commission in 2007.

Bankruptcies

To the best of the Fund’s knowledge, no director or proposed director has, within the 10 years before the date
hereof, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or been
subject to or instituted any proceedings, arrangements or compromise with creditors, or had a receiver, receiver
manager or trustee appointed to hold the assets of that person.
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PART IV - INFORMATION CONCERNING THE FUND

Corporate Structure and Business of the Fund

The Business, Engineering, Science & Technology Discoveries Fund Inc. is registered as a Labour Sponsored
Investment Fund Corporation under the Ontario Act and, as a result, is a prescribed labour-sponsored venture capital
corporation under the Tax Act. The Fund is sponsored by the International Federation of Professional and Technical
Engineers – Local 164. The Sponsor, through a wholly-owned subsidiary, holds the only issued and outstanding
Class B Share of the Fund. The Fund is managed by B.E.S.T. Investment Counsel Limited. The Fund has also
retained B.E.S.T. Investment Counsel Limited to identify, screen, monitor and manage the Fund’s investment
portfolio, provide sales and marketing services and provide accounting and administrative services to the Fund. The
Fund and B.E.S.T. Investment Counsel Limited have retained Convexus Managed Services Inc. to provide registrar,
transfer agency, shareholder reporting, fund accounting and other shareholder administrative services.

The Fund was incorporated under the laws of Canada by articles of incorporation dated November 21, 1996, as
amended December 31, 1996. The articles of incorporation of the Fund were further amended on January 30, 1998
to create a new class of shares, designated Class C Shares and issuable in series and on January 4, 2002 to
redesignate the Class A Shares as issuable in series, to designate three series of Class A Shares, being the Series I
Shares, the Series II Shares and the Series III Shares and to convert old Class A Shares into Series I Shares on a one
for one basis. The articles of incorporation were amended on January 22, 2008 to create a new class of shares
designated as Class P Shares, issuable in series and on March 12, 2008 to create two series of shares under the Class
P Shares, the Manager Series IPA Shares and the Advisor Series IPA Shares. The head office and principal place of
business of the Fund is at 15 Toronto Street, Suite 400, Toronto, Ontario M5C 2E3, telephone: 1-800-795-2378,
facsimile: 416-203-6630, internet: www.bestfunds.ca.

The business of the Fund is restricted to assisting the development of eligible businesses and to creating,
maintaining and protecting employment by making investments in such businesses and, when capital is not invested
in eligible businesses, investing in Liquid Investments. Although the Fund is a mutual fund, it is not subject to a
variety of securities regulatory policies and restrictions which would otherwise govern a public mutual fund. See
“Investment Objectives and Practices of the Fund”.

Subsequent to the Arrangement, the Fund intends to continue to operate as a Labour Sponsored Investment Fund
Corporation.

As at May 5, 2009, the Net Asset Value of the Fund was $33,614,445, the cash and liquid reserves of the Fund was
$6,678,236 and investments in publicly listed companies was $3,340,737.

Investment Objectives and Practices of the Fund

Investment Objectives

The primary objective of the Fund is to achieve long-term capital appreciation for holders of the Fund’s Class A
Shareholders (subsequent to the Arrangement, New Class A Shareholders and Class L Shareholders). The Fund
primarily invests in equity and equity-related securities, such as preferred shares and debt obligations which are
convertible into equities, of eligible businesses which have the greatest potential for long-term growth. The Fund
primarily maintains an investment focus on niche businesses and other companies with a broader market focus
which are capitalizing on innovative uses of engineering, science and technology. The Fund diversifies its portfolio
by investing in eligible companies that are in differing stages of development in a variety of high growth potential
industries, which, from time to time, may include telecommunications, information technology, computers and life
sciences.

The Fund’s investments are selected on the basis of various criteria including a review of industry economics,
management capability, product or service competitiveness and growth potential. The Fund is subject to certain
investment restrictions under the Ontario Act. Capital not invested in eligible businesses is invested in Liquid
Investments and used for the general corporate purposes of the Fund.

http://www.bestfunds.ca
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A material change in the fundamental investment objectives of the Fund will be subject to shareholder approval.

Investment Characteristics

Markets for investment change rapidly as new technologies emerge and as applications of existing technologies
enable new segments to appear. The Fund is most interested in rapidly growing emerging markets and in eligible
businesses that can achieve dominance in their respective niches. Desirable investment opportunities are businesses
that provide opportunities for return on investment commensurate with the perceived risk, and which possess as
many of the following characteristics as possible:

A capable management team with a clear market orientation.

A feasible business strategy which fully describes the business and its growth potential in terms of revenues,
profits, assets, and cash flow.

The promise of a sustained competitive advantage for the business product or services associated with superior
technology, patented products or niche position.

Evidence of a market for the business technology, product or services and a national and/or world-wide strategy
for the business’ core technology, product or service (this will normally involve strategic alliances and links
with existing organizations).

A commitment to innovation, rapid market expansion and capability of obtaining a dominant market position.

The opportunity for at least one representative of the Fund to be elected as a member of the board of directors or
to participate as an observer at meetings of the board of directors of the investee company.

A reasonable expectation that the Fund will be able to exit from its investment in five to eight years or sooner
since most of the investments will initially be in securities for which no active market exists.

Source of Investment Opportunities

The success of the Fund will depend largely on its ability to identify attractive investment opportunities and to invest
in the most appropriate of them. The Management Advisor relies on networks in the investment community to assist
in identifying appropriate investment opportunities for the Fund. The Fund also receives proposals directly from
businesses seeking financing and co-operates with other investors in identifying, structuring and negotiating
investments. Participation with other investors in well structured attractive investments increases the Fund’s
investment opportunities. The Fund also invites other investors to participate in selected transactions originated by
the Management Advisor or the Fund.

The Investment Review Process

Evaluation of potential investments is undertaken in three stages: Screening, Measuring, and Due Diligence.

Screening

Initial analysis includes an evaluation of management, review of the company’s existing business plan, site visits,
review of trade literature, conversations with industry participants, and analysis of company profile. The profile is
framed in terms of:

Stage of Development

The Fund is most able to help facilitate positive change when a company is on the verge of or undergoing
rapid growth or organizational change.
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Product or Service

Product development should be substantially complete and initial marketing plans developed. The
exception is the biotechnology sector which can take years before regulatory approval is received. Service
businesses should be established and profitable, with a model that allows for substantial and ongoing
growth.

Market

The potential for winning market share in a rapidly growing market is the key issue and one to which other
success factors are strongly correlated.

Exit Potential

Expectation of liquidity is critical, and the Fund’s expectation is that the investee company must go public
or be sold within the investment horizon. Investments are selected on the basis of probable acceptability to
the capital markets and an acquisition partner’s investment criteria.

Measuring

In evaluating prospective investments, the financial plan is measured against the Fund’s investment criteria and the
assumptions are tested for reasonableness and plausibility. See also “Implementation of Investment Strategy and
Monitoring – Evaluating Investment Opportunities”.

Due Diligence

The due diligence phase confirms the findings of the measuring and screening process. The due diligence process
that the Management Advisor undertakes is top down: it works from validity of market and industry assumptions;
through the strategic operating plan, management capability, and exit potential; to legal and technical issues such as
analysis of contracts, licenses and agreements. The aim is to discover weaknesses or flaws in the business model
and identify potential corrections as well as provide a justification for value and structure. See also “Implementation
of Investment Strategy and Monitoring – Due Diligence”.

Statutory Investment Restrictions

Although the Fund is a mutual fund, it is not subject to a variety of securities regulatory policies and restrictions
which would otherwise govern a public mutual fund. In this respect, certain or some of the policies applicable to the
incorporation and capitalization of mutual funds, the frequency of determining Net Asset Value and suspension of
redemptions do not apply. In addition, the Fund is exempt from certain or some of the investment restrictions
applicable to mutual fund investments, including restrictions in respect of illiquid investments, the borrowing or
lending of monies or the provision of guarantees for the debts or obligations of other persons or companies. The
Fund is permitted to exceed certain investment thresholds normally applicable to mutual funds.

The Fund is subject to investment restrictions contained in the Ontario Act. The Ontario Act requires Labour
Sponsored Investment Fund Corporations to maintain their assets in one or more of: eligible investments,
investments that were eligible investments at the time they were acquired, shares of any corporation the Fund is
otherwise permitted to hold under the Ontario Act and Reserves.

Under the Ontario Act, an investment of a Labour Sponsored Investment Fund Corporation is an eligible investment
if, in general terms, (a) the investment is in an eligible business or (b) the investment is the purchase from an eligible
business of: (i) shares or a qualifying debt obligation issued by the eligible business or an ownership interest in the
eligible business for consideration paid in money; or (ii) an option or right granted by an eligible business that is a
corporation, in conjunction with the issue of a share or a debt obligation that is an eligible investment, to acquire a
share of the eligible business that would be an eligible investment if the share were issued at the time the option or
right was granted.
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The Ontario Act defines an “eligible business” to mean, in general terms, a taxable Canadian corporation or a
Canadian partnership which, together with related corporations or partnerships, does not have more than $50 million
in total gross assets or more than 500 employees at the time the relevant investment is made and, of which 50% or
more of its full-time employees are employed in respect of its eligible business activities carried on in Ontario and
50% or more of its wages and salaries are paid to employees whose ordinary place of employment is a permanent
establishment of the eligible business located in Ontario. For purposes of determining whether the 500 employee
limit is exceeded, each employee who normally works 20 hours or more per week will count as one employee. An
employee that normally works less than 20 hours per week will count as one-half of an employee. In addition, the
corporation or partnership must either have been engaged in eligible business activities for at least two years, or for
such shorter period of time that it has been in business. Alternatively, an “eligible business” also includes a taxable
Canadian corporation or Canadian partnership that is not an “eligible business” only because it is not primarily
engaged in eligible business activities, but that, within a reasonable number of days after the Labour Sponsored
Investment Fund Corporation makes an investment in the corporation or partnership, it invests all or substantially all
of the amount of the investment in a corporation or partnership that meets the definition of “eligible business”.

The Ontario Act defines “eligible business activity” to mean, in general terms, any business carried on by the
corporation which is an active business as defined in the Tax Act. The Fund’s investment may not be used by the
investee corporation or partnership to, among other things: carry on business outside Canada; subject to certain
exceptions, re-lend; pay the principal amount of outstanding liabilities owing to shareholders of the Fund or related
persons; or invest in land, except land that is incidental and ancillary to the eligible business activity in which the
investee corporation or partnership is primarily engaged. In addition, in the event the Fund is no longer a widely-
held corporation in the future, the investee corporation or partnership may not use the Fund’s investment to finance
the purchase or sale of goods or services provided to the business by or through a shareholder of the Fund or related
persons. Under the Ontario Act, the Fund is considered to be widely held if it has ten or more shareholders and no
shareholder or related group of which a shareholder is a member owns more than 10% of the issued and outstanding
voting shares of the Fund. The purpose of such restrictions is to ensure that monies raised from investors are
available to assist the growth of eligible Canadian businesses and thereby to create new employment opportunities.

If the Fund becomes subject to penalty taxes under the Ontario Act for failure to meet the investment requirements
under the Ontario Act, the Fund will be subject to penalties under the Tax Act in the same amount. See “Income
Tax Considerations”.

A “qualifying debt obligation” is defined in the Ontario Act to mean a debt obligation:

(a) that, if secured, is secured, (i) by a security interest in one or more assets of the entity and the
terms of the debt obligation or any agreement relating to the debt obligation do not prevent the
entity from dealing with its assets in the ordinary course of business before any default on the debt
obligation, (ii) by a guarantee, or (iii) by both a security interest described in subclause (i) and a
guarantee, and

(b) that by its terms or by the terms of any agreement relating to the debt obligation does not entitle
the holder of the debt obligation to rank ahead of any other secured creditor of the issuer in
realizing on the same security unless, (i) the debt obligation is prescribed to be a small business
security for the purposes of paragraph (a) of the definition of “small business property” in
subsection 206(1) of the Tax Act, or (ii) the other secured creditor is a shareholder of the
corporation or a person related to the shareholder.

On May 18, 2006, the Ontario government adopted a number of measures relating to the labour sponsored
investment fund program, including measures that amended investment restrictions. As a result of these adopted
changes, among other things, the Fund is able to make a follow-on investment in a Canadian corporation or
Canadian partnership that is no longer an eligible business for the sole reason that, at the time the investment is
made, the corporation or partnership has more than $50 million in assets or more than 500 full-time employees,
provided that the Fund made and continues to maintain a previous investment in such entity that was, at the time the
investment was made, an eligible investment under the provisions of the Ontario Act. Additionally, the Fund may
now acquire an investment that is no longer an eligible investment where such investment was acquired from a
Labour Sponsored Investment Fund Corporation that had previously given notice to the Minister of Finance
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(Ontario) of its proposal to dissolve or wind-up, the disposition of the investment was undertaken in the course of
and by reason of the dissolution or wind-up and the investment was an eligible investment of the other Labour
Sponsored Investment Fund Corporation immediately before the disposition. In addition, the restrictions on
investing in listed companies and the requirement to invest a minimum level of investments in businesses with not
more than $5 million in assets and 50 employees have been removed.

Under the Ontario Act, on December 31 of each year after 2004 and before 2012, the Fund is required to hold
eligible investments that have an aggregate cost of not less than 60% of the capital raised on the issue of the Fund’s
Class A Shares that remain outstanding at the end of the year and were issued before the 61st day of that year
(excluding Class A Shares that have been outstanding for at least 7 years and 10 months) less 20% of the capital
raised on Class A Shares of the Fund issued during the period beginning on the 61st day of the year preceding the
applicable year and ending on the 60th day of the applicable year that are outstanding at the end of that year. This
amount is further adjusted to reflect the amount of net realized losses, if any, and certain taxes and penalty amounts
incurred for the year. Similar requirements apply in respect of years after 2012. Prior to the aforementioned
amendments, the Fund was required to invest 70% of the capital raised in Ontario in Ontario eligible businesses
within the requisite time frames. If the Fund guarantees a qualifying debt obligation issued by an eligible business,
the Fund will be deemed to have made an eligible investment in the eligible business having a cost equal to 25% of
the amount of the debt that was guaranteed.

Subsequent to the Arrangement, the pacing requirements referred to in the preceding paragraph will only apply to
New Class A Shares. For purposes of the requirements, the ruling obtained from the Ministry of Revenue is
expected to indicate that New Class A Shares issued on an exchange of Class A Shares will be deemed to have been
outstanding from the date the applicable Class A Shares were first issued.

In addition to the various investment level requirements, the Ontario Act also prohibits the Fund from investing in or
maintaining investments in eligible businesses where:

(a) the Fund or any of its directors do not deal at arm’s length with the eligible business, unless the
business either would deal at arm’s length with the Fund but for the Fund’s interest as the holder
of investments in the eligible business or the investment was approved by special resolution of the
shareholders of the Fund before such investment was made; or

(b) the aggregate of all investments made by the Fund in the eligible business and any related
businesses exceeds $20 million, an increase from the previous $15 million restriction as a result of
the aforementioned amendments.

The Fund is required each year to certify to the Minister of Finance (Ontario) that the investment requirements under
the Ontario Act have been met. If the Fund fails to certify its compliance with these investment requirements, the
Fund will be considered not to be in compliance, no further Tax Credit Certificates will be issued in respect of the
Class A shares, and the Fund may be liable to a penalty equal to 30 percent of the equity capital received on the
issue of the Class A shares by the Fund during the time of non-compliance. Further, if the Fund does not meet the
investment restrictions contained in the Ontario Act, it could be subject to penalty taxes and/or lose its registration as
a Labour Sponsored Investment Fund Corporation. If the Fund becomes subject to penalty taxes under the Ontario
Act for failure to meet the investment requirements under the Ontario Act, the Fund will be subject to penalties
under the Tax Act in the same amount. See “Income Tax Considerations”.

Further, if the Minister of Finance (Ontario) is of the opinion that the Fund has directly or indirectly through a
transaction or series of transactions contravened the spirit and intent of the Ontario Act, the Minister of Finance
(Ontario) is required to make an order that a particular investment is not an eligible investment as of the date of such
transaction or series of transactions and may revoke the registration of the Fund.

In addition to the investment restrictions contained in the Ontario Act, the Fund is prohibited by its articles of
incorporation from lending money, guaranteeing a loan or providing other financial assistance to a shareholder of
the Fund, to a person related to a shareholder of the Fund, or to a trade union, an association or federation of trade
unions, or an association or federation of worker co-operatives.
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The Fund is currently in compliance with all investment restrictions contained in the Ontario Act.

Other Investment Restrictions

The Fund has adopted the following investment restrictions and policies:

The Fund will not pledge or mortgage any of its assets or borrow money, except as a temporary
measure for the purpose of accommodating requests for redemption of Class A Shares (subsequent to
the Arrangement, New Class A Shares) while effecting an orderly liquidation of portfolio securities,
provided that after giving effect to such borrowing the outstanding amount of all such borrowings does
not exceed 5% of its net assets valued at market value at the time of such borrowing.

The Fund will not lend its portfolio assets.

The Fund will not make loans except in the ordinary course of making investments through the
acquisition of debt obligations.

The Fund will not make short sales of securities or purchase securities on margin.

The Fund will not act as an underwriter of securities.

The Fund will not create, issue or purchase puts, calls or combinations thereof except that it may
obtain options to acquire additional securities or rights to sell securities of the entities in which it
invests.

The Fund will not make an investment in securities which are not fully paid, except that the Fund may
purchase or agree to purchase securities in instalments or subject to conditions, or in securities which
may require the Fund to make a contribution in excess of the price of the security which is
unascertained at the time of acquisition of the security.

The Fund will not invest in mortgages unless such mortgages are secured or guaranteed by the
Government of Canada or any Canadian province or any agency thereof and no more than 10% of the
total assets of the Fund will be invested in such mortgages.

The portfolio assets of the Fund will be held in the custody of a Canadian chartered bank, or federally
or provincially registered trust company.

The investment restrictions and policies described above may be varied from time to time by the Fund,
provided that any such variation is permissible under the Ontario Act and all other applicable legislation.

Implementation of Investment Strategy and Monitoring

Evaluating Investment Opportunities

As part of the overall investment strategy outlined above, the Board and the Management Advisor evaluate each
investment opportunity according to the following criteria:

growth potential the ability to realize and sustain long-term, profitable growth;

competitiveness the ability to compete in the global marketplace as a result of competitive advantage
of some kind, such as technological leadership;

management team a capable, committed, visionary and motivated team of senior managers; and

knowledge the ability of management to understand the business and the market in which it operates.
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Due Diligence

In evaluating investment opportunities, the due diligence performed by the Management Advisor generally includes
the following:

in-depth meetings or interviews with company management;

lengthy discussions with employees, customers and suppliers;

research on the products, services and technology of the company;

research on the industry and market which the company serves;

analysis of the competitive advantage of the company;

analysis of the company’s financial history and prospects for future growth and profitability;

analysis of potential return on investment; and

establishment of thorough legal documentation regarding the investment.

Exiting Investments

Generally, the Fund anticipates holding investments over a sufficiently lengthy period of time to enable the Fund to
benefit from the long-term upside potential of its Portfolio Companies. The Fund will seek to dispose of
investments when the long-term outlook of a Portfolio Company deteriorates or when the Fund is able to replace the
investment with an investment in another eligible business with greater potential for long-term growth. Due to the
size of the Fund’s typical Portfolio Company, there is no guarantee that the size of the market for the securities of
Portfolio Companies will be large enough to enable the Fund to dispose of securities on favourable terms, if at all.
The Fund’s investments may be subject to minimum hold periods imposed under the Securities Act or imposed by a
stock exchange, as applicable, which will limit the Fund’s ability to dispose of those investments promptly. See
“Form of Investments”.

New Investments

The Board is responsible for investment decisions with respect to investments other than the Liquid Investments of
the Fund. The Management Advisor provides liquid portfolio investment management services to the Fund on a
discretionary basis. The Management Advisor also advises the Board with respect to investment decisions other
than with respect to Liquid Investments. The Board is also responsible for formulating investment policies and
strategies, liaising with and monitoring the Management Advisor on the implementation of those investment policies
and strategies and assessing the performance of the Fund on a quarterly basis.

The Board will be responsible for the compliance of the investments with the policies and strategies of the Fund.

Addressing Conflicts of Interest

From time to time, a director of the Fund may face a potential conflict in connection with certain investment
decisions. For example, a director’s employer may have an interest in eligible businesses in which the Fund is
considering investing. Where such conflicts arise, the director with such conflict must declare his or her conflict and
abstain from participating in the investment decision.

Form of Investments

The particular form of investments in Portfolio Companies will be negotiated after taking into account the legislative
restrictions contained in the Ontario Act, the investment criteria and guidelines of the Fund, the long-term
requirements of the Portfolio Company and tax considerations. Given the long-term growth objective of the Fund, it
is anticipated that investments will be primarily in equity and equity-related securities, such as preferred shares and



50

debt obligations which are convertible into equities, of eligible businesses which have the greatest potential for long-
term growth. Certain investments may involve a combination of these instruments.

The Ontario Act provides, among other things, that an investment is an eligible investment for the purposes of the
Fund if the Fund purchases shares or qualifying debt obligations (or rights or options granted in conjunction
therewith) from the eligible business. Accordingly, with respect to eligible investments, the Fund will be limited to
investing in treasury securities (or rights or options granted in connection therewith) issued by the investee business
and will not be permitted to purchase securities in the secondary markets, except that the Fund may acquire an
investment in connection with the wind-up of a Labour Sponsored Investment Fund Corporation in accordance with
the Ontario Act. See “ Investment Objectives and Practices of the Fund – Statutory Investment Restrictions”.

Investments in Portfolio Companies whose securities are listed on a stock exchange will be governed by the rules of
the particular stock exchange, including, without limitation, rules restricting the size of the discount from the market
price for which securities may be issued and rules imposing a hold period on securities purchased by the Fund. In
addition, investments in eligible businesses whose securities become publicly-traded will generally be subject to
hold periods imposed under the Securities Act or imposed by a stock exchange, as applicable, which may result in a
discounted valuation of the securities held and may create an inability to dispose of those securities promptly. In
cases where companies are not reporting issuers (as that term is defined in the Securities Act) in the Province of
Ontario, the securities representing such investments cannot be resold without a prospectus, an available exemption
or an appropriate ruling under the Securities Act.

The Fund will generally, where it is deemed by the Management Advisor to be appropriate, seek to protect invested
capital by obtaining a security interest, financial covenants and/or a shareholders’ agreement (where permitted by
the Ontario Act).

Liquid Investments

Pending investment in eligible businesses, the Fund’s assets (including funds received on the liquidation of
investments) are invested in Liquid Investments. The Fund may, from time to time, retain registered investment
dealers to execute trades of the Liquid Investments for the Fund. The Management Advisor provides liquid
portfolio investment management services to the Fund on a discretionary basis.

Management of Investments

The Management Advisor monitors individual investments closely to ensure that the interests of the Fund are being
protected. Pursuant to the Management Advisor Agreement, the Management Advisor provides to the Board, on a
quarterly basis, a detailed report on the Fund’s performance including a discussion of significant events and
management plans and recommendations with respect to the continued management of the Fund’s investments.

Investments of the Fund

Summary of Eligible Investments

As at May 5, 2009, the NAV of the Fund was $33,614,445. As at such date, on a cost basis, $35,136,374
was invested in eligible venture capital investments and the remainder was invested in Liquid Investments and other
assets as permitted under the Ontario Act. The Fund is currently in compliance with the investment restrictions
contained in the Ontario Act regarding minimum investments.
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Investments of the Fund

The following table contains information with respect to the Fund’s eligible investments current to May 1,
2009.

DESCRIPTION OF ELIGIBLE INVESTMENTS ADDRESS

TYPE, CLASS AND
PERCENTAGE OF

CLASS OF SECURITY
OWNED BY THE

FUND

AMOUNT
INVESTED AT

COST

Name: AIM HEALTH GROUP INC.

Business: AIM Health Group is an integrated Canadian
health care company that offers
comprehensive services to individuals that
are ill, injured, or disabled, and to
individuals requiring life style interventions
to improve their quality of life (wellness).
AIM Health Group’s business health
delivery divisions integrate aspects of health
care from clinical research, medical
assessments, occupational health, multi-
disciplinary rehabilitation, medical acute
care, family practice and specialty clinics.

Address: 19 Allstate Parkway
Suite 100
Markham, Ontario
L3R 5A4

60% of 10% Debenture

60% of Common Share
Purchase Warrants

13.2% of Common Shares

$3,828,434

Name: BSM TECHNOLOGIES INC.

Business: BSM Technologies designs, manufactures
and markets a comprehensive line of
automatic vehicle security and location
solutions. BSM services range from fleet
management and consumer vehicle
protection products, to products behind the
“Bait Car” application used by law
enforcement to deter vehicle theft.

Address: 5875 Hwy. 7
Suite 200
Woodbridge, Ontario
L4L 1T9

38% of 14% Debenture
due June 30, 2010

38% of Common Share
Warrants

$500,000

Name: CANADIAN NATIONAL STOCK EXCHANGE

INC.

Business: The Canadian National Stock Exchange Inc.
(“CNSX”) is a new equity stock market for
trading the equity securities of emerging
companies. CNSX also operates Pure
Trading which is the first alternative market
in Canada to offer a visible auction market,
offering a high capacity/low latency trading
environment.

Address: 220 Bay Street
9th Floor
Toronto, Ontario
M5J 2W4

7.67% of Common Shares

14.83% of Class A Special
Voting Shares

64.9% of Convertible
Subordinated Debenture
Series A

7.72% of Convertible
Subordinated Debenture
Series B

28.76% of Convertible
Subordinated Debentures
Series C

$5,844,694

Name: COMPOWER SYSTEMS INC.

Business: Compower Systems Inc. is a Canadian
company that designs, manufacturers, and
installs backup power systems for the
telecom industry. Telecommunications
services companies generally require that all
of their revenue generating equipment have
backup power. Compower has in house
capabilities in manufacturing, engineering,
project management, distribution and
installation to meet all of their customer’s
requirements.

Address: 118 Tiffield Road
Toronto, Ontario
M1V 5N2

20% of Senior Secured
Debentures

14.54% of the Common
Shares

$1,960,000
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DESCRIPTION OF ELIGIBLE INVESTMENTS ADDRESS

TYPE, CLASS AND
PERCENTAGE OF

CLASS OF SECURITY
OWNED BY THE

FUND

AMOUNT
INVESTED AT

COST

Name: CYMAT Technologies Ltd.

Business: Cymat produces Cymat SmartMetal™, a
stabilized aluminum foam product. The
production process combines alloyed
aluminum with a metal matrix composite to
create a material with a wide array of
benefits, including a high strength-to-weight
ratio, mechanical energy absorption, thermal
and acoustic insulation and recycle-ability at
a relatively low cost. Cymat's research and
development group is collaborating with a
number of partners to develop new
applications.

Address: 6320-2 Danville Road
Mississauga, Ontario
L5T 2L7

1.83% of the Common
Shares

$238,050

Name: DRAGONWAVE INC.

Business: DragonWave designs, markets and supports
high-performance broadband wireless
networking products for both service
provider and enterprise markets. The
company's intelligent millimetre wave radios
provide the building blocks that offer
interference free high bandwidth solutions
for real-time internet protocol applications.
DragonWave's solutions are used to rapidly
introduce broadband access networks where
fiber-optic or copper-line connectivity is
either unavailable or impractical.

Address: 411 Legget Drive
Suite 600
Kanata, Ontario
K2K 3C9

1.95% of Common Shares $2,145,980

Name: ERMS CORPORATION

Business: Emergency Response Management Services
(ERMS) is a phone and web enabled
business solution that resolves complicated
aspects of crisis management and response –
coordination and control. By integrating
computer and voice technology, the crisis
management software solution provides
functionality to support companies in
meeting the objectives of life safety,
business continuity and brand image.

Address: 2916 South Sheridan Way
Suite 200
Oakville, ON
L6J 7J8

8.14% of the Common
Shares

60% of 12% Debentures
due October 12, 2011

45.69% of Common Share
Purchase Warrants

8.14% of 12% Debentures
due October 24, 2009

$1,226,362

Name: GRANTIUM INC.

(formerly Inforterra Inc.)

Business: Grantium Inc. provides software solutions
for the improvement and control of the
government grant process.

Address: 279 Laurier Avenue West
Suite 200
Ottawa, Ontario
K1P 5J9

40% of Series C Preferred
Shares $800,000

Name: GRIDIRON SOFTWARE INC.

Business: GridIron Software Inc. develops and markets
software designed to enhance workflow and
performance of creative applications by
leveraging a unique background in parallel
computing networking and system
optimization.

Address: 6 Antares Drive
Phase 2, Suite 103
Ottawa, Ontario
K2E 8A9

11.35% of Series A
Preferred Shares

53.33% of Common Share
Purchase Warrants

1.18% Class A Common
Shares

$2,600,000
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DESCRIPTION OF ELIGIBLE INVESTMENTS ADDRESS

TYPE, CLASS AND
PERCENTAGE OF

CLASS OF SECURITY
OWNED BY THE

FUND

AMOUNT
INVESTED AT

COST

Name: IOGEN CORPORATION

Business: Iogen Corporation is a specialty chemical
manufacturer that is a developer of ethanol-
from-cellulose, a clean transportation fuel.
Iogen also develops, manufactures, and
markets industrial enzyme products for the
pulp and paper, textiles, and animal feed
industries.

Address: 300 Hunt Club Road East
Ottawa, Ontario
K1V 1C1

5.27% of the Common
Shares

$4,828,101

Name: PROTUS IP SOLUTIONS INC.

Business: Protus is an application service provider
offering outsourced Internet fax
communication and voice messaging
services to businesses around the world. The
company has built an Internet-based network
that provides a full suite of cost effective
services, including virtual fax under the
brand name MyFax. Protus solutions are
sold both directly and through a network of
worldwide partners.

Address: 2379 Holly Lane
Suite 210
Ottawa, Ontario
K1V 7P2

50% of Class B Preferred
Shares

12% of Class A Preferred
Shares, Series 1

23.44% of Class A
Preferred Shares, Series 2

0.88% Class A Common
Shares Series 2

$2,275,395

Name: QUESTRADE INC.

Business: Questrade Inc., headquartered in Toronto,
provides Canadians with high-speed, direct
access trading to the U.S. and Canadian
stock and options markets as well as forex
trading. Founded in 1999, Questrade strives
to provide innovative service, advanced
technology and competitive pricing
structures.

Address: North American Centre
5650 Yonge Street
Suite 1700
Toronto, Ontario
M2M 4G3

50% of 13.5% Demand
Debenture, due September
21, 2010

$750,000

Name: SOLITON INC.

Business: Soliton develops software that enables
financial services firms to manage historical
capital markets data, such as trading histories
for stock, financial statements, current and
historical earning estimates, analysts’ reports
and press releases. The company provides
maintenance and support services for
financial applications written in the APL
software language for mainframes.

Address: 44 Victoria Street
Suite 820
Toronto, Ontario
M5C 1Y2

50% of Class A Series 1
Preference Shares

$254,531

Valuation of Investments

The Board is responsible for determining the value of the Fund’s investments in accordance with the policies of the
Fund as set out below.
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Valuation Policies and Procedures of the Fund

Quarterly Valuations

As of the last day of March, June, September and December in each year, the Board determines the value (the
“Quarterly Valuation”) of the Fund’s assets, on the basis of policies and procedures developed and approved by the
Board for determining the estimated fair market value of such assets.

The value of the Fund’s investments for which there exists a published market (being a market on which such
securities are traded if the prices are regularly published in a newspaper or other publication of general and regular
paid circulation) is generally the closing bid price of the relevant investment on such market. A reasonable discount
to market will normally be used if the size of the investment in a publicly-traded entity is large relative to trading
volumes of such shares or if trading is restricted in any way.

In determining the value of assets for which there does not exist a published market, the Board is guided, where
appropriate, but not bound by, the following criteria:

Investments are valued at fair value (the highest price available in an open and unrestricted market
between fully informed and prudent parties, acting at arm’s length, under no compulsion to transact,
expressed in terms of cash).

The fair value of investments is determined on the basis of expected realizable value of the investments
on a going concern basis or if they were disposed of in an orderly disposition over a reasonable period
of time, as appropriate.

Investments are written down to net realizable value where appropriate.

Where the investment is progressing satisfactorily in relation to the Fund’s expectations, a reasonable
multiple of sustainable earnings, cash flow, revenue or discounted cash flow (as considered
appropriate) with a cross-reference to, and an assessment of, tangible asset value may be used. Such
valuation multiples will be developed through reference to comparable public entities discounted to
reflect the inherent differences between private and public holdings such as size, performance and lack
of marketability. Where appropriate, consideration will be given to the planned timing of an initial
public offering of the investee company.

New investments are valued at fair value giving consideration to whether there is a substantial arm’s
length transaction which establishes a different value or there is a significant change from the Fund’s
expectations.

If there is a significant arm’s length enforceable offer or transaction with respect to an investment,
values used in such offer or transaction may be used in the valuation of the investment. In such
circumstances, consideration will be given to whether new or existing investors participated in the
offer or transaction and the current level of market interest in the investment. Similarly, if there is a
valuation prepared by a qualified independent party, such valuation will be considered to provide a
valid indication of the estimated fair market value of an investment.

Debt instruments, other than short-term liquid debt instruments will be valued at fair value (with
accrued interest and discounts earned included in interest receivable) and giving consideration to
whether the instrument is in arrears or whether a write-down or other provision is considered prudent
due to the unlikelihood of full realization on the investment. Where there is a decline in the carrying
value of a debt instrument, the instrument and related accrued interest will be written down.

Short-term liquid debt instruments (having a term to maturity of 365 days or less) are valued at cost
which approximates fair value with accrued interest or discounts earned included in interest receivable.

Convertible securities will be fair valued based on best use or highest value.
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In the unusual event that the valuation policies and procedures described above are not appropriate for
the particular investee’s circumstance then the Board can approve appropriate valuation techniques for
that investment.

Actual value realized when the Fund ultimately disposes of assets may vary from the current estimated fair value
and the variation may be material.

The Board will determine the valuation of the Fund’s investments in Portfolio Companies for which no published
market exists on a quarterly basis and will approve the valuation of the Net Asset Value of the Fund and the Net
Asset Value per each series of outstanding New Class A Shares and Class L Shares on a quarterly basis.

The process of valuing investments for which no published market exists is inevitably based on inherent
uncertainties and the resulting values may differ from values that would have been used had a ready market existed
for the investments.

National Instrument 81-106 - Investment Fund Continuous Disclosure (“NI 81-106”) requires funds to calculate
their net asset value using the fair market value of their assets and liabilities while their financial statements must be
prepared in accordance with Canadian GAAP which has a different definition of fair value. Under Canadian GAAP,
publicly traded investments are valued at bid prices and private investments are valued at fair value. The Fund
calculates its Pricing NAV (defined below) by using the closing bid price of the publicly traded securities it holds,
which is in accordance with Canadian GAAP. However, there are differences between Pricing NAV and the net
asset value of shares for purposes of the Fund’s financial statements as a result of the deferral and amortization of
sales commissions paid prior to January 1, 2004.

As a result of the implementation of Section 1100 of the Canadian Institute of Chartered Accountants (“CICA”)
handbook in 2003, it is no longer acceptable, in financial statements issued in accordance with GAAP, for labour
sponsored funds to defer and amortize commissions paid on the sale of shares. In conjunction with these changes in
GAAP, the Ontario Securities Commission issued Staff Notice 81-706 to provide exemptive relief for the transition
from the deferral and amortization method to the direct charge method. Under this relief, any unamortized balance
in the deferred account as at December 31, 2003 will continue to be amortized in accordance with the previously
established amortization method in the calculation of the Net Asset Value per share for sales and redemptions of
shares (the “Pricing NAV”). As a result, the Pricing NAV per share will differ from the calculation of the Net Asset
Value per share under GAAP for a period of up to eight years. It is expected that all other elements of the
calculation of the Pricing NAV will be in accordance with GAAP. The financial statements of the Fund will contain
a reconciliation of the net assets as reported in such financial statements in accordance with Canadian GAAP to the
Pricing NAV.

Weekly Valuation Updates

The Fund updates the Quarterly Valuations on the last Business Day of each week prior to the next Quarterly
Valuation and at such other times as the Chief Executive Officer and Chief Financial Officer (the “Senior Officers”)
of the Fund may in their discretion deem appropriate (“Weekly Valuation Update”). The Weekly Valuation Updates
will be based on the most recent Quarterly Valuation and will take into account any material change in the assets of
the Fund. A Weekly Valuation Update shall apply until such time as the next Weekly Valuation Update or
Quarterly Valuation is published. The Board will approve a Weekly Valuation Update where the Net Asset Value of
the Fund and the Net Asset Value per series of the New Class A Shares and New Class L Shares is expected to
change by more than 5%. At the discretion of the Senior Officers, the Fund may update the valuation of its shares
more often, including on a daily basis if warranted.

Independent Valuation

Under applicable securities laws, the Fund is required to provide fair value information regarding its investment
portfolio in one of two ways: (i) to provide the individual fair value for each investment in its statement of
investment portfolio, or (ii) to provide an independent valuation report that will be filed with the Ontario Securities
Commission. It is the Fund’s intention to satisfy this requirement by engaging PricewaterhouseCoopers LLP, the
Fund’s independent auditors, to perform certain procedures on the value of the Fund’s venture investment portfolio
as at September 30, 2009 as part of their audit and report on the Fund’s September 30, 2009 financial statements.
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The PricewaterhouseCoopers LLP personnel responsible for performing the procedures are members in good
standing with the Canadian Institute of Chartered Business Valuators and have experience in valuing both private
and public companies. They have no present or prospective financial interest in the securities of the Fund and the
fees received by PricewaterhouseCoopers LLP are not contingent on the conclusions reached.

The procedures performed do not constitute an independent valuation (i.e., a comprehensive valuation, estimate of
value or calculation of value in accordance with the standards of the Canadian Institute of Chartered Business
Valuators) of the Fund, the net assets of the Fund or the individual investments of the Fund, nor do they constitute a
“valuation service” as defined in the Canadian Institute of Chartered Accountants Independence Requirements. It is
the responsibility of the Board to set appropriate valuation policies, to ensure compliance with applicable legislation
and regulations, to determine the value of the Fund’s assets, the Net Asset Value of the Fund and the Net Asset
Value of the New Class A Shares and the Class L Shares. If the Fund is required to obtain an independent valuator
to prepare the appropriate report, the engagement would likely amount to a significant expense to the Fund.

The process of valuing venture investments is inevitably based on inherent uncertainties and the resulting values
may differ, perhaps materially, from the amounts ultimately realized. Also, because these venture investments have
been valued on a going concern basis, the values may differ compared to those realized through a forced liquidation.

Audit of Financial Statements

In the course of preparing its report in the Fund’s annual financial statements, the Fund’s auditors will conduct their
audit of the financial statements in accordance with Canadian generally accepted auditing standards. Those
standards require the auditor to plan and perform an audit to obtain reasonable assurance whether the financial
statements are free from material misstatement. The audit will include examining, on a test basis, evidence
supporting the amounts reported for and the disclosure of the portfolio in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. The Fund has implemented internal control mechanisms such that appropriate audit
evidence is available. The Fund’s auditors will rely on the report prepared by independent qualified business
valuators relating to the Fund’s compliance with its stated valuation policy, if such a report is prepared, valuations
approved by the Board, and other information as required, as a source of audit evidence in forming their audit
opinion on the financial statements.

Net Asset Value of the Fund

The Net Asset Value of the Fund is determined as at the close of business on the last Business Day of each week and
where the Cut-Off Date in a given year does not fall on the last Business Day of a week, as at 11:59 p.m. on the Cut-
Off Date, by subtracting the aggregate amount of the Fund’s liabilities from the aggregate of: (a) the value of its
assets for which a published market exists on the basis of the valuation of such assets as of the relevant date; (b) the
value of its assets for which no published market exists on the basis of the valuation of such assets as of that date;
and (c) the book value of any other assets of the Fund. The Board must approve the Net Asset Value of the Fund at
least four times each year and the Senior Officers must approve the Net Asset Value of the Fund for each other
Weekly Valuation Update.

The Fund will recognize a liability for an IPA for realized gains and income and a contingent liability for an IPA for
unrealized gains once the minimum threshold has been achieved. See “Management – Incentive Participation
Amount”.

Calculation of Net Asset Value of the Series of Shares

The Net Asset Value of the Class A Series I Shares, the Net Asset Value of the Class A Series II Shares and the Net
Asset Value of the Class A Series III Shares is calculated by Convexus Managed Services Inc. (the “Registrar”) as
of each Weekly Valuation Update, as at the Cut-Off Date and at such other time as the Senior Officers may
determine. The Board of Directors must approve the net asset value per share of each series of Class A Shares at
least four times per year and the Senior Officers must approve the net asset value per series of Class A Shares in
each other instance. The net asset value of each series of the New Class A Shares and the Class L Shares will be
calculated and approved on the same frequency.
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Currently, the Net Asset Value of the Class A Shares, Series I is determined by (i) subtracting the liabilities of the
Fund (other than liabilities attributed to a particular series of Class A Shares) and the stated capital of the Class B
Shares and the stated capital of the Class P Shares, from the assets of the Fund (other than assets attributed to a
particular series of Class A Shares) (the “Unattributed Net Corporate Property”), (ii) multiplying that result by a
fraction equal to the fraction of the value of the assets of the Fund attributable to the Series I Shares (other than the
amounts listed in (iii) and (iv) below), as determined by the directors of the Fund, (iii) adding to that result the assets
of the Fund attributed specifically to the Series I Shares as at such Valuation Date, and (iv) subtracting the liabilities
of the Fund attributed specifically to the Series I Shares as at such Valuation Date.

The Net Asset Value of the Class A Shares, Series II is determined by (i) multiplying the Unattributed Net
Corporate Property by a fraction equal to the fraction of the value of the assets of the Fund attributable to the
Series II Shares (other than the amounts listed in (ii) and (iii) below), as determined by the directors of the Fund, (ii)
adding to that result the assets of the Fund attributed specifically to the Series II Shares as at such Valuation Date,
and (iii) subtracting the liabilities of the Fund attributed specifically to the Series II Shares as at such Valuation
Date.

The Net Asset Value of the Class A Shares, Series III is determined by (i) multiplying the Unattributed Net
Corporate Property by a fraction equal to the fraction of the value of the assets of the Fund attributable to the
Series III Shares (other than the amounts listed in (ii) and (iii) below), as determined by the directors of the Fund,
(ii) adding to that result the assets of the Fund attributed specifically to the Series III Shares as at such Valuation
Date, and (iii) subtracting the liabilities of the Fund attributed specifically to the Series III Shares as at such
Valuation Date.

In general terms, pursuant to the Articles of Arrangement, the net asset value of a series of Class A Shares, New
Class A Shares or Class L Shares will be determined by determining the assets of the Fund attributable to the series
of shares and subtracting the liabilities of the Fund attributable to that series of shares. The assets and liabilities of a
series would include that series’ proportionate share of the stated capital of the Class B Shares and Class P Shares,
the assets and liabilities of the Fund specifically attributed to the series by the directors, as well as that series’
proportionate share of the Fund’s unattributed assets and liabilities, all as determined by the directors. A series’
proportionate share is generally based on its proportionate share of the Net Asset Value of the Fund, plus its share of
attributed cumulative expenses.

Calculation of Net Asset Value per Share

The Net Asset Value per each series of Class A Shares, New Class A Shares and Class L Shares, as applicable, will
be the amount obtained by dividing the Net Asset Value of the applicable series of shares by the number of the
applicable series of shares outstanding as of a particular Valuation Date. The Fund will make available for
publication the net asset value of each outstanding series of New Class A Shares and Class L Shares as at each
Valuation Date.

The net asset value per series of Class A Share, New Class A Share or Class L Share as determined in the foregoing
manner from time to time may differ from the prices at which shareholders may sell (subject to the restrictions on
transfer for the Class A Shares and New Class A Shares) such shares to third party purchasers.

Annual Returns and Management Expense Ratio

The table below provides the annual return and management expense ratio data for each of the past five years.

2008 2007 2006 2005 2004

Annual
Returns(1)

(22.64)%
for Series I Shares,

58.39%
for Series I Shares,

(6.19)%
for Series I
Shares,

(15.76)%
for Series I
Shares,

5.50%
for Series I
Shares,
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2008 2007 2006 2005 2004

(22.00%) for Series II
Shares,

55.76%
for Series II Shares,

(5.44)%
for Series II
Shares,

(15.01)%
for Series II
Shares,

5.48%
for Series II
Shares,

(22.12%) for Series
III Shares

53.74% for Series
III Shares

(5.04)% for
Series III Shares

(14.38)% for
Series III
Shares

5.61% for Series
III Shares

2008 2007 2006 2005 2004

MER(2) 6.17% {-5.07%} for
Series I Shares,

6.12% {28.17%}for
Series I Shares,

6.90%{6.90%}
for Series I
Shares,

6.76% {6.76%}
for Series I
Shares,

6.34% {6.34%}
for Series I
Shares,

6.28% {-5.76%} for
Series II Shares,

5.64% {27.24%}
for Series II Shares,

6.12% {6.12%}
for Series II
Shares,

8.18% {8.18%}
for Series II
Shares,

7.26% {7.26%}
for Series II
Shares,

6.12% {-8.83%} for
Series III Shares

6.35% {28.27%}
for Series III Shares

7.18% {7.18%}
for Series III
Shares

6.84%
{6.84%}for
Series III
Shares

6.94% {6.94%}
for Series III
Shares

Notes:

(1) This information shows the annual rate of return for each series of Class A Shares calculated as of September 30th of each
year. The annual returns have not been compounded. How the Fund has performed in the past does not necessarily indicate
how it will perform in the future.

(2) MER means management expense ratio. The management expense ratio (“MER”) is based on total expenses, including all
fees and expenses paid or payable on the statement of operations, including interest charges, Goods and Services Tax,
capital tax, incentive participation amounts, if applicable, and selling costs, excluding deferred charges amortized to retained
earnings and portfolio transaction costs. Because of the nature of the investments that the Fund makes, it is anticipated that
the management expense ratio for the shares of the Fund will continue to be higher than that of conventional mutual funds.
The management expense ratio is expressed as an annualized percentage of daily average net assets during the fiscal year.
See “Operating Expenses”.

As discussed above, the MER for the Fund includes a performance fee expense. This provision for performance fees may
increase or decrease from one year to the next in conjunction with increases or decreases in the fair value of the Fund’s
investment portfolio. A change in the provision for performance fees, which increases the MER in a given year, reflects an
increase in the fair value of the portfolio.

(3) The information shows the “operating” MERs of the Fund excluding the IPA but including sales commissions paid and in
“{}” brackets are the MERs including the IPA and sales commissions paid.

Description of Share Capital of the Fund

The authorized capital of the Fund currently consists of an unlimited number of Class A Shares issuable in series,
25,000 Class B Shares, an unlimited number of Class C Shares, issuable in series, and an unlimited number of Class
P Shares, issuable in series. Three series of Class A Shares have been designated, the Series I Shares, the Series II
Shares and the Series III Shares, no series of Class C Shares have been designated, and two series of Class P Shares
have been designated, the Manager Series IPA Shares and Advisor Series IPA Shares. Pursuant to the Plan of
Arrangement, it is proposed that two new Classes of Shares, issuable in series, be created, the New Class A Shares
(six series of which are to be designated as Series I, Series II, Series III, Series IV, Series V and Series VI) and the
Class L Shares, Series I. The Class A Shares will be cancelled as part of the Arrangement.

The holders of the New Class A Shares and Class L Shares will be entitled to receive notice of and to attend and
vote at all meetings of the shareholders of the Fund and each such share will confer the right to one vote in person or
by proxy at all meetings of the shareholders of the Fund. The holders of the New Class A Shares and Class L Shares,
subject to the prior rights, if any, of any other class of shares of the Fund, are entitled to receive such dividends in
any financial year as the board of directors of the Fund may by resolution determine. In the event of the liquidation,
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dissolution or winding-up of the Fund, whether voluntary or involuntary, the holders of the New Class A Shares and
Class L Shares will be entitled to receive, subject to the prior rights, if any, of the holders of any other class of
shares of the Fund, the remaining property and assets of the Fund attributable to the applicable series of shares.

The following is a summary of the proposed material provisions attaching to each class of shares of the Fund
subsequent to the Arrangement. The existing provisions of the Class A Shares are also described below, although
the Fund will cancel such shares (renamed the Class A2 Shares) as part of the Arrangement.

Generally, the Class A Shares and New Class A Shares may be issued only to individuals (other than trusts), certain
RRSPs and, if and when the TFSA Amendments are enacted, TFSAs which, at the time of subscription, meet all
other conditions, if any, of the Ontario Act. See “Income Tax Considerations”. The Class B Shares may be issued
only to the Sponsor or other permissible employee organizations. The Class C Shares, subject to any necessary
regulatory approval, may be issued from time to time to corporate, institutional or other investors but the Class C
Shares do not qualify for the tax credits applicable to investment in the Class A Shares. The Class L Shares may be
issued to any investor but the Class L Shares do not qualify for the tax credits applicable to investments in the Class
A Shares and New Class A Shares. The Class P Shares, subject to any necessary regulatory approval, may be issued
from time to time to the Manager and Management Advisor but the Class P Shares do not qualify for the tax credits
applicable to investments in the Class A Shares and New Class A Shares.

Class A Shares

Issue

The Class A Shares may be issued only to individuals, and certain RRSPs which, at the time of subscribing for
Class A Shares, meet all other conditions, if any, of the Ontario Act.

Transfer

If a Tax Credit Certificate has been issued under the Ontario Act to an individual (a “Specified Individual”) the Fund
may register or otherwise recognize a transfer of a Class A Share by a Specified Individual who is the original
purchaser, or by a RRSP or RRIF under which a Specified Individual or his or her Spouse is the annuitant, only if:

(a) the transferor gives notice in writing to the Fund that the Class A Share is being transferred:

i) to be held as an investment of a RRSP or RRIF under which a Specified Individual or his or
her Spouse is the annuitant; or

ii) as a consequence of the death of a Specified Individual; or

iii) at a time when the Specified Individual has, after acquiring the Class A Shares, become
disabled and permanently unfit for work or terminally ill; or

iv) to the Specified Individual or the Spouse of the Specified Individual; or

(b) the transfer is otherwise permitted in any other circumstances for the purposes of the Ontario Act
and approved by the Board of Directors.

The Fund does not charge a transfer fee.

Redemption by Holders

A Specified Individual or a RRSP or RRIF to which the Class A Share has been issued or transferred and under
which the Specified Individual or his or her Spouse is the annuitant, may not require the Fund to redeem the Class A
Share unless such Specified Individual submits a request in writing to the Fund that the Fund redeem the Class A
Share and has satisfied all other prescribed conditions, if any, of the Ontario Act, and the following:

(a) where the Class A Share is held by a Specified Individual who is the original purchaser, the Fund
is notified in writing that the original purchaser:
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i) has, after acquiring the Class A Share, become disabled and permanently unfit for work or
terminally ill; or

ii) has requested the Fund to redeem the Class A Share within 60 days after the day on which
such Class A Share was issued and any Tax Credit Certificate issued to the holder has been
returned to the Fund;

(b) the Class A Share is held by an individual who notifies the Fund in writing that the Class A Share
has devolved to such individual as a consequence of the death of a Specified Individual or the
annuitant under a RRSP or a RRIF that was the holder of such Class A Share;

(c) the Class A Share is held as an investment in a RRSP or a RRIF under which the original
purchaser or the original purchaser’s Spouse is the annuitant and the original purchaser has died
or, where the original purchaser is living, the Fund is notified in writing that the original purchaser
has satisfied the conditions in clause (i) of paragraph (a) above;

(d) the redemption occurs more than eight years following the date of issue of the Class A Share;

(e) the redemption occurs within eight years of the date of issue of the Class A Share and the Fund
has withheld all such amounts and the Fund and the holder have satisfied all such conditions under
the Federal Act and, where applicable, all requirements in connection with the redemption
imposed by the Ontario Act and any other provincial legislation having application to the holder or
the Fund; or

(f) the holder of the Class A Share has satisfied such other conditions as may be prescribed under the
Federal Act and the Ontario Act and approved by the Board of Directors.

In any financial year, the Fund is not required to, but may at its option if sufficient liquid assets are available,
redeem Class A Shares having an aggregate redemption price exceeding 20% of the Net Asset Value of the Fund
calculated as of the last day of the preceding financial year. Subject to the foregoing limitation, any such shares
which the Fund has not redeemed in a particular financial year will be redeemed in the following financial year
before the Fund redeems any other Class A Shares and, for such purposes, the requests to redeem such Class A
Shares will be deemed to have been received by the Fund on the first day of the following financial year in the order
that they were originally received by the Fund.

Redemptions of Class A Shares will be made at the Redemption Price as at the Redemption Date (as such terms are
defined in this Circular).

The Fund is entitled to suspend the right of holders of Class A Shares to redeem Class A Shares and/or delay the
date for payment of the Redemption Price in respect of any redeemed Class A Share for the whole or any part of any
period during which the consent of the Ontario Securities Commission has been obtained.

If the Fund is requested to redeem Series I Shares or Series II Shares before the eighth anniversary of the issue date
of such shares, holders of such shares so redeemed will be charged an early redemption fee payable to the Fund.
The redemption fee payable upon redemption of the Series I Shares is one eighth of 6.25% of the Redemption Price
of such Series I Shares for each year or part year remaining before the eighth anniversary of the date of issue. The
redemption fee payable upon redemption of the Series II Shares is 1.25% of the Redemption Price of such Series II
Shares for each year or part year remaining before the eighth anniversary of the date of issue. There is no early
redemption fee payable to the Fund by holders of the Series III Shares. In each case the redemption fee otherwise
payable will be deducted from the Redemption Price and will be retained by the Fund.

Dividends

Holders of Class A Shares are entitled to receive dividends at the discretion of the Board of Directors.



61

Voting Rights

Holders of Class A Shares are entitled to receive notice of and attend all meetings of shareholders of the Fund and,
except for meetings at which only holders of a different class or series of shares of the Fund are entitled to vote
separately as a class or series, are entitled to vote at any such meeting. Each Class A Share entitles the holder
thereof to one vote per Class A Share held.

Fractional Shares

A holder of a fractional Class A Share is entitled to exercise voting rights and to receive dividends in respect of such
fractional Class A Share to the extent of such fraction.

Election of Directors

Holders of Class A Shares voting as a class are entitled to elect one-third of the directors of the Fund and where such
number is not a whole number, the number of directors holders of Class A Shares are entitled to elect shall be
rounded down to the nearest whole number, such directors to be elected at each annual meeting of the Fund.

Dissolution

On liquidation, dissolution or winding-up of the Fund or other distribution of the assets of the Fund for the purpose
of winding-up its affairs (“dissolution”), the holders of Class A Shares and Class C Shares (and for purposes of the
Arrangement, New Class A Shares and Class L Shares) will be entitled to share on a pro rata basis all the assets of
the Fund remaining after payment of all liabilities of the Fund and after the return of paid-up capital to the holders of
outstanding Class B Shares and after the holders of Class P Shares have received an amount equal to the amount
paid for the issue of the Class P Shares.

Differences between Series of Class A Shares

Different sales commission, redemption fee and service fee structures apply to each of the Series I Shares, the
Series II Shares and the Series III Shares.

Sales commissions on the Series I Shares and the Series II Shares are based on the initial subscription price and were
paid by the Fund to registered dealers who sold Class A Shares. A sales commission of 6.25% of the original issue
price of the Series I Shares is paid to registered dealers selling such shares. A sales commission of 10% of the
original issue price of the Series II Shares is paid to registered dealers selling such shares. Such commission
consists of a 6.25% sales commission plus an additional sales commission of 3.75% of the original issue price of the
Series II Shares in lieu of any service fees payable before the eighth anniversary of the date of issue of the shares.
There is no sales commission on the Series III Shares.

Service fees are based on the net asset value of each series and will fluctuate over time with any changes in net asset
value. A service fee equal to 0.50% annually of the Net Asset Value of the Series I Shares is paid to registered
dealers in respect of Series I Shares held by the customers of the sales representatives of the registered dealers,
calculated daily and paid quarterly in arrears. A service fee equal to 1.25% annually of the Net Asset Value of the
Series III Shares is paid to registered dealers in respect of Series III Shares held by the customers of the sales
representatives of the registered dealers, calculated daily and paid quarterly in arrears for the first eight years after
the date of issue. No service fee is paid to registered dealers before the eighth anniversary of the date of issue of the
Series II Shares. Following the eighth anniversary of the issue date of the Series II Shares and the Series III Shares,
the Fund will pay a service fee equal to 0.50% annually of the Net Asset Value of the Series II Shares and the Net
Asset Value of the Series III Shares, respectively, to registered dealers in respect of Series II Shares and Series III
Shares, respectively, held by the customers of the sales representatives of the registered dealers, calculated daily and
paid quarterly in arrears.

Service fees are intended to compensate dealers for the expenses incurred by them in communicating on an ongoing
basis, both by mail and in person, with their clients who are holders of Class A Shares with respect to investments
made by the Fund and the investment strategies and investment performance of the Fund.
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Holders of Series I Shares or Series II Shares who elect to redeem such shares before the eighth anniversary of the
date of issue of such shares will be charged an early redemption fee payable to the Fund. The redemption fee on the
Series I Shares is one eighth of 6.25% of the Redemption Price of such Series I Shares for each year or part year
remaining before the eighth anniversary of the date of issue. The redemption fee on the Series II Shares is 1.25% of
the Redemption Price of such Series II Shares for each year or part year remaining before the eighth anniversary of
the date of issue. There is no early redemption fee payable to the Fund by holders of the Series III Shares.

For investors who are sensitive to an increase in the amount of fees payable on the shares they purchase and who are
confident that they will not redeem their shares within eight years of purchase, a series that offers lower service fees
and higher redemption fees may be more suitable. For investors who may redeem their shares within eight years of
purchase and who are not sensitive to an increase in the amount of service fees on the shares they purchase, a series
that offers lower redemption fees and higher service fees may be more suitable. Investors should consult their
professional advisors. The Fund received regulatory relief from the provisions of National Instrument 81-105 –
Mutual Fund Sales Practices relating to the payment of sales commissions, service fees and amounts relating to
dealer co-operative programs from the Fund.

Proposed New Class A Shares

Issue

Subsequent to the Arrangement, the New Class A Shares may be issued only to individuals and certain RRSPs and,
if and when the TFSA Amendments are enacted, TFSAs which, at the time of subscribing for Class A Shares, meet
all other conditions, if any, of the Ontario Act. The New Class A Shares are not currently in continuous distribution.

Subject to any necessary regulatory approvals, the Fund may re-commence offering any or all of the six series of
shares at any time the Fund deems appropriate in its sole discretion. The Fund may suspend the offering of any or
all of the series at any time when the Fund has more funds on hand than it can invest in suitable investments within a
reasonable period of time and will re-commence the offering at such time as sufficient investment opportunities are
available. Subsequent to the New Class A Shares issued in the Arrangement, any new issuance of New Class A
Shares will be made at the net asset value per applicable series of shares next determined.

Transfer

If a Tax Credit Certificate has been issued under the Ontario Act to an individual (a “Specified Individual”), the
Fund may register or otherwise recognize a transfer of a New Class A Share by a Specified Individual who is the
original purchaser, a RRSP or RRIF under which a Specific Individual or his or her Spouse is the annuitant, or a
TFSA under which the Specified Individual is the holder only if the New Class A Shareholder has satisfied all
applicable conditions, if any, of the Tax Act, the Ontario Act and other similar provincial legislation having
application to the New Class A Shareholder or the Fund. Currently, there are no such restrictions.

The Fund will not charge a transfer fee.

Redemption by Holders

A Specified Individual, a RRSP or RRIF to which the New Class A Share has been issued or transferred and under
which the Specified Individual or his or her Spouse is the annuitant, or a TFSA under which the Specified Individual
is the holder, may not require the Fund to redeem the New Class A Share unless such Specified Individual submits a
request in writing to the Fund that the Fund redeem the New Class A Share and has satisfied all other prescribed
conditions, if any, of the Ontario Act, and the following:

(a) where the New Class A Share is held by a Specified Individual who is the original purchaser, the
Fund is notified in writing that the original purchaser:

(i) has, after acquiring the New Class A Share, become disabled and permanently unfit for
work or terminally ill; or
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(ii) has requested the Fund to redeem the New Class A Share within 60 days after the day on
which such New Class A Share was issued and any Tax Credit Certificate issued to the
holder has been returned to the Fund;

(b) the New Class A Share is held by an individual who notifies the Fund in writing that the New
Class A Share has devolved to such individual as a consequence of the death of a Specified
Individual or the annuitant under a RRSP or a RRIF that was the holder of such New Class A
Share;

(c) the New Class A Share is held as an investment in a RRSP or a RRIF under which the original
purchaser or the original purchaser’s Spouse is the annuitant and the original purchaser has died
or, where the original purchaser is living, the Fund is notified in writing that the original purchaser
has satisfied the conditions in clause (i) of paragraph (a) above;

(d) the redemption occurs more than eight years following the date of issue of the New Class A Share;

(e) the redemption occurs within eight years of the date of issue of the New Class A Share and the
Fund has withheld all such amounts and the Fund and the holder have satisfied all such conditions
under the Federal Act and, where applicable, all requirements in connection with the redemption
imposed by the Ontario Act and any other provincial legislation having application to the holder or
the Fund; or

(f) the holder of the New Class A Share has satisfied such other conditions as may be prescribed
under the Federal Act and the Ontario Act and approved by the Board of Directors.

The Fund is not required to redeem New Class A Shares until the third anniversary of the date of their issuance other
than in a circumstance set out in paragraph (a), (b) or (c) above. In any financial year, the Fund is not required to,
but may at its option if sufficient liquid assets are available, redeem New Class A Shares having an aggregate
redemption price exceeding 20% of the net asset value of the New Class A Shares calculated as of the last day of the
preceding financial year. Subject to the foregoing limitation, any such shares which the Fund has not redeemed in a
particular financial year will be redeemed in the following financial year before the Fund redeems any other New
Class A Shares and, for such purposes, the requests to redeem such New Class A Shares will be deemed to have
been received by the Fund on the first day of the following financial year in the order that they were originally
received by the Fund.

Redemptions of New Class A Shares will be made at the Redemption Price as at the Redemption Date.

The Fund will be entitled to suspend the right of holders of New Class A Shares to redeem New Class A Shares
and/or delay the date for payment of the Redemption Price in respect of any redeemed New Class A Share for the
whole or any part of any period during which the consent of any applicable securities regulatory authorities has been
obtained.

If the Fund is requested to redeem New Class A Shares, Series I, Series II, Series IV or Series V before the eighth
anniversary of the issue date of such shares, holders of such shares so redeemed will be charged an early redemption
fee payable to the Fund. For greater certainty, provided the advance tax ruling requested by the Fund in respect of
the Arrangement has been obtained, for purposes of the redemption fee any New Class A Shares, Series I, II or III
received on the Effective Date will be deemed to have been held from the date of issuance of the original Class A
Shares. The redemption fee payable upon redemption of the New Class A Shares, Series I or Series IV will be one
eighth of 6.25% of the Redemption Price of such shares for each year or part year remaining before the eighth
anniversary of the date of issue. The redemption fee payable upon redemption of the New Class A Shares, Series II
or Series V will be 1.25% of the Redemption Price of such shares for each year or part year remaining before the
eighth anniversary of the date of issue. There is no early redemption fee payable to the Fund by holders of the New
Class A Shares, Series III or Series VI. In each case the redemption fee otherwise payable will be deducted from the
Redemption Price and will be retained by the Fund.
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Conversion to Class L Shares

A holder of New Class A Shares may exchange such shares into Class L Shares, Series I after the second
anniversary of the date of issue of the New Class A Share. A holder may require the Fund to effect a conversion of
shares registered in the name of the holder by delivering to the Fund a request in writing specifying the number or
aggregate dollar value of the shares to be converted, together with any certificate therefor. Where proper notice of
the exchange from New Class A Shares into Class L Shares, Series I has been provided, such New Class A Shares
will be exchanged into Class L Shares, Series I on or before the 10th Business Day following the date on which the
Fund announces the applicable net asset value per New Class A Share, as at the Valuation Date immediately
following the date on which the Fund received the request to convert. For each New Class A Share so exchanged, a
New Class A Shareholder will receive a number of Class L Shares, Series I equal to the net asset value per New
Class A Share of the applicable series as of the next Valuation Date subsequent to the conversion request plus any
declared and unpaid dividends, less any applicable redemption fee divided by the net asset value per Class L Share,
Series I as of the next Valuation Date subsequent to the conversion request rounded down to the nearest whole Class
L Share, Series I. No fractional Class L Shares, Series I will be issued on an exchange of New Class A Shares. The
exchange of New Class A Shares into Class L Shares, Series I should not result in a capital gain for purposes of the
Tax Act. In the event the New Class A Shares have been held for less than eight years, redemption fees and tax
credit clawbacks may apply to the conversion.

Dividends

Holders of New Class A Shares will be entitled to receive dividends at the discretion of the Board of Directors,
provided that no dividends will be declared or paid unless the same dividend per share is declared or paid on Class L
Shares and Class C Shares (if any).

Voting Rights

Holders of New Class A Shares will be entitled to receive notice of and attend all meetings of shareholders of the
Fund and, except for meetings at which only holders of a different class or series of shares of the Fund are entitled to
vote separately as a class or series, are entitled to vote at any such meeting. Each New Class A Share will entitle the
holder thereof to one vote per New Class A Share held.

Fractional Shares

A holder of a fractional New Class A Share is entitled to exercise voting rights and to receive dividends in respect of
such fractional New Class A Share to the extent of such fraction.

Election of Directors

Holders of New Class A Shares as a class voting together with holders of the Class L Shares as a class will be
entitled to elect one-third of the directors of the Fund and where such number is not a whole number, the number of
directors holders of New Class A Shares together with holders of the Class L Shares will be entitled to elect shall be
rounded down to the nearest whole number, such directors to be elected at each annual meeting of the Fund.

Dissolution

On liquidation, dissolution or winding-up of the Fund or other distribution of the assets of the Fund for the purpose
of winding-up its affairs (“dissolution”), the holders of New Class A Shares, Class C Shares (if any) and Class L
Shares will be entitled to share on a pro rata basis all the assets of the Fund remaining after payment of all liabilities
of the Fund and after the return of paid-up capital to the holders of outstanding Class B Shares and after the holders
of Class P Shares have received an amount equal to the amount paid for the issue of the Class P Shares.

Differences between Series of New Class A Shares

Different redemption fee and service fee structures apply to each of the New Class A Shares, Series I, the New Class
A Shares, Series II, the New Class A Shares, Series III, the New Class A Shares Series IV, the New Class A Shares,
Series V and the New Class A Shares, Series VI.
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New Class A Shares are not currently in continuous distribution. In future, sales commissions may be payable on
the issuance of New Class A Shares subject to regulatory approval, and those sales commissions may vary by series.

The payment of service fees from the Fund on New Class A Shares is subject to regulatory approval. Service fees
will be based on the net asset value of each series and will fluctuate over time with any changes in net asset value.
A service fee equal to 0.50% annually of the net asset value of the New Class A Shares, Series I and Series IV will
be paid to registered dealers in respect of New Class A Shares, Series I and Series IV held by the customers of the
sales representatives of the registered dealers, calculated daily and paid quarterly in arrears. A service fee equal to
1.25% annually of the net asset value of the New Class A Shares, Series III and Series VI will be paid to registered
dealers in respect of New Class A Shares Series III and Series VI held by the customers of the sales representatives
of the registered dealers, calculated daily and paid quarterly in arrears for the first eight years after the date of issue.
No service fee will be paid to registered dealers before the eighth anniversary of the date of issue of the New Class
A Shares, Series II or Series V. Following the eighth anniversary of the issue date of the New Class A Shares,
Series II, Series III, Series V and Series VI, the Fund will pay a service fee equal to 0.50% annually of the net asset
value of the applicable series to registered dealers in respect of such series, held by the customers of the sales
representatives of the registered dealers, calculated daily and paid quarterly in arrears.

Service fees are intended to compensate dealers for the expenses incurred by them in communicating on an ongoing
basis, both by mail and in person, with their clients who are holders of New Class A Shares with respect to
investments made by the Fund and the investment strategies and investment performance of the Fund.

Holders of New Class A Shares, Series I, II, IV or V who elect to redeem such shares before the eighth anniversary
of the date of issue of such shares will be charged an early redemption fee payable to the Fund. The redemption fee
on the New Class A Shares, Series I and IV will be one eighth of 6.25% of the Redemption Price of such New Class
A Shares, Series I and IV for each year or part year remaining before the eighth anniversary of the date of issue.
The redemption fee on the New Class A Shares, Series II and Series V will be 1.25% of the Redemption Price of
such New Class A Shares, Series II and Series V for each year or part year remaining before the eighth anniversary
of the date of issue. There will be no early redemption fee payable to the Fund by holders of the New Class A
Shares, Series III or Series VI.

For investors who are sensitive to an increase in the amount of fees payable on the shares they purchase and who are
confident that they will not redeem their shares within eight years of purchase, a series that offers lower service fees
and higher redemption fees may be more suitable. For investors who may redeem their shares within eight years of
purchase and who are not sensitive to an increase in the amount of service fees on the shares they purchase, a series
that offers lower redemption fees and higher service fees may be more suitable. Investors should consult their
professional advisors.

The Fund may change the terms of the service fees or cancel them at any time.

Class B Shares

Issue

The Class B Shares may be issued only to the Sponsor (either directly or to a wholly-owned subsidiary), or such
other organizations, entities or persons permitted under the Ontario Act to hold Class B Shares.

Dividends

The holders of the Class B Shares are not entitled to receive dividends.

Voting Rights

The holders of the Class B Shares are entitled to receive notice of and attend all meetings of shareholders of the
Fund and, except for meetings at which only holders of a different class are entitled to vote separately as a class, are
entitled to vote at any such meeting. Each Class B Share entitles the holder thereof to one vote per share.
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Election of Directors

The holders of the Class B Shares are entitled to elect the number of directors of the Fund who are not elected by the
holders of the Class A Shares, providing that such directors shall be not less than a majority of the directors.
Subsequent to the Arrangement, the holders of the Class B Shares will be entitled to elect the number of directors of
the Fund who are not elected by the holders of the New Class A Shares and the Class L Shares, provided that such
directors shall be not less than a majority of the directors.

Redemption

The Class B Shares are redeemable by the Fund at a redemption price equal to the purchase price paid for such Class
B Shares.

Dissolution

On dissolution, the holders of the Class B Shares are entitled to receive the purchase price paid for such shares
before the holders of Class P Shares have received an amount equal to the amount paid for the issue of the Class P
Shares, and before any assets are distributed to holders of Class A Shares and holders of Class C Shares (subsequent
to the Arrangement, the New Class A Shares, Class C Shares and Class L Shares) but after payment of all liabilities
of the Fund.

Class C Shares

Issue

The Class C Shares are issuable in series, each series consisting of such number of shares as may be determined by
the Board of Directors.

Dividends

Holders of Class C Shares are entitled to receive dividends at the discretion of the Board of Directors, provided that
no dividends will be declared or paid unless the same dividend per share is declared or paid on Class A Shares.
Subsequent to the Arrangement, holders of Class C Shares will be entitled to receive dividends at the discretion of
the Board of Directors, provided that no dividends will be declared or paid unless the same dividend per share is
declared or paid on New Class A Shares and Class L Shares.

Dissolution

On dissolution, the holders of Class C Shares and Class A Shares will be entitled to share on a pro rata basis all the
assets of the Fund remaining after payment of all liabilities of the Fund and after the return of paid-up capital to the
holders of outstanding Class B Shares and after the holders of Class P Shares have received an amount equal to the
amount paid for the issue of the Class P Shares. Subsequent to the Arrangement, on dissolution, the holders of Class
C Shares, New Class A Shares and Class L Shares will be entitled to share on a pro rata basis all the assets of the
Fund remaining after payment of all liabilities of the Fund and after the return of paid-up capital to the holders of
outstanding Class B Shares and after the holders of Class P Shares have received an amount equal to the amount
paid for the issue of the Class P Shares.

Non-Voting

The holders of Class C Shares will be entitled to receive notice of and attend all meetings of shareholders of the
Fund but, except as provided by law, will not be entitled to vote thereat.

Other Rights

Except as otherwise provided, the rights, privileges, restrictions and conditions attaching to each series of Class C
Shares shall be determined by the Board of Directors, subject to the prior approval of the Minister of Finance
(Ontario).
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Proposed Class L Shares

Issue

The Class L Shares are issuable in series, each series consisting of such number of shares as may be determined by
the Board of Directors. The rights, privileges, restrictions and conditions attaching each series of Class L Shares
shall be determined by the Board of Directors. Subject to the CBCA, and any necessary regulatory approvals, the
Fund may issue Class L Shares, Series I at any time and from time to time to persons, in the manner, on the terms
and conditions and for the issue prices determined by the Board of Directors.

Dividends

Holders of Class L Shares will be entitled to receive dividends at the discretion of the Board of Directors, provided
that no dividends will be declared or paid unless the same dividend per share is declared or paid on New Class A
Shares and Class C Shares (if any).

Voting Rights

Holders of Class L Shares will be entitled to receive notice of and attend all meetings of shareholders of the Fund
and, except for meetings at which only holders of a different class or series of shares of the Fund are entitled to vote
separately as a class or series, are entitled to vote at any such meeting. Each Class L Share will entitle the holder
thereof to one vote per Class L Share held.

Election of Directors

Holders of Class L Shares as a class voting together with holders of the New Class A Shares as a class will be
entitled to elect one-third of the directors of the Fund and where such number is not a whole number, the number of
directors holders of Class L Shares together with holders of the New Class A Shares will be entitled to elect shall be
rounded down to the nearest whole number, such directors to be elected at each annual meeting of the Fund.

Dissolution

On liquidation, dissolution or winding-up of the Fund or other distribution of the assets of the Fund for the purpose
of winding-up its affairs (“dissolution”), the holders of New Class A Shares, Class C Shares (if any) and Class L
Shares will be entitled to share on a pro rata basis all the assets of the Fund remaining after payment of all liabilities
of the Fund and after the return of paid-up capital to the holders of outstanding Class B Shares and after the holders
of Class P Shares have received an amount equal to the amount paid for the issue of the Class P Shares.

Mandatory Redemption by Fund

The Class L Shares, Series I may be redeemed by the Fund without notice on any date fixed by the Fund if the
redemption is considered necessary by the Board to ensure that the Fund maintains its status as a “mutual fund
corporation” under the Tax Act or as a “widely held” corporation under the Ontario Act, or to ensure that the Fund
complies with other legislation or regulatory requirements applicable to the Fund. The price per Class L Share,
Series I to be paid on any such redemption is the net asset value per Class L Share, Series I on the next Valuation
Date following the redemption decision plus any declared and unpaid dividends as at such Valuation Date. Subject
to applicable law and any applicable regulatory requirements, the Fund has the right, but not the obligation,
exercisable in its sole discretion, to purchase for cancellation outstanding Class L Shares, Series I in the market from
time to time.

Other Rights

Except as otherwise provided, the rights, privileges, restrictions and conditions attaching to each series of Class L
Shares shall be determined by the Board of Directors, subject to the prior approval of the Minister of Finance
(Ontario).
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Service Fees

The Fund requires regulatory approval to pay service fees on the Class L Shares. The Fund intends to pay service
fees based on the net asset value of the series (initially, only one series of Class L Shares, Series I, will be issued).
The service fees will fluctuate over time with any changes in net asset value. A service fee equal to 0.50% annually
of the net asset value of the Class L Shares, Series I will be paid to registered dealers in respect of Class L Shares,
Series I held by the customers of the sales representatives of the registered dealers, calculated daily and paid
quarterly in arrears.

Service fees are intended to compensate dealers for the expenses incurred by them in communicating on an ongoing
basis, both by mail and in person, with their clients who are holders of Class L Shares with respect to investments
made by the Fund and the investment strategies and investment performance of the Fund.

The Fund may change the terms of the service fees or cancel them at any time.

Class P Shares

Issue

The Class P Shares are issuable in series, each series consisting of such number of shares as may be determined by
the Board of Directors. The rights, privileges, restrictions and conditions attaching to each series of Class P Shares
shall be determined by the Board of Directors.

Dissolution

On dissolution, the holders of Class P Shares will be entitled to receive an amount equal to the amount paid for the
issue of the Class P Shares after the return of paid-up capital to the holders of outstanding Class B Shares and before
any assets are distributed to the holders of Class A Shares and Class C Shares. Subsequent to the Arrangement, on
dissolution, the holders of Class P Shares will be entitled to receive an amount equal to the amount paid for the issue
of the Class P Shares after the return of paid-up capital to the holders of outstanding Class B Shares and before any
assets are distributed to the holders of New Class A Shares, Class C Shares and Class L Shares.

Non-Voting

The holders of the Class P Shares will be entitled to receive notice of and attend all meetings of shareholders of the
Fund but, except as provided by law, will not be entitled to vote thereat.

Manager Series IPA Shares

The following series of Class P Shares designated as “Manager Series IPA Shares” are one of two series of Class P
Shares that are issued and outstanding

Issue and Transferability

The Manager Series IPA Shares may only be issued to the Manager. The Manager Series IPA Shares are not
transferable.

Dividends

The holder of Manager Series IPA Shares will be entitled to receive dividends (“Manager IPA Dividends”) based
upon realized gains and income on eligible investments. The Manager IPA Dividends shall be equal to four percent
(4%) of all realized gains and income earned on each particular eligible investment in excess of a fifteen percent
(15%) annual average rate of return earned from the particular eligible investment since the date of investment.
Before any Manager IPA Dividends can be paid the conditions described under “Management – Incentive
Participation Amount” must be met.
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Manager Termination

Currently, if the holder of the Manager Series IPA Shares is terminated as a manager of the Fund, the holder of the
Manager Series IPA Shares will be entitled to receive an amount equal to all declared but unpaid Manager IPA
Dividends payable promptly and an amount equal to a pro rata share (calculated on the basis of the number of days
in the relevant calendar quarter in which the holder of the Manager Series IPA Shares was the manager of the Fund)
of the cumulative dividends to which the holder of the Manager Series IPA Shares would have been entitled,
calculated as of the last day of the calendar quarter in which the termination occurs, on the basis of gains and income
on eligible investments realized in such quarter. Subsequent to the Arrangement and subject to the approval of the
Ontario Minister of Finance in respect of the latter amount, the Class P Shares would permit payment in the form of
dividends to the Manager equal to the cumulative dividends to which it would otherwise have been entitled,
assuming that all eligible investments had been disposed of as of the effective date of such termination at the
estimated fair value of the Fund’s eligible investments (calculated in accordance with the Fund’s usual practices).
Such payments would be made as and when the particular eligible investment is disposed of.

Redemption

The Fund may redeem the Manager Series IPA Shares by payment of an amount equal to the purchase price paid for
such shares if the Manager ceases to be manager of the Fund or agrees to the redemption and provided that any
Manager IPA Dividends payable, accrued or accumulated have been paid in full.

Dissolution

On a dissolution, which includes a liquidation or winding-up, in addition to an amount equal to the amount paid for
the issue of the Manager Series IPA Shares, the holder of the Manager Series IPA Shares will be entitled to receive
an amount equal to all declared but unpaid Manager IPA Dividends and an amount equal to the cumulative
dividends to which the holder would have been entitled in respect of any realized gains and income on all eligible
investments disposed of in connection with such a dissolution, but shall not otherwise be entitled to a distribution of
assets on the dissolution of the Fund.

Advisor Series IPA Shares

Issue and Transferability

The Advisor Series IPA Shares may only be issued to the Management Advisor. The Advisor Series IPA Shares are
not transferable.

Dividends

The holder of Advisor Series IPA Shares will be entitled to receive dividends (“Advisor IPA Dividends”) based
upon realized gains and income on eligible investments. The Advisor IPA Dividends shall be equal to the sum of
(1) all realized gains and income earned from each particular eligible investment in excess of a twelve per cent
(12%) annual average rate of return, up to and including a fifteen per cent (15%) annual average rate of return
earned from the particular eligible investment since the date of investment; and (2) sixteen percent (16%) of all
realized gains and income earned on each particular eligible investment in excess of a fifteen percent (15%) annual
average rate of return earned from the particular eligible investment since the date of investment. Before any
Advisor IPA Dividends can be paid the conditions described under “Management– Incentive Participation Amount”
must be met.

Management Advisor Termination

Currently, if the holder of the Advisor Series IPA Shares is terminated as a management advisor of the Fund, the
holder of the Advisor Series IPA Shares will be entitled to receive an amount equal to all declared but unpaid
Advisor IPA Dividends payable promptly and an amount equal to a pro rata share (calculated on the basis of the
number of days in the relevant calendar quarter in which the holder of the Advisor Series IPA Shares was the
management advisor of the Fund) of the cumulative dividends to which the holder of the Advisor Series IPA Shares
would have been entitled, calculated as of the last day of the calendar quarter in which the termination occurs, on the
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basis of gains and income on eligible investments realized in such quarter. Subsequent to the Arrangement and
subject to the approval of the Ontario Minister of Finance in respect of the latter amount, the Class P Shares would
permit payment in the form of dividends to the Management Advisor equal to the cumulative dividends to which it
would otherwise have been entitled, assuming that all eligible investments had been disposed of as of the effective
date of such termination at the estimated fair value of the Fund’s eligible investments (calculated in accordance with
the Fund’s usual practices). Such payments would be made as and when the particular eligible investment is
disposed of.

Redemption

The Fund may redeem the Advisor Series IPA Shares by payment of an amount equal to the purchase price paid for
such shares if the Management Advisor ceases to be management advisor of the Fund or agrees to the redemption
and provided that any Advisor IPA Dividends payable, accrued or accumulated have been paid in full.

Dissolution

On a dissolution, which includes a liquidation on winding-up, in addition to an amount equal to the amount paid for
the issue of the Advisor Series IPA Shares, the holder of the Advisor Series IPA Shares will be entitled to receive an
amount equal to all declared but unpaid Advisor IPA Dividends and an amount equal to the cumulative dividends to
which the holder would have been entitled in respect of any realized gains and income on all eligible investments
disposed of in connection with such a dissolution, but shall not otherwise be entitled to a distribution of assets on the
dissolution of the Fund.

Redemption of New Class A Shares

Requests for redemption of New Class A Shares may be made by completing the appropriate request for redemption
form. All requests for redemption must be signed by the shareholder with the signature guaranteed by a Canadian
chartered bank or trust company, a mutual fund dealer or by a member of a recognized stock exchange in Canada.
No redemption will be effected until the written request for same has been duly completed and delivered to the Fund
or a registered dealer distributing the securities, together with a duly endorsed share certificate (if any).
Redemptions will be effective as of the tenth Business Day following the date of the Weekly Valuation Update next
following the date on which the Fund receives (or is deemed to have received) the request for redemption or, in the
case of the Cut-Off Date, as at the Cut-Off Date (the “Redemption Date”). The redemption price for a series of New
Class A Shares will be the net asset value per applicable series, plus all dividends declared on such series, as
applicable, and remaining unpaid as at the Redemption Date (the “Redemption Price”).

There are restrictions on the redemption of New Class A Shares, which except in limited circumstances permitted by
the Ontario Act are not required to be redeemed within three years of the date of issuance in the Arrangement. In
addition, except in certain special circumstances, a holder who wishes to redeem New Class A Shares within eight
years after the date on which such shares are issued will be subject to certain taxes equal to all or a portion of the
Federal Credits and Ontario Credits received on the purchase of such New Class A Shares. For these purposes, any
New Class A Share issued in February or March that is redeemed in February or on March 1 is deemed by the
Ontario Act to have been redeemed on March 31. In addition, a holder who wishes to redeem New Class A Shares,
Series I, Series II, Series IV or Series V within eight years from the date on which such shares are issued will be
charged an early redemption fee payable to the Fund. The redemption fee payable upon redemption of the New
Class A Shares, Series I or Series IV will be one eighth of 6.25% of the Redemption Price of such shares for each
year or part year remaining before the eighth anniversary of the date of issue. The redemption fee payable upon
redemption of the New Class A Shares, Series II or Series V will be 1.25% of the Redemption Price of such shares
for each year or part year remaining before the eighth anniversary of the date of issue. No such redemption fee will
be payable upon redemption of Series III Shares or Series VI Shares. No redemption fee is payable upon
redemption of a New Class A Shares, Series I, Series II, Series IV or Series V where the redemption occurs after the
eighth anniversary of the date of issue of such shares. For greater certainty, if the advance income tax ruling from
the Ministry of Revenue (Ontario) is obtained, holders will be deemed to have held New Class A Shares, Series I, II
or III from the date upon which the Class A Shares were originally issued.
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Similarly, if a New Class A Shareholder has held New Class A Shares for less than 8 years and chooses to convert
such shares to Class L Shares, Series I, the shareholder will be subject to the tax credit repayment (through special
taxes) rules and redemption fees may be payable to the Fund.

Requests for redemption of New Class A Shares will be dealt with by the Fund separately for each series in the order
that they are received. Any unsatisfied redemption requests at the end of a weekly period will be honoured prior to
any redemption requests submitted in a subsequent weekly period.

In any financial year, the Fund is not required to, but may at its option if sufficient liquid assets are available,
redeem New Class A Shares having an aggregate redemption price exceeding 20% of the net asset value of the New
Class A Shares calculated as of the last day of the preceding financial year. Subject to the foregoing limitation, any
such shares which the Fund has not redeemed in a particular financial year will be redeemed in the following
financial year before the Fund redeems any other New Class A Shares and, for such purposes, the requests to redeem
such New Class A Shares will be deemed to have been received by the Fund on the first day of the following
financial year in the order that they were originally received by the Fund.

The Fund is entitled to suspend the right of holders of New Class A Shares to redeem New Class A Shares and/or
delay the date for payment of the Redemption Price in respect of any redeemed New Class A Share for the whole or
any part of any period during which the consent of any applicable securities regulatory authorities has been
obtained.

Directors and Officers of the Fund

The directors of the Fund are those to be elected at the Meeting, except Mr. Eastabrook who is not currently a
director of the Fund. The current officers of the Fund are as follows:

Name and Municipality of Residence Position with the Fund Principal Occupation

JOHN MICHAEL ANTHONY RICHARDSON
Waterdown, Ontario

Chief Executive Officer Chief Executive Officer of each of the Fund,
B.E.S.T. Total Return Fund Inc. and Axis
Investment Fund Inc., President and a director of
each of the Manager and Absolute Private
Counsel Limited

THOMAS WILLIAM ROBERT LUNAN
Toronto, Ontario

Chief Financial Officer Chief Financial Officer of each of the Fund,
B.E.S.T. Total Return Fund Inc. and Axis
Investment Fund Inc., Vice-President of the
Manager and Vice-President and a director of
Absolute Private Counsel Limited

ALAN VEERIAH CHETTIAR
Toronto, Ontario

Corporate Secretary Corporate Secretary of each of the Fund,
B.E.S.T. Total Return Fund Inc. and Axis
Investment Fund Inc. and analyst of the Manager

John Michael Anthony Richardson is the Chief Executive Officer of each of the Fund, B.E.S.T. Total Return Fund
Inc. and Axis Investment Fund Inc. He is also the President and a director of Absolute Private Counsel Limited and
the founder, President and a director of the Manager. Currently, he serves as a director on a number of private
company boards. He is a Chartered Accountant and a Chartered Business Valuator and holds a Masters in Business
Administration from the State University of New York and a Certificate Pratique de la Langue Françaises from the
Université de Savoie in France.

Thomas William Robert Lunan is the Chief Financial Officer of each of the Fund, B.E.S.T. Total Return Fund Inc.
and Axis Investment Fund Inc. He is also the Vice-President and a director of Absolute Private Counsel Limited
and a Vice-President of the Manager. Prior to joining the Manager, Mr. Lunan was a Manager, Company Listings at
the Toronto Stock Exchange (the “TSX”) and prior to that Mr. Lunan was at the Ontario Securities Commission in
the Corporate Finance Branch. Mr. Lunan is a past director of the Toronto CFA Society, a director of the Canadian
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World Fund Limited, a TSX listed closed-end fund and a director of several private companies. Mr. Lunan is a
Chartered Accountant and has been awarded the Chartered Financial Analyst designation.

Alan Veeriah Chettiar is the Corporate Secretary of each of the Fund, Axis Investment Fund Inc. and B.E.S.T. Total
Return Fund Inc. Mr. Chettiar is an analyst with the Manager and is involved in conducting due diligence on
prospective opportunities as well as business development planning and regulatory compliance. Prior to joining the
Manager, Mr. Chettiar was involved in a range of business functions, including managerial roles in sales and
marketing at Molson Canada, and several smaller businesses. He has a Bachelor of Laws degree from Dalhousie
Law School and a Bachelor of Commerce degree with a Major in Global Business Management from St. Mary’s
University. Mr. Chettiar recently completed the MBA Program at Ryerson University.

Management

The Manager

The Fund is managed by B.E.S.T. Investment Counsel Limited which was incorporated on November 4, 1998 under
the Business Corporations Act (Ontario). The Manager was retained by the Fund pursuant to an agreement dated
August 1, 2002 assigned from B.E.S.T. Capital Management Ltd. to the Manager effective September 1, 2003,
amended and restated as of January 22, 2008 and further amended as of December 18, 2008. Pursuant to the
Management Agreement, the Manager is responsible for all aspects of the management, operations and
administration of the Fund, all subject to the direction and control of the Board of Directors. Under the Securities
Act, the Manager and Sponsor may be regarded as a promoter of the Fund.

The Manager carries on business at 15 Toronto Street, Suite 400, Toronto, Ontario M5C 2E3.

Officers and Directors of the Manager

The name, municipality of residence and position with the Manager of each director and officer of the Manager are
set out below:

Name Municipality of Residence Position with the Manager

John Michael Anthony Richardson(1) Waterdown, Ontario President and Director

Thomas William Robert Lunan Toronto, Ontario Vice President

Richard A. Brown Toronto, Ontario Director

David Rooney Kenneth Bernard Sunninghill, United Kingdom Director

(1) The Manager is a wholly-owned subsidiary of 1209762 Ontario Inc. Mr. Richardson controls 1209762 Ontario Inc. and is a
director and officer of 1209762 Ontario Inc.

A brief biographical description for Messrs. Richardson and Lunan are set out under the heading “Directors and
Officers of the Fund”. The following is a brief biographical description for Messrs. Brown and Bernard:

Richard Alexander Brown is a consultant to and an investor in various finance, security software and
manufacturing companies. Mr. Brown was the founder of H.D. Brown Enterprises Ltd., one of the largest sporting
goods distributors and manufacturers in Canada until its sale in 1995. Mr. Brown is also a director of various
private companies.

David Rodney Kenneth Bernard is currently the Chief Information Officer at PepsiCo, Inc. which manufactures,
markets, and sells snacks and beverages worldwide. Mr. Bernard was previously the Director of Strategy and
Planning and, prior to that, the Director of Information Technology at PepsiCo, Inc. supporting the Frito Lay North
America division. Prior to joining Frito Lay North America, Mr. Bernard served as the Information Technology
Director of Frito Lay Canada, where he sat on the President’s Senior Staff and Division Business Team. Prior to
Frito Lay Canada, he held various roles with Frito Lay International. Mr. Bernard is a Chartered Accountant and
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holds an Honours Bachelor of Commerce degree from the University of Windsor and a Bachelor of Arts
(Economics) degree from the University of Western Ontario.

Independent Review Committee

Pursuant to NI 81-107, an IRC has been established by the Manager. In accordance with NI 81-107, the IRC
consists of three independent members. The current members of the IRC are Geoffrey Ralph Bedford, Aleksander
Daskalovic and Stephen Paul Watzeck. Each member of the IRC is independent in accordance with NI 81-107. The
IRC is responsible for overseeing all conflict of interest matters relating to the operation of investment funds
managed by the Manager and its affiliates, including the Fund. The Manager is required to identify conflict of
interest matters in connection with its management of the Fund and the mandate of the IRC is to review and provide
input or recommendation to the Manager on all conflict of interest matters that the Manager has referred to the IRC.
Certain conflict of interest matters are expected to arise in connection with the allocation of investments among the
Fund and other funds managed by the Manager and its affiliates. For these and other recurring conflict of interest
matters the IRC has established standing instructions to the Manager and may continue to do so in the future. NI 81-
107 also imposes obligations upon the Manager to establish written policies and procedures for dealing with conflict
of interest matters, maintain records in respect of these matters and provide assistance to the IRC in carrying out its
functions. The IRC has adopted a written charter which it will follow when performing its functions and will be
subject to requirements to conduct regular assessments and provide reports to the Fund and its shareholders in
respect of its functions. In performing their duties, members of the IRC are required to act honestly, in good faith
and in the best interests of the Fund and to exercise the degree of care, diligence and skill that a reasonably prudent
person would exercise in comparable circumstances.

The reasonable fees and expenses of members of the IRC, as well as a premium for insurance coverage for such
members, will be paid by the Fund and other funds managed by the Manager and its affiliates and allocated in a fair
and equitable manner. The Chairman of the IRC will receive an annual fee of $3,000. Each other member will
receive an annual retainer of $1,500. For the 2009 fiscal year, each IRC member will receive a $600 per meeting
fee. In addition, the Fund has agreed to indemnify the members of the IRC against certain liabilities.

The IRC will prepare, at least annually, a report of its activities for shareholders which will be available on the
Fund’s website www.bestfunds.ca or at shareholder’s request, at no cost, by contacting the Manager at 15 Toronto
Street, Suite 400, Toronto, Ontario M5C 2E3 or at info@bestfunds.ca.

The Sponsor

The sponsor of the Fund is the International Federation of Professional and Technical Engineers – Local 164. The
International Federation of Professional and Technical Engineers is an international union representing
approximately 75,000 members including approximately 6,000 members in Ontario and approximately 75 members
in Local 164. The Sponsor, through a wholly-owned subsidiary, 1208733 Ontario Inc., holds the only issued and
outstanding Class B Share of the Fund. Pursuant to a sponsor agreement dated as of December 30, 1996 as amended
and restated between the Sponsor, its wholly-owned subsidiary (1208733 Ontario Inc.), B.E.S.T. Investment
Counsel Limited and the Fund dated as of January 22, 2008 (the “Sponsor Agreement”), the Sponsor has agreed to
support the election of directors on the basis that two directors will be nominated by the Sponsor, two directors will
be nominated by the Sponsor upon the recommendation of the Manager, and that the remainder of the directors will
be elected by the holders of Class A Shares. The articles of incorporation of the Fund provide that one-third of the
directors are elected by the holders of the Class A Shares and where such number is not a whole number it shall be
rounded down to the nearest whole number. The balance of the directors are elected by the holders of Class B
Shares, provided that such balance shall be not less than a majority of the directors.

The Sponsor Agreement is renewable on one year terms and may be terminated by either party on 6 months prior
notice and in certain other specified circumstances involving a material breach of the agreement.

The Sponsor is paid an annual fee equal to 0.15% of the Net Asset Value of the Fund, calculated and paid monthly
in arrears. While members of the Sponsor may subscribe for Class A Shares, neither the Sponsor nor its members
are required to make any investment in the Fund. Individuals investing in Class A Shares need not be members of
or have any connection with the Sponsor. During the fiscal year ended September 30, 2008, the Sponsor was paid

http://www.bestfunds.ca


74

fees in the aggregate amount of $87,564 pursuant to the Sponsor Agreement. William D. Duncan is a director of the
Fund, and is also a member of the Sponsor and a director and officer of Sponsor Corp., and Peter Hubenaar is a
director of the Fund and a director and officer of Sponsor Corp. For the six months ended March 31, 2009, the
sponsor was paid a fee of $27,932.

Management Agreement

The Fund entered into a management agreement dated August 1, 2002 with B.E.S.T. Capital Management Ltd.,
which was subsequently assigned to the Manager effective September 1, 2003 and amended and restated as of
January 22, 2008 and amended as of December 18, 2008. Pursuant to the Management Agreement, the Manager has
been retained to be responsible for all aspects of the management, operation and administration of the Fund, all
subject to the direction and control of the Board.

Pursuant to the Management Agreement, the Manager receives a management fee of 1.50% per annum of the Net
Asset Value of the Fund, calculated and paid monthly in arrears. In addition, the Manager is entitled to an IPA in
respect of each fiscal year based on the realized gains and cumulative performance of the Fund. Upon satisfying the
conditions set forth under “Incentive Participation Amount”, an IPA, equal to 4% of the gains and income earned on
eligible investments in excess of a 15% annual average rate of return earned on such eligible investments, shall be
paid to the Manager in the form of capital gains dividends. The IPA is calculated and, if payable, paid quarterly in
arrears.

The Management Agreement provides that the Manager shall exercise its powers and discharge its duties honestly,
in good faith with a view to the best interests of the Fund, and in connection therewith shall exercise the degree of
care, diligence and skill that a reasonably prudent person would exercise in the circumstances. Under the
Management Agreement, the Fund has agreed to indemnify the Manager and the Manager’s officers, directors,
employees, agents and shareholders from any and all actions, claims, suits, causes of action, losses, charges,
damages and expenses (including reasonable legal fees and disbursements) suffered or incurred by the Manager save
and except where the liability relates to the breach by the Manager of its standard of care.

The Manager shall not, without 24 hours prior written notice to the Chairman of the Fund, engage in other activities
similar to those relating to the activities performed under the Management Agreement for the Fund.

Unless the Management Agreement is otherwise terminated in accordance with its terms, the agreement will
terminate upon the dissolution, winding up or termination of the Fund. The Management Agreement may be
terminated by the Fund in certain circumstances, including certain events of bankruptcy affecting the Manager or if
the Manager is in material breach of the agreement which is not cured within 20 Business Days’ after notice is given
to the Manager of such breach.

If the Arrangement Resolution is passed, the Management Agreement will be amended further to reflect the changes
to the Fund’s articles as set out under the heading “The Plan of Arrangement – Additional Changes Proposed to
Articles”.

During the fiscal year ended September 30, 2008, B.E.S.T. Investment Counsel Limited was paid fees in the
aggregate amount of $875,635 (including taxes) pursuant to the Management Agreement. The IPA paid to the
Manager for the fiscal year ended September 30, 2008 was $107,548 which was the amount declared as a capital
gains dividend on the Manager Series IPA Shares. For the six months ended March 31, 2009, the Manager was paid
fees of $279,381 and no IPA was paid.

Management Advisor Agreement

The Fund and B.E.S.T. Capital Management Ltd. entered into a management advisor agreement dated August 1,
2002 with B.E.S.T. Investment Counsel Limited, which was amended and restated, and entered into as of January
22, 2008 and amended as of December 18, 2008 by the Fund and B.E.S.T. Investment Counsel Limited (the
“Management Advisor Agreement”) pursuant to which B.E.S.T. Investment Counsel Limited, among other things,
has been retained to identify, screen and analyse investment opportunities and monitor and manage the Fund’s
investments.
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The principals of the Management Advisor who have primary responsibility for the investment advisory affairs of
the Fund are: John M.A. Richardson and Thomas W.R. Lunan. Biographies for these individuals are set out under
“Officers and Directors of the Fund”.

The head office and principal place of business of the Management Advisor is 15 Toronto Street, Suite 400,
Toronto, Ontario M5C 2E3.

Under the Management Advisor Agreement, the Management Advisor is responsible for identifying, screening and
analysing investment opportunities for the Fund. Analysis of investment opportunities by the Management Advisor
includes assessing growth potential, anticipated profit levels and management shareholder teams of potential
investee companies. The Management Advisor then conducts follow-up due diligence upon selected investment
opportunities which are in line with the Fund’s investment objectives and practices and in accordance with
applicable statutory requirements. The Management Advisor presents investment opportunities for the Fund’s
investment portfolio in a manner consistent with the policies and strategies as set forth in the Management Advisor
Agreement. The Management Advisor monitors the investments and provides quarterly reports to the Board of
Directors. The Management Advisor’s on-going monitoring and active involvement with investee companies often
includes sitting on the board of directors of investee companies. The Management Advisor makes investment
recommendations to the Fund concerning the timing, terms and methods of acquisition and disposition of
investments in eligible businesses. The Management Advisor also provides liquid portfolio investment management
services to the Fund on a discretionary basis. The Board of Directors is responsible for investment decisions with
respect to investments other than the Liquid Investments of the Fund.

The Management Advisor Agreement provides that the Management Advisor shall exercise its powers and
discharge its duties honestly, in good faith, with a view to the best interests of the Fund and in connection therewith
shall exercise the degree of care, diligence and skill that a reasonably prudent person would exercise in the
circumstances.

The services of the Management Advisor (and its employees) are not exclusive to the Fund. Accordingly, the
Management Advisor (and its employees) may provide services to other parties similar to those services provided to
the Fund, subject to the restrictions and provisions contained in the Management Advisor Agreement.

Pursuant to the Management Advisor Agreement, B.E.S.T. Investment Counsel Limited is entitled to an annual
management advisory fee of 1.75% of the Net Asset Value of the Fund calculated and paid monthly in arrears. Upon
satisfying the conditions set forth under “Incentive Participation Amount”, an IPA equal to: (i) 100% of the gains
and income earned on eligible investments in excess of a 12% annual average rate of return on such eligible
investments up to a 15% annual average rate of return on such eligible investments; and (ii) 16% of the gains and
income earned on such eligible investments in excess of the 15% annual average rate of return earned on such
eligible investments, shall be paid to B.E.S.T. Investment Counsel Limited in the form of capital gains dividends.
The annual IPA is calculated and, if payable, paid quarterly in arrears.

Unless the Management Advisor Agreement is otherwise terminated in accordance with its terms, the agreement
will terminate upon the dissolution, winding up or termination of the Fund. The Management Advisor Agreement
may be terminated by the Fund in certain circumstances, including certain events of bankruptcy affecting the
Management Advisor, if the Management Advisor commits an act of fraud or loses its registration with the Ontario
Securities Commission or if the Management Advisor is in material default in the performance of its duties.

If the Arrangement Resolution is passed, the Management Advisor Agreement will be amended further to reflect the
changes to the Fund's Articles as set out under the heading “The Plan of Arrangement – Additional Changes
Proposed to the Articles.”

During the fiscal year ended September 30, 2008, B.E.S.T. Investment Counsel Limited was paid fees in the amount
of $1,021,575 (including all applicable taxes) pursuant to the Management Advisor Agreement. The IPA paid to the
Management Advisor for the fiscal year ended September 30, 2008 was $453,648 which was the amount declared as
a capital gains dividend on the Advisor Series IPA Shares. For the six months ended March 31, 2009, the
Management Advisor was paid fees in the amount of $325,809 and no IPA was paid.
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The Management Advisor carries on business at 15 Toronto Street, Suite 400, Toronto, Ontario M5C 2E3.The name,
municipality of residence and position with B.E.S.T. Investment Counsel Limited of each director and officer of
B.E.S.T. Investment Counsel Limited is set out under “Officers and Directors of the Manager” above.

Sales and Marketing Services Agreement

The Fund and B.E.S.T. Capital Management Ltd. entered into an amended and restated sales and marketing services
agreement dated July 10, 2003 with B.E.S.T. Investment Counsel Limited which was amended and restated, and
entered into as of January 22, 2008 by the Fund and B.E.S.T. Investment Counsel Limited, as management advisor
(the “Sales and Marketing Services Agreement”) pursuant to which B.E.S.T. Investment Counsel Limited has been
retained to provide sales, marketing and customer support services to the Fund. The Sales and Marketing Services
Agreement is renewable for successive one year periods, provided that either party may terminate the Sales and
Marketing Services Agreement in certain circumstances. If otherwise terminated by the Fund, a fee may be payable
to B.E.S.T. Investment Counsel Limited.

Pursuant to the Sales and Marketing Services Agreement, B.E.S.T. Investment Counsel Limited receives a fee,
payable monthly in arrears, equal to one twelfth of: (1) the aggregate of: (i) 0.425% per annum of that portion of the
Net Asset Value of the Fund less than or equal to $50,000,000; (ii) 0.4% per annum of that portion of the Net Asset
Value of the Fund greater than $50,000,000 but less than or equal to $100,000,000; (iii) 0.375% per annum of that
portion of the Net Asset Value of the Fund greater than $100,000,000 but less than or equal to $150,000,000 and (iv)
0.35% per annum of that portion of the Net Asset Value of the Fund greater than $150,000,000, (2) less $8,000. The
annual sales and marketing fee, payable to the Management Advisor, is calculated and paid monthly in arrears. The
Management Advisor is entitled to indemnification from the Fund in the specified circumstances.

During the fiscal year ended September 30, 2008, B.E.S.T. Investment Counsel Limited was paid fees in the
aggregate amount of $163,520 (including all applicable taxes) pursuant to the Sales and Marketing Services
Agreement, and was paid $31,068 for the six months ended March 31, 2009.

The name, municipality of residence and position with B.E.S.T. Investment Counsel Limited of each director and
officer of B.E.S.T. Investment Counsel Limited is set out under “Officers and Directors of the Manager” above.

Accounting and Administrative Agreement

The Fund and B.E.S.T. Capital Management Ltd. entered into an accounting and administrative agreement dated
August 1, 2002 with Carl Flintoff Services Inc. (“CF Services Inc.”), which was assigned by CF Services Inc. to
B.E.S.T. Investment Counsel Limited on June 1, 2003 and was amended and restated, and entered into as of January
22, 2008 by the Fund and B.E.S.T. Investment Counsel Limited as management advisor (the “Administrative
Agreement”). Pursuant to the Administrative Agreement, B.E.S.T. Investment Counsel Limited has been retained to
provide accounting and administrative services to the Fund and to oversee and supervise the accounting services to
be provided to the Fund by its registrar, Convexus Managed Services Inc. or its successor service provider. The
Administrative Agreement is in effect until September 30, 2009 and is renewable for successive two year periods
thereafter, provided that either party may terminate on six months notice prior to the end of the renewal term and in
certain other specified circumstances. If the Fund terminates the Administrative Agreement other than in the
specified circumstances a fee is payable to the Management Advisor.

Pursuant to the Administrative Agreement, B.E.S.T. Investment Counsel Limited receives from the Fund a fee,
payable monthly in arrears, in the amount of $8,000 per month plus all applicable taxes. The annual accounting and
administrative fee is payable to the Management Advisor monthly in arrears. The Management Advisor is also
indemnified by the Fund in the specified circumstances.

During the fiscal year ended September 30, 2008, B.E.S.T. Investment Counsel Limited was paid fees in the
aggregate amount of $101,040 (including all applicable taxes) pursuant to the Administration Agreement and
$50,400 for the six months to March 31, 2009.

The name, municipality of residence and position with B.E.S.T. Investment Counsel Limited of each director and
officer of B.E.S.T. Investment Counsel Limited is set out under “Officers and Directors of the Manager” above.
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Conflicts of Interest

The Management Advisor has adopted a conflict of interest policy, which is scheduled to the Management Advisor
Agreement (the “Conflict of Interest Policy”) regarding its relationship with the Fund. Pursuant to the Conflict of
Interest Policy, the Management Advisor and its employees must disclose to the Fund any interest which the
Management Advisor or any of its employees own or have in a proposed investment opportunity brought to the
Fund for consideration. In addition, such investment must be referred to the IRC for review or approval, as
applicable. The Management Advisor and its employees may co-invest at the same time and on the same terms as
the Fund to a maximum of 10% of the available investment with prior written notice to the Board of Directors. The
Management Advisor and its employees shall not dispose of any co-investments with the Fund without the prior
written consent of the Board of Directors, which consent shall not be unreasonably withheld or delayed. The Fund
shall have a right of first refusal and tag along rights with respect to the disposal of any co-investment by the
Management Advisor or its employees.

As a general principle, the Management Advisor shall, in providing investment management and/or advisory
services, treat all its clients and any conflicts that may arise in a fair and equitable manner. In the event that the
Management Advisor is aware of or involved in a proposed investment opportunity which it believes meets the
investment criteria of more than one client, then the investment opportunity shall be offered to all clients of the
Management Advisor on a pro rata basis based on the amount each client is willing to invest. However, if the Fund
requires such investment to meet its pacing requirements, the investment opportunity will be offered to the Fund
based on the amount the Fund is then willing to commit to invest in order to meet its pacing requirements. In
addition, if one of the Management Advisor’s clients has a pre-existing stake in a proposed investment opportunity,
such client may participate in the investment opportunity, in priority to other of the Management Advisor’s clients,
to the extent necessary to maintain its proportionate undiluted ownership interest in the investment.

The Management Advisor also acts as the manager and investment advisor of B.E.S.T Total Return Fund Inc. and
the manager of Axis Investment Fund Inc., both labour sponsored investment funds.

Operating Expenses

The Fund pays all of its operating expenses, including legal, audit and valuation costs, sales commissions and
expenses, the fees payable to the Manager and reasonable fees and expenses relating to the operation of the IRC out
of working capital, which includes income earned on investments and the shareholders’ capital of the Fund, among
other things. The Fund has retained CIBC Mellon Trust Company (and certain of its affiliates), as custodian and
pays for custodial services on a direct cost basis. The Fund, from time to time, retains registered investment dealers
to execute liquid portfolio trades and the Fund pays for such services on a direct cost basis.

Listing expenses and transfer agency fees relating to the Class L Shares will be charged only to that class. The Fund
will allocate other expenses relating solely to one class or series of shares only to that class or series, and otherwise
will allocate such expenses on a pro rata basis.

The nature of the investments to be made by the Fund requires a greater commitment to investment analysis, due
diligence investigations and post-investment monitoring than investment in most other securities. In addition, the
cost to determine the value of the Fund’s assets for which no published market exists is greater than valuation costs
for mutual funds which invest primarily in listed securities. Consequently, the operating expenses of the Fund are
typically higher than many mutual funds and other pooled investment vehicles.

The prior approval of the shareholders of the Fund is generally required before, among other things, the basis of the
calculation of a fee or expense that is charged to the Fund or directly to its shareholders by the Fund or the Manager
in connection with the holding of securities of the Fund is changed in a way that could result in an increase in
charges to the Fund or its shareholders. However, shareholder approval is not required to be obtained before making
a change described in the preceding sentence where the Fund contracts at arm’s length with the person or company
charging the fee or expense described in the preceding sentence. Although shareholder approval will not be
obtained in connection with the changes described above, shareholders will be sent a written notice at least 60 days
before the effective date of the change that is to be made that could result in an increase in charges to the Fund.
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Reference is made to the audited financial statements of the Fund for the fiscal year ended September 30, 2008 for
particulars of the management fees and all other fees, charges and expenses charged to the Fund.

Incentive Participation Amount

B.E.S.T. Investment Counsel Limited, as the Manager and the Management Advisor, is entitled to receive an annual
IPA in respect of each fiscal year based on the realized gains and income and cumulative performance of the Fund.
B.E.S.T. Investment Counsel Limited, as the Manager and Management Advisor, as the sole owner of the Class P
Shares, will receive the IPA in the form of dividends on the Class P Shares. In order for the IPA to be payable by
the Fund the following conditions must be satisfied:

(a) the total net realized and unrealized gains and income from the Fund from its portfolio of eligible
investments since January 1, 1997 must have generated a return greater than the annualized
average rate of return on five year Guaranteed Investment Certificates offered by a Schedule 1
Canadian chartered bank plus 2%;

(b) the compounded annual rate of return (including realized and unrealized gains and income) from
the particular eligible investment since its acquisition by the Fund must equal or exceed 12% per
annum; and

(c) the Fund must have recouped an amount equal to all capital or principal invested in the particular
eligible investment.

Upon satisfying the above conditions, the IPA will be determined as described below.

The proceeds from the disposition of each particular eligible investment in each calendar quarter of the Fund, after
deducting the costs of such investment, shall be allocated and paid as follows:

(a) The Fund shall receive an amount equal to all gains and income earned from each particular
eligible investment which provides a cumulative investment return at an annual average rate equal
to 12% since investment.

(b) The Management Advisor shall receive all gains and income earned from each particular eligible
investment in excess of the 12% annual average rate of return contemplated in (a) immediately
above, up to and including a 15% annual average rate of return earned from the particular eligible
investment.

(c) All gains and income earned on each particular eligible investment after deducting the amounts
calculated in accordance with (a) and (b) immediately above, shall be allocated and paid in the
following proportions:

(i) 80% to the Fund;

(ii) 16% to the Management Advisor; and

(iii) 4% to the Manager.

The IPA will be calculated and Class P dividends paid quarterly in arrears based upon realized gains and income,
calculated on the last day of the last month of each calendar quarter.

As realized gains and income from an eligible investment will be factored into the calculation of the IPA without
any time limit, if the thresholds described above are achieved, the Fund may be required to pay an IPA in future
periods, which may be in excess of one year subsequent to the Fund's realization of such gains and income. The
Fund received exemptive relief from the provisions of National Instrument 81-102 Mutual Funds of the Canadian
Securities Administrators relating to the payment of performance fees.
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Dealer Co-Operative Programs

Subject to any necessary regulatory approvals, the Fund or the Manager may enter into co-operative advertising
programs with registered dealers providing for the reimbursement of expenses incurred by the registered dealers in
promoting sales of New Class A Shares or Class L Shares. The Manager or the Fund would pay no more than 50%
of such expenses.

Executive Compensation

Remuneration of Directors and Officers

The Fund has two executive officers, Mr. John M.A. Richardson and Mr. Thomas W.R. Lunan, neither of whom
received compensation for acting in such capacity during the financial year ended September 30, 2008 from the
Fund. The services of such officers are provided by the Manager under the Management Agreement at the expense
of the Manager.

During the financial year ended September 30, 2008, all directors were paid an annual fee of $7,000, plus $600 per
meeting for each Board of Directors or Board of Directors’ committee meeting attended and were reimbursed for all
reasonable expenses incurred in attending such meetings. In addition to the above payments, the chairman of the
Audit Committee of the Board received an annual payment of $2,000 and the Chairman of the Board received an
annual payment of $4,000 for the financial year ended September 30, 2008.

Indebtedness of Directors and Executive Officers

None of the directors, executive officers or their respective associates or Affiliates is or has been indebted to the
Fund at any time.

Directors’ and Officers’ Liability Insurance

The Fund has purchased and maintains director’s and officer’s liability and fund reimbursement insurance for and
on behalf of the directors and officers of the Fund. The premium paid by the Fund for such insurance for the one-
year period ending March 31, 2010 was $26,668, including taxes. No director or officer has paid any premium for
such insurance. The insurance shall be payable in the case of each applicable loss incurred by a director and/or
officer up to the aggregate limit of $2,000,000. A $100,000 deductible is to be paid in the case of each
indemnification by the Fund.

Dividend Policy

The Fund may declare such dividends on the Class A Shares from time to time out of monies legally available for
dividends as may be appropriate. Subsequent to the Arrangement, the Fund may pay dividends on the New Class A
Shares or Class L Shares from time to time out of monies legally available for dividends as the Fund’s board of
directors may declare. The decision as to the amounts and timing of any dividends will be at the discretion of the
Fund’s Board and there is no guarantee that dividends will be paid at any time or in any amount. There have been
no cash dividends or other cash distributions declared on the Class A Shares by the Fund since its inception.
Payment of the IPA will be in the form of dividends on the Class P Shares.

The Fund intends to capitalize from time to time certain amounts of its capital gains to the extent necessary to obtain
a refund of the tax otherwise payable on its taxable capital gains. Such capitalization will be effected by increasing
the stated capital of the New Class A Shares and Class L Shares on a pro rata basis. If and to the extent that the
Fund increases the stated capital of the New Class A Shares or Class L Shares, a holder of New Class A Shares or
Class L Shares will be deemed to have received a dividend equal to the amount of the stated capital increase in
respect of his or her New Class A Shares or Class L Shares. See “Income Tax Considerations”.
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Proxy Voting Guidelines And Policies

The Fund has adopted a policy that provides general guidance as to how the Fund will vote as a securityholder of its
Portfolio Companies. The Board has delegated day-to-day oversight of proxy voting to the Manager. The Manager
performs the following functions: (1) managing proxy voting vendors, (2) reconciling share positions, (3) analyzing
proxy proposals using factors described in the guidelines, (4) determining and addressing potential or actual
conflicts of interest that may be presented by a particular proxy, and (5) voting proxies. There may be
circumstances where the Manager votes differently than anticipated by the guidelines, since every vote is considered
on a case-by-case basis. In every case, the Manager will vote in a manner that is consistent with the best interests of
the Fund. There may be circumstances when the Manager will refer proxy issues to the Board for consideration. In
addition, the Board has the authority to vote proxies at any time, when, in the Board's discretion, such action is
warranted.

The Fund’s investments consist primarily of debt and equity investments in small, privately-held companies. It is
unusual for those companies to solicit proxies. Rather, shareholders actions are usually undertaken by written
resolutions of all shareholders or, in limited cases, voting at a meeting of shareholders. Accordingly, the Fund’s
policy extends not only to proxies, but also applies to written resolutions and voting by representatives of the Fund
in person at meetings of shareholders.

In making its investments, the Manager works with each Portfolio Company, and the Portfolio Company’s founders
and other securityholders, to determine an appropriate structure with respect to capitalization, board structure,
incentive stock option arrangements, management compensation and other matters. Such matters are generally dealt
with in shareholder agreements and other agreements entered into at the time of an investment. Accordingly, any
matter that is dealt with by such an agreement will be voted on by the Manager in compliance with the Fund’s
obligations under the agreement.

On routine matters that pertain to the operations and business of a Portfolio Company that are not governed by an
agreement, the Manager will generally vote with the management of the Portfolio Company. The Manager will
deviate from this policy if there are significant investment implications of any issue on which the Fund is asked to
vote. On non-routine matters that are not governed by an agreement, the Manager will vote on a case-by-case basis.
The Manager will vote for matters that are aligned with the best interests of the Fund, and will withhold its vote on,
or vote against, any matter that the Manager believes is not in the best interests of the Fund. The Manager makes its
determination based on a review of the performance of the Portfolio Company’s management, its business
objectives, its future prospects and the impact of the vote on the value of the securities of the Portfolio Company
held by the Fund.

The Manager shall authorize proxy votes that the Manager determines, in its sole discretion, to be in the best
interests of the Fund. In determining how to apply the guidelines to a particular factual situation, the Manager may
not take into account any interest that would conflict with the interest of the Fund in maximizing the value of
shareholder investments in the Fund. From time to time, apparent conflicts of interest may arise with respect to the
exercise of voting rights of the Fund such as situations where employees and officers of the Manager serve as
directors of such a Portfolio Company. In the event that the Manager has a conflict of interest regarding a proxy
vote, the Manager must inform the Board of the conflict and not participate in the proxy voting decision or process
and refer the matter to the IRC.

The Fund will prepare a proxy voting record on an annual basis for the period ending on June 30 of such year. The
Fund will promptly send the most recent copy of its proxy voting policies and procedures and proxy voting record,
without charge, to any shareholder upon a request made by the shareholder after August 31 in a given year.

Securityholder Matters

Meetings of Securityholders

The Board must call a general meeting of shareholders every year. A special meeting of shareholders may be called
by the Board at any time. Not less than 21 days’ and not more than 60 days’ notice will be given for any meeting of
the Fund’s shareholders. A quorum for a meeting of shareholders consists of at least two persons present in person
and each entitled to vote and holding or representing by proxy note less than one vote each. Unless a greater
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majority is required by the laws applicable to the Fund, the approval of the shareholders of the Fund is deemed to be
given if expressed by a resolution passed by at least a majority of the votes cast at a meeting of shareholders or each
class of shareholders, as the case may be, called to consider such resolutions.

Matters Requiring Securityholder Approval

Certain changes affecting the Fund may only be implemented with the approval of the shareholders of the Fund. A
meeting of the shareholders, or where required by law a meeting of each class of shareholders, of the Fund must be
convened to consider and approve any of the following matters that the Fund may propose to change in the future:

a change of the manager of the Fund (other than to an affiliate of the Manager);

any change in the fundamental investment objectives of the Fund;

any decrease in the frequency of calculating the trading net asset value of the New Class A Shares or Class L
Shares;

subject to certain exemptions available under rules applicable to mutual funds, the commencement of the use by
the Fund of permitted derivatives; and

any other matter that is required by applicable law, the articles or by-laws of the Fund or by any agreement to be
submitted to a vote of the shareholders of the Fund.

Approval of the shareholders will also be required before entering into or amending any contract as a result of which
the basis of the calculation of the fees or other expenses that are charged to the Fund could result in an increase in
charges to the Fund unless (a) the Fund contracts at arm’s length with the party to which the fees or other expenses
will be paid; and (b) the shareholders are given written notice of the change at least 60 days before the effective date
of the change. In addition, approval of the shareholders is required under the CBCA for certain fundamental
changes of the Fund, such as certain amendments to the Fund’s articles, the amalgamation of the Fund with another
entity, the continuance of the Fund under the corporate laws of another jurisdiction, and the sale, lease or exchange
of all or substantially all of the property of the Fund other than in the ordinary course of business.

The auditors of the Fund may be changed without prior approval of the shareholders of the Fund, provided the IRC
approves the change and the shareholders are sent written notice at least 60 days before the effective date of the
change.

Reporting to Securityholders

Upon request by a shareholder, the Fund will send to such shareholders audited annual financial statements,
unaudited interim financial statements of the Fund and annual and interim management reports of fund performance.
Such financial statements are prepared in accordance with Canadian generally accepted accounting principles.

Risk Factors

Investors should consider carefully the following risks and other information included and incorporated by reference
in this Circular and the Fund’s historical consolidated financial statements and related notes. The Fund’s operations
will be speculative due to the high-risk nature of the investment business. The risks below are not the only ones
facing the Fund. Additional risks not currently known to the Fund, or that it currently believes to be immaterial, may
also impair the Fund’s operations. If any of the following risks actually occur, the Fund’s business, financial
condition and operating results could be materially adversely affected. Class A Shareholders should carefully
consider the risk factors set out below.
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Risks relating to the Arrangement

Market for Securities and Volatility of Trading Price

There can be no assurance that an active and liquid market for the Fund’s Class L Shares will develop and an
investor may find it difficult to resell the Class L Shares. There can be no assurance that an active trading market in
the Class L Shares will be sustained. The market price for the Class L Shares could be subject to wide fluctuations,
which could include an adverse effect on the market price of the Class L Shares. The stock market has, from time to
time, experienced extreme price and volume fluctuations, which have often been unrelated to the operating
performance of particular companies. There can be no assurance that a listing of the Class L Shares may be
obtained or maintained. Trading in the Class L Shares of the Fund may be halted at other times for other reasons,
including for failure by the Fund to submit documents to the exchange in the time periods required.

Trading Price of Class L Shares Relative to Net Asset Value

Class L Shares may trade in the market at a premium or discount to the net asset value per Class L Share and there
can be no assurance that Class L Shares will trade at prices that reflect their net asset value. New Class A Shares
will not be listed on any stock exchange. The trading price of the Class L Shares will fluctuate in accordance with
the changes in the net asset value per Class L Share, as well as market supply and demand for Class L Shares on the
CNSX. This risk is separate and distinct from the risk that the market price of the Class L Shares may decrease.

Potential Dilution

Class L Shares will not be redeemable. The Fund is not required to redeem New Class A Shares until after three
years of issuance in the Arrangement, subject to the terms and conditions of the New Class A Shares. If a
substantial portion of New Class A Shareholders choose to redeem their shares, the Fund may be required to
liquidate assets at that time in order to satisfy redemption requests which could have a negative impact on the
shareholders, including that the expenses of the Fund would be spread among fewer shares. In addition, New Class
A Shares are convertible into Class L Shares after two years from their date of issuance on the basis of their
respective net asset values which may cause dilution for Class L Shareholders. In addition, to the extent new shares
of a class are issued in future, existing shareholders may suffer further dilution.

Arrangement Risk

The completion of the Arrangement is subject to a number of conditions precedent, some of which are outside the
control of the Fund, including, without limitation, approval of the Arrangement Resolution at the Meeting,
regulatory consents, approval for the listing of the Class L Shares and the granting of the Final Order by the Court.
There can be no certainty that these conditions will be satisfied or, if satisfied, when they will be satisfied. Failure
to obtain the Final Order on terms acceptable to the Board would likely result in the decision being made not to
proceed with the Arrangement. If any regulatory approvals can not be obtained on terms satisfactory to the Board,
the Plan of Arrangement may have to be amended, and accordingly, the benefits available to Shareholders resulting
from the Arrangement may be reduced. Alternatively, if the Plan of Arrangement cannot be amended, the
arrangement may not proceed at all which may have an adverse effect on the business and affairs of the Fund. In
addition, assuming the completion of the Arrangement, an investor could suffer a drop in the value of their New
Class A Shares and Class L Shares due to restructuring costs associated with the Arrangement. If subsequent to the
Arrangement, the Fund is no longer considered to be a “widely-held” corporation under the Ontario Act, additional
restrictions will apply to the use of the Fund’s investments by its Portfolio Companies.

Risks relating to the Fund

Nature of Investments

The New Class A Shares and Class L Shares will be highly speculative in nature. The business of the Fund is to
make investments in small and medium-sized eligible Canadian businesses. There is no assurance that sufficient
suitable investments in eligible businesses will be found in order for the Fund to fulfil its investment objective
within the prescribed time periods. There is no guarantee that an investment in New Class A Shares or Class L
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Shares will earn a specified rate of return or any return in the short or the long term. An investment in such shares is
only appropriate for investors who are prepared to hold their investment in the Fund for a long period of time and
who have the capacity to absorb a loss of some or all of their investment. In addition to the tax benefits of investing
in New Class A Shares, prospective investors should fully assess the investment merits of such shares.

Investments of the kind to be made by the Fund, by their nature, involve a longer investment time horizon than that
which is typical for other types of investments. Many such investments require between five to ten years in order to
mature and generate the returns expected by investors. Furthermore, despite diversification of the Fund’s
investment portfolio for purposes of distributing risk, the investments of the Fund are likely to mature at different
times creating an irregular pattern in the net asset value per share. In addition, certain of the investments may not
mature and generate the returns expected, or indeed provide for a recoupment of the capital invested. As well,
losses on unsuccessful investments are often realized before gains on successful investments are realized.

Venture capital investment in eligible Canadian businesses according to the investment restrictions and policies
applicable to the Fund requires a greater commitment to investment analysis than investments in most other
securities. In addition, the cost to determine the value of the Fund’s assets for which no published market exists will
be greater than valuation costs for mutual funds which invest primarily in listed securities. Consequently, the
operating expenses of the Fund will be higher than those of many mutual funds and other pooled investment
vehicles. Investors should consult with a professional advisor.

Current Financial Conditions

Financial markets globally have been subject to unprecedented volatility and numerous financial institutions have
gone into bankruptcy or have had to be rescued by governmental authorities. Continuing adverse market conditions
and unexpected volatility or illiquidity in financial markets may also adversely affect the prospects of the Fund and
the value of the securities included in its investment portfolio.

Management

Investors will be relying on the business judgment, expertise and integrity of the Board of Directors and the
Manager.

Holders of New Class A Shares and Class L Shares will be entitled to elect only one-third of the directors of the
Fund, and where such number is not a whole number, the number of directors holders of New Class A Shares and
Class L Shares will be entitled to elect shall be rounded down to the nearest whole number. The Sponsor elects the
remaining directors of the Fund.

Follow-On Financings

It is likely that the Portfolio Companies will require additional financing after the investments made by the Fund in
order to fully implement their business strategies. If the Fund is unable to raise additional capital after it has met the
investment pacing requirements applicable to the Fund, it will be reliant upon third parties to provide such financing
in order to realize on investments in the Portfolio Companies. The ability of the Fund to raise additional capital is
dependent on a number of factors including the state of the capital markets and legislative changes. Shares of the
Fund are not currently in continuous distribution.

External Factors

The Net Asset Value of the Fund is based on the value of the securities and investments in the Fund’s portfolio and
therefore the value of the New Class A Shares and Class L Shares will increase or decrease with the value of such
investments. The value of the securities and investments will fluctuate with general economic conditions including
the level of interest rates, corporate earnings, economic activity, the Canadian dollar and other factors. Eligible
technology businesses, by virtue of their size and stage of development, will be affected more than larger, more
mature entities by external events, including downturns in general economic conditions.
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Early Stage Portion of Portfolio

Many of the businesses that the Fund invests in are developing products which will require significant additional
development, testing and investment prior to any final commercialization and therefore should be considered early
stage investments with greater levels of risk than investments typically made by other investment funds. There can
be no assurance that such products will be successfully developed, be capable of being produced in commercial
quantities at reasonable costs or be successfully marketed.

Illiquid Securities

The Fund may also invest in illiquid securities of public issuers. A considerable period of time may elapse between
the time a decision is made to sell such securities and the time the Fund is able to do so, and the value of such
securities could decline during such period. Illiquid investments are subject to various risks, particularly the risk that
the Fund will be unable to realize its investment objectives by sale or other disposition at attractive prices or
otherwise be unable to complete any exit strategy. In some cases, the Fund may be prohibited by contract from
selling such securities for a period of time or otherwise be restricted from disposing of such securities. Furthermore,
the types of investments made may require a substantial length of time to liquidate.

Valuations

Subsequent to the shares issued pursuant to the Arrangement, if additional shares are offered, the Fund will offer
New Class A Shares, Series I, New Class A Shares, Series II, New Class A Shares, Series III, New Class A Shares,
Series IV, New Class A Shares, Series V and New Class A Shares, Series IV at the net asset value per the applicable
series of shares respectively, as at the end of each weekly valuation update period or such shorter period as may be
approved by the senior officers. These valuation updates are based on estimates of the fair value of the Fund’s
assets for which there is, in most cases, no published market. This valuation process is inevitably based on inherent
uncertainties and the resulting values may differ from values that would have been used had a ready market existed
for the investments. To the extent that these valuations are too high, new shareholder investment will provide a
benefit to existing investors; similarly, to the extent these valuations are too low, existing investors will suffer a
dilution in the value of their shares. The value attributed to investments of the Fund may be significantly lower than
the value which may be actually realized in the event that the Fund has to liquidate such investments. Additional
Class L Shares, if offered, may be issued at prices determined by the Board.

Lack of Liquidity

No formal market, such as a stock exchange, exists at present through which the New Class A Shares may be sold
and none is expected to develop. There are restrictions on the redemption of New Class A Shares. See
“Redemptions of New Class A Shares”. Consequently, holders of New Class A Shares may not be able to sell their
New Class A Shares and New Class A Shares may not be accepted as collateral for loans. New Class A Shares may
not be transferred except in certain limited circumstances. New Class A Shares may be converted to Class L Shares
after two years from their date of issuance.

Redemptions

Redemptions of Class A Shares are currently suspended. Subsequent to the Arrangement, in any financial year the
Fund will not be required to redeem New Class A Shares having an aggregate redemption price exceeding 20% of
the net asset value of the New Class A Shares calculated as of the last day of the preceding financial year and may
suspend redemptions for substantial periods of time in such circumstances. Where a redemption request is not
honoured in one year, it will be made as of the first day of the next financial year of the Fund subject to the 20%
limit referred to above. Although the Fund intends to maintain at all times sufficient liquid assets to honour
redemption requests up to such 20% limit, it cannot guarantee that it will be able to honour all redemption requests
in the week in which they are made. The Fund’s ability to satisfy redemption requests on an ongoing basis will be
influenced by a variety of factors, including the level of redemption requests experienced by the Fund, the effect of
such requests upon the liquid assets of the Fund, and the ability of the Fund to generate and retain liquid assets. In
addition, the New Class A Shares may not be redeemed until the third anniversary of their date of issuance, subject
to certain exceptions. The Class L Shares are not redeemable. To the extent a substantial portion of the New Class
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A Shares are redeemed, it could have a negative impact on the Fund and particularly the remaining New Class A
Shareholders and Class L Shareholders.

Non-Compliance with Investment Requirements

The Fund will be subject to special taxes and penalties if it does not comply with the investment requirements of the
Ontario Act. Investments will be made by the Fund from time to time based upon covenants by investee companies
that the proceeds of such investments will be used for purposes permitted by the Ontario Act. In the event the
investee company does not use the proceeds for such purposes, the Fund may be subject to certain penalties. If a
penalty tax becomes payable by the Fund under the Ontario Act, generally, a penalty tax in the same amount will be
payable under the Tax Act. See “Income Tax Considerations.” The investment performance of the Fund may be
adversely affected if the Fund becomes subject to such special taxes and penalties or if its registration is revoked. If
the Fund were to register under the Tax Act as a labour-sponsored venture capital corporation, it would be subject to
similar, and in some cases more restrictive, investment restrictions than it is currently subject to under the Ontario
Act.

Revocation of Registration

The Fund’s registration may be revoked if it does not comply with the investment requirements in the Ontario Act.
If the Fund’s registration under the Ontario Act is revoked persons who acquire New Class A Shares after the
revocation will not be eligible for Ontario Credits or Federal Credits and New Class A Shares may cease to be
qualified investments for RRSPs, RRIFs and TFSAs. See “Income Tax Considerations” and “Eligibility for
Investment”.

Mutual Fund Rules

Many of the rules normally applicable to mutual funds operating in Ontario are not applicable to the Fund. In
particular, rules directed at ensuring liquidity and diversification of investments and certain other investment
restrictions and practices normally applicable to mutual funds do not apply to the Fund. The Fund may take
positions in small and medium-sized businesses which will represent a larger percentage of the equity than a mutual
fund would normally be permitted to take, and this may increase the risk per investment.

Legislative Changes

Changes may be introduced to federal or Ontario legislation that may be unfavourable and impair the Fund’s ability
to attract future investment capital and its investment performance. As a result, the availability of funds for
investment by the Fund and the return to investors in the Fund could be reduced, thereby decreasing the Fund’s
ability to fulfil its investment objectives.

The phasing out of the Ontario Credit may materially reduce future sales of New Class A Shares of the Fund should
additional shares be offered. In that case, the availability of the funds for investment by the Fund in the future
would be reduced, and the liquidity of the Fund may be adversely affected, possibly resulting in a reduction of the
value of New Class A Shares and Class L Shares. Individuals who are issued New Class A Shares after the
completion of the phase-out of the Ontario Credit will not be eligible for the Federal Credit in respect of such shares
unless the Fund becomes registered as a labour-sponsored venture capital corporation under the Federal Act. The
Fund is currently not registered as a labour-sponsored venture capital corporation under the Federal Act and there
can be no assurance that the Minister of National Revenue will accept any registration application of the Fund.

Conflicts of Interest

The services of the Management Advisor and its officers, directors and employees are not exclusive to the Fund.
Subject to compliance with the Management Advisor’s conflict of interest policy regarding its relationship with the
Fund, the Management Advisor and its officers, directors and employees will be providing similar services and
devoting a portion of their time to other investment activities, directorships and offices. These activities may result
in certain conflicts of interest in allocating investment opportunities available to the Management Advisor among
the Fund and its other clients. Certain conflict of interest matters relating to the operation of the Fund must be
referred to the IRC.
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Availability of Suitable Investments

There is no assurance that sufficient suitable investments in eligible businesses will be found in order for the Fund to
continue to fulfill its investment objectives within the prescribed time periods. The Fund may be required to invest
in eligible investments with limited or no connection to industries on which it is focused in order to meet the
investment pacing requirements of the Ontario Act.

Non-cash Distributions

Individuals holding New Class A Shares and Class L Shares outside of a trust governed by a RRSP, RRIF or TFSA
may be liable for the payment of tax upon the deemed receipt by the holder of a capital gain dividend for which the
holder did not receive a distribution from the Fund with which to pay such tax.

Different Series of Shares

The Fund is a corporation with multiple issued classes of shares, with the New Class A Shares divided into series
and Class L Shares issuable in series. It is a single legal entity. New Class A Shares are issuable in series because
of the differing sales commissions, redemption fees and services fee structures. Depending upon the performance of
the investment portfolio, the return achieved by each series may differ. Technically, if any series of a class of shares
cannot meet its obligations, the assets associated with the other series or classes may be required to be used to pay
for those obligations.

Additional Financings

In future and subject to any necessary regulatory approvals, the Fund may seek to obtaining additional funding to
support growth through public or private equity financing. There are no assurances that additional funding will be
available at all, on acceptable terms or at an acceptable level. Any additional equity financing may cause
shareholders to experience dilution.

Investment Portfolio

The table below indicates the cost of all securities purchased by the Fund during the fiscal year ended September 30,
2008.

Government or Government
Guaranteed Securities Short-Term Notes Other Securities Total

$0 $103,356,909 $11,743,339 $115,100,248

The total cost of all securities held by the Fund on September 30, 2008 was $44,417,676.

Legal Proceedings

Other than the proceedings related to the approval of the Arrangement, there are no legal proceedings material to the
Fund to which the Fund is a party or to which any of its property is subject and no such proceedings are known to be
contemplated.

Auditors

The auditors of the Fund are PricewaterhouseCoopers LLP, Chartered Accountants, Toronto, Ontario. The address
of the auditors is Suite 3000, Royal Trust Tower, TD Centre, Toronto, Ontario, M5K 1G8.
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Registrar and Transfer Agent

The Fund and the Manager entered into an administrative services agreement (the “Administrative Services
Agreement”) with the Registrar dated as of July 10, 2007 pursuant to which the Registrar provides certain
shareholder recordkeeping and administration services and fund valuation and financial reporting services, including
services relating to processing of sales and redemption orders, shareholder relations, fund accounting, and reporting
to Shareholders. The Registrar acts as the registrar and transfer agent for the Class A Shares at its principal office in
Toronto, Ontario.

Unless terminated earlier in accordance with its terms, the Administrative Services Agreement will continue until
April 20, 2012. The agreement may be terminated earlier upon certain events of bankruptcy of the other party or if
the other party commits or permits any material breach of the agreement which is not cured within 30 days notice or
if any required licensing is not obtained. If the agreement is terminated by the Manager or the Fund in other
circumstances a termination fee is payable to the Registrar.

Under the Administrative Services Agreement, the Registrar is entitled to a fee for its services in such amounts as
may from time to time be agreed upon in writing by the Manager and the Registrar.

It is anticipated that the Fund will also enter into a transfer agent, registrar and disbursing agent agreement with
Equity Transfer & Trust Company in connection with the Class L Shares.

Custodian

Under an amended custodian agreement dated as of September 13, 2007 and as assigned to the Manager as of
January 22, 2008, CIBC Mellon Trust Company (and certain of its affiliates), the Custodian, has been retained to
hold the Fund’s Investment Portfolio and the Reserves in safekeeping for the Fund. The Fund pays for custodial
services on a direct cost basis. The address of the Custodian is 320 Bay Street, Sixth Floor, Toronto, Ontario M5H
4A6.

Book-Based System

Registration of interests in and transfers of the Class L Shares, Series I are intended to be eligible for the book-based
system (the “Book-Based System”) administered by CDS, or any successor thereof. Those Class L Shares, Series I
in the system may then be purchased and transferred through a CDS Participant and all rights of such holders of
Class L Shares, Series I would be required to be exercised through, and all payments or other property to which such
holders are entitled would be made or delivered by, CDS or the CDS Participant through which the holders hold
such Class L Shares, Series I. Upon a purchase of any Class L Shares, Series I, the shareholder would then receive
only a customer confirmation from the registered dealer which is a CDS Participant and from or through which the
Class L Shares, Series I are purchased. CDS would be responsible for establishing and maintaining book-based
accounts for its CDS Participants having client interests in the Class L Shares, Series I.

Fiscal Year End

The fiscal year end of the Fund is September 30th.

Material Contracts

The Fund has entered into the following contracts which are material to investors:

a) the Management Agreement referred to under “Information Concerning the Fund – Management –
Management Agreement”;

b) the Sponsor Agreement referred to under “Information Concerning the Fund – Management – The
Sponsor”;
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c) the Management Advisor Agreement referred to under “Information Concerning the Fund – Management –
Management Advisor Agreement”;

d) the Administrative Services Agreement referred to under “Information Concerning the Fund – Management
– Registrar and Transfer Agent”;

e) the custodian agreement referred to under “Information Concerning the Fund – Management – Custodian”;

f) the Sales and Marketing Services Agreement referred to under “Information Concerning the Fund –
Management – Sales and Marketing Services Agreement”; and

g) the Administrative Agreement referred to under “Information Concerning the Fund – Management –
Accounting and Administrative Agreement”.

Copies of the foregoing contracts as well as the Articles of the Fund referred to under “Information Concerning the
Fund – Corporate Structure and Business of the Fund” may be inspected during regular business hours at the
principal place of business of the Fund at 15 Toronto Street, Suite 400, Toronto, Ontario M5C 2E3.

Eligibility for Investment

In the opinion of McMillan LLP, pprovided that the Class L Shares are listed on the CNSX, the Class L Shares, if
issued on the date hereof, would be “qualified investments” under the Tax Act and the regulations thereunder for
trusts governed by RRSPs, RRIFs, deferred profit sharing plans, registered education savings plans and TFSAs.

A New Class A Share will generally be a qualified investment for a trust governed by RRSP or RRIF, provided that
(i) at the time the New Class A Share is acquired by the trust, the Fund is registered as a Labour Sponsored
Investment Fund Corporation, (ii) immediately after the time the New Class A Share was acquired by the trust, each
annuitant and each beneficiary, if any, of the RRSP or RRIF is not a “connected shareholder” of the Fund, and (iii)
the RRSP or RRIF does not receive an amount in respect of the New Class A Share which may reasonably be
considered to be on account of or in lieu or in satisfaction of payment for services to or for the Fund or a person
related to the Fund or in respect of the acquisition of goods or services from the Fund or a person related to the
Fund. An annuitant or beneficiary will generally be a connected shareholder of the Fund if the annuitant or
beneficiary owns, directly or indirectly, 10% or more of the issued shares of any class or series of the Fund or of any
corporation related to the Fund. For these purposes, a taxpayer is deemed to own shares owned by any other persons
with whom he or she does not deal at arm’s length for the purposes of the Tax Act, his or her proportionate share of
shares owned by a partnership of which he or she is a member, and all or part of the shares owned by a trust of
which he or she is a beneficiary, depending on the terms of the trust. However, an annuitant or beneficiary will not
be a connected shareholder of the Fund if the annuitant or beneficiary deals at arm’s length with the Fund and the
cost amount (normally the adjusted cost base) of all shares of the Fund or of any corporation related to the Fund
owned or deemed to be owned by the annuitant or beneficiary is less than $25,000. For purposes of determining
whether an annuitant or beneficiary is a connected shareholder of the Fund, a right to acquire a share is treated as a
share, whether the right is absolute or contingent, or present or future, and the cost amount of a right is treated as if it
were the cost amount of the share.

A New Class A Share will also generally be a qualified investment for trusts governed by TFSAs, provided that (i)
at the time the New Class A Share is acquired by the trust, the Fund is registered as a Labour Sponsored Investment
Fund Corporation and (ii) at the time the New Class A Share was acquired by the trust, the holder of the trust (being
the individual that contributed to the TFSA) dealt at arm’s length with the Fund and was not a “specified
shareholder” of the Fund. A holder will generally be a specified shareholder of the Fund if the holder owns, directly
or indirectly, 10% or more of the issued shares of any class or series of the Fund or of any corporation related to the
Fund. For these purposes, a taxpayer is deemed to own shares owned by any other persons with whom he or she
does not deal at arm’s length for the purposes of the Tax Act, his or her proportionate share of shares owned by a
partnership of which he or she is a member, and all or part of the shares owned by a trust of which he or she is a
beneficiary, depending on the terms of the trust.
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Currently, RRIFs and TFSAs are not permitted to subscribe directly for New Class A Shares. However, if and when
the TFSA Amendments are enacted, TFSAs will be permitted to subscribe directly for New Class A Shares.
However, no assurances can be given that the TFSA Amendments will be enacted in the form proposed or at all.
New Class A Shares can be transferred to RRIFs and TFSAs where the transferor is permitted to do so under the Tax
Act and the Ontario Act.

A holder of a TFSA that holds New Class A Shares will be subject to a special tax if the New Class A Shares cease
being a qualified investment for the TFSA. See “The Plan of Arrangement – Income Tax Considerations –
Taxation of New Class A Shareholders and Class L Shareholders – Taxation of Registered Plans”.

EXPERTS

The matters referred to under “The Plan of Arrangement - Income Tax Considerations”, “Information Concerning
the Fund - Eligibility for Investment” and certain other legal matters relating to the Arrangement are to be passed
upon by McMillan LLP on behalf of the Fund. As at May 25, 2009, the partners of McMillan LLP beneficially own,
directly or indirectly, less than 1% percent of the issued and outstanding Shares.

ADDITIONAL INFORMATION

Additional information relating to the Fund can be found on SEDAR at www.sedar.com. Shareholders may obtain
copies of the Fund’s financial statements by contacting the Fund at 15 Toronto Street, Suite 400, Toronto, Ontario,
M5C 2E3, calling 1.800.795.2378, emailing info@bestfunds.ca, or from the Internet at www.sedar.com or
www.bestfunds.ca.

Financial information is provided in the Fund’s comparative financial statements for its most recently completed
financial year.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Pursuant to the Management Agreement and the Management Advisor Agreement, B.E.S.T. Investment Counsel
Limited has been retained as manager and management advisor of the Fund and receives certain management fees
(see “Information Concerning the Fund – Management”). B.E.S.T. Investment Counsel Limited also provides sales
and marketing services and accounting and administrative services to the Fund and receives annual fees for such
services (see “Information Concerning the Fund – Management”). John Richardson is an officer and a director of
B.E.S.T. Investment Counsel Limited and an officer of the Fund. Thomas Lunan is an officer of B.E.S.T.
Investment Counsel Limited and of the Fund. B.E.S.T. Investment Counsel Limited is a wholly-owned subsidiary
of 1209762 Ontario Inc. and Mr. Richardson controls 1209762 Ontario Inc. and is a director and officer of 1209762
Ontario Inc. All of the issued and outstanding voting preferred shares of 1209762 Ontario Inc. are owned by Mr.
Richardson.

Pursuant to the Administrative Services Agreement, the Registrar has been retained as the registrar and transfer
agent of the Fund and receives certain fees (see “Information Concerning the Fund – Registrar and Transfer
Agent”). John Richardson indirectly controls the Manager and indirectly owns 50% of the Registrar.

It is proposed that the Class L Shares, Series I be listed on the CNSX. Thomas Lunan is an officer of the Manager
and the Fund and is also a director of CNSX. In addition, the Fund has made an investment in CNSX.

Except as otherwise disclosed in this Circular, no director or officer of the Fund or any associate or Affiliate of any
of the foregoing persons, has or had any material interest in any transaction in the last three years or any proposed
transaction that materially affected, or will materially affect, the Fund.

OTHER BUSINESS

Management of the Fund is not aware of any matters to come before the Meeting other than those referred to in the
Notice of Meeting.

http://www.sedar.com
http://www.sedar.com
http://www.bestfunds.ca
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APPROVAL

The contents and the sending of this management proxy circular have been approved by the Board.

DATED at Toronto, Ontario, May 25, 2009.

John M.A. Richardson
Chief Executive Officer
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AUDITORS’ CONSENT

The Board of Directors of The Business, Engineering, Science & Technology Discoveries Fund Inc.:

We have read the Notice of Annual and Special Meeting of Shareholders and Management Proxy Circular of The
Business, Engineering, Science & Technology Discoveries Fund Inc. (the Fund) dated May 25, 2009 (the Circular)
to consider a plan of arrangement involving the Fund and its shareholders. We have complied with Canadian
generally accepted standards for an auditors’ involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned Circular of our reports to the shareholders of
the Fund on the statement of investment portfolio of the Fund as at September 30, 2008, the statements of net assets
as at September 30, 2008 and 2007 and the statements of operations, changes in net assets and cash flows for the
years then ended. Our report is dated November 28, 2008 (except as to note 11, which is as of December 19. 2008).

Chartered Accountants, Licensed Public Accountants
Toronto, Canada
May 25, 2009
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APPENDIX A – ARRANGEMENT RESOLUTION

BE IT RESOLVED AS A SPECIAL RESOLUTION OF THE HOLDERS OF CLASS A SHARES OF THE
BUSINESS, ENGINEERING, SCIENCE & TECHNOLOGY DISCOVERIES FUND INC. THAT:

1) the arrangement under Section 192 of the Canada Business Corporations Act involving the Business,
Engineering, Science & Technology Discoveries Fund Inc. (the “Fund”) substantially as set forth in the plan of
arrangement (the “Plan of Arrangement”), the full text of which is attached as Appendix “C” to the
management proxy circular of the Fund dated May 25, 2009 (the “Circular”), all as more particularly described
in the Circular, and all transactions contemplated thereby is hereby authorized and approved;

2) notwithstanding that this special resolution has been duly passed and/ or that the Arrangement has received the
approval of the Ontario Superior Court of Justice, the board of directors of the Fund may, without further notice
to or approval of the holders of Shares (as defined in the Circular), subject to the terms of the Arrangement,
amend or terminate the Plan of Arrangement or revoke this resolution at any time prior to the Arrangement
becoming effective pursuant to the Canada Business Corporations Act;

3) any director or officer of the Fund is hereby authorized, acting for, in the name of and on behalf of the Fund, to
determine the form of the documentation required in respect of the Arrangement (including any supplements or
amendments thereto) and to execute, whether under the corporate seal of the Fund or otherwise, and to deliver
Articles of Arrangement and such other documents as such director or officer determines to be necessary or
desirable, to the Director under the Canada Business Corporations Act to effect the Arrangement and amend the
Articles (as defined in the Circular) as more particularly described in the Circular; and

4) any director or officer of the Fund is hereby authorized, acting for, in the name of and on behalf of the Fund, to
execute or cause to be executed, under the corporate seal of the Fund or otherwise, and to deliver or cause to be
delivered, all such documents, agreements and instruments, and to do or to cause to be done all such other acts
and things, as such director or officer determines to be necessary or desirable in order to carry out the intention
of the foregoing paragraphs of this resolution and the matters authorized thereby, such determination to be
conclusively evidenced by the execution and delivery of such document, agreement or instrument or the doing
of any such act or thing.



B - 1

APPENDIX B – INTERIM ORDER
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APPENDIX C - PLAN OF ARRANGEMENT
PURSUANT TO SECTION 192

OF THE CANADA BUSINESS CORPORATIONS ACT

ARTICLE 1- INTERPRETATION

1.1 Definitions

In this Plan, unless there is something in the subject matter or context inconsistent therewith, the following terms
shall have the respective meanings set out below and grammatical variations of such terms shall have corresponding
meanings:

“applicable law” means all laws, statutes, regulations, by-laws, statutory rules, orders, ordinances, protocols, codes,
guidelines, notices, directions (including all Applicable Securities Laws) and terms and conditions of any grant of
approval, permission, authority or license of any court, Governmental Entity, statutory body or self-regulatory
authority (including the CNSX, where applicable);

“Applicable Securities Laws” means, collectively, and as the context may require, the applicable securities laws,
regulations and rules in each province and territory of Canada, and the requirements, rules and policies published
and/or promulgated thereunder by the Securities Regulatory Authorities, as such may be amended from time to time
prior to the Effective Date;

“Arrangement”, “herein”, “hereof” “hereto”, “hereunder” and similar expressions mean and refer to the
arrangement pursuant to Section 192 of the CBCA set forth in this Plan of Arrangement as from time to time
supplemented, modified or amended, and not to any particular article, section or other portion hereof;

“Arrangement Resolution” means the special resolution in respect of the Arrangement in substantially the form
attached as Appendix “A” to the Circular, which special resolution will be voted on by Class A Shareholders at the
Meeting;

“Articles” means the articles of incorporation of the Fund, as amended;

“Articles of Arrangement” means the articles of arrangement in respect of the Arrangement required under
subsection 192(6) of the CBCA to be filed with the Director after the Final Order has been granted;

“Business Day” means a day other than a Saturday, a Sunday or a public holiday on which the banks are not open
for business in Toronto, Ontario;

“CBCA” means the Canada Business Corporations Act, including the regulations promulgated thereunder;

“Certificate” means the certificate or certificates or other confirmation of filing to be issued by the Director
pursuant to subsection 192(7) of the CBCA, giving effect to the Arrangement;

“Circular” means the management proxy circular to be dated on or about May 25, 2009, including all appendices
thereto, distributed by the Fund in connection with the Meeting;

“Class A Shares” means the existing Class A shares in the capital of the Fund, issuable in three series, Series I,
Series II and Series III;

“Class A Shareholders” means the holders of Class A Shares from time to time, and “Class A Shareholder”
means any one of them;

“Class B Shares” means the Class B shares in the capital of the Fund;

“Class B Shareholders” means the holders of Class B Shares from time to time;
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“Class L Shares” means the proposed Class L shares in the capital of the Fund, issuable in series;

“Class P Shares” means the Class P shares in the capital of the Fund, issuable in series;

“CNSX” means the Canadian National Stock Exchange;

“Conversion Proceeds” means the amount, which will vary depending on the number of Class A Shares held by a
Class A Shareholder and when such Class A Shares were acquired, and which is calculated in the manner set forth in
Schedule “A” in respect of the Class A Shares, Series I, the Class A Shares, Series II and the Class A Shares, Series
III;

“Court” means the Ontario Superior Court of Justice;

“CRA” means the Canada Revenue Agency;

“Depositary” means B.E.S.T. Investment Counsel Ltd. or such other Person as may be designated by the Fund and
set out in the applicable Election Form;

“Director” means the Director appointed under Section 260 of the CBCA;

“Dissent Procedure” means the procedure under Section 190 of the CBCA by which a Dissenting Shareholder
exercises its Dissent Rights;

“Dissent Rights” means the right of a Class A Shareholder under the Interim Order, pursuant to Section 190 of the
CBCA, to dissent to the Arrangement Resolution and to be paid the fair value of the Class A Shares in respect of
which the Shareholder dissents, all in accordance with the Dissent Procedure as amended by the Interim Order;

“Dissenting Shareholders” means registered holders of Class A Shares who validly exercise the Dissent Rights in
accordance with the Dissent Procedure and “Dissenting Shareholder” means any one of them;

“Effective Date” means the effective date of the Plan of Arrangement which will be the date on which the Director
issues the Certificate;

“Effective Time” means 12:01 a.m. (Toronto time) or such other time as may be determined by the Fund on the
Effective Date at which the Arrangement contemplated by the Plan of Arrangement is effective;

“Election Deadline” means the close of business (5:00 p.m. Toronto time) on the second last Business Day prior to
the date on which the Meeting, or any adjournment thereof, is held;

“Election Form” means the form accompanying the Circular sent to Class A Shareholders pursuant to which Class
A Shareholders elect to receive New Class A Shares and/or Class L Shares of the Fund;

“Final Order” means the final order of the Court approving the Arrangement pursuant to subsection 192(4) of the
CBCA, as such order may be affirmed, amended, modified or supplemented at any time prior to the Effective Time,
or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended on appeal;

“Fund” means The Business, Engineering, Science & Technology Discoveries Fund Inc., a corporation formed
under the laws of Canada which is registered as a labour sponsored investment fund corporation under the Ontario
Act;

“Governmental Entity” means any: (a) multinational, federal, provincial, state, regional, municipal, local or other
government or any governmental or public department, court, tribunal, arbitral body, commission, board, bureau or
agency; (b) subdivision, agent, commission, board or authority of any of the foregoing; or (c) quasi-governmental or
private body exercising any regulatory, expropriation or taxing authority under or for the account of any of the
foregoing;
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“Interim Order” means the interim order of the Court dated May 22, 2009 under subsection 192(4) of the CBCA in
connection with the approval of the Arrangement, providing for, among other things, the calling and holding of the
Meeting, a copy of which order is attached as Appendix “B” to the Circular, as such order may be affirmed,
amended, modified or supplemented by any court of competent jurisdiction;

“Meeting” means the annual and special meeting of shareholders to be held on or about June 24, 2009 and any
adjournment(s) or postponement(s) thereof, for Class A Shareholders to consider and to vote on the Arrangement
Resolution and for Class A Shareholders and Class B Shareholders to consider and vote on the other matters set out
in the Notice of Meeting;

“New Class A Shares” means the proposed New Class A Shares in the capital of the Fund, to be issuable in series;

“New Class A Shareholders” means the holders of New Class A Shares from time to time, and “New Class A
Shareholder” means any one of them;

“Ontario Act” means the Community Small Business Investment Funds Act (Ontario) S.O. 1992, c.18, as amended,
together with the regulations thereunder;

“Person” means and includes individuals, corporations, partnerships, general partnerships, joint stock companies,
limited liability corporations, joint ventures, associations, companies, trusts, banks, trust companies, pension funds,
business trusts or other organizations, whether or not legal entities, and Governmental Entities;

“Plan of Arrangement” means this Plan of Arrangement, as from time to time amended, supplemented or restated
in accordance with the terms hereof;

“Shareholders” means the holders from time to time of any class or series of shares of the Fund, including without
limitation the holders of Class A Shares, New Class A Shares, Class L Shares, Class B Shares and Class P Shares;

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5th Supp.), as amended, together with the
regulations thereunder; and

“Valuation Date” means a date on which the net asset value of the Fund is determined, which occurs at least
weekly.

1.2 Sections and Headings

The division of this Plan of Arrangement into articles and sections and the insertion of headings are for convenience
of reference only and shall not affect the construction or interpretation of this Plan of Arrangement. Unless reference
is specifically made to some other document or instrument, all references herein to articles and sections are to
articles and sections of this Plan of Arrangement.

1.3 Number and Gender

Unless the context otherwise requires, words importing the singular number shall include the plural and vice versa
and words importing any gender shall include all genders.

1.4 Date for Any Action

In the event that the date on which any action is required to be taken hereunder by any of the parties is not a
Business Day, such action shall be required to be taken on the next succeeding day which is a Business Day.

1.5 Statutory References

References in this Plan of Arrangement to any statute or sections thereof shall include such statute as amended or
substituted and any regulations or rules promulgated thereunder from time to time in effect.
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1.6 Currency

Unless otherwise stated all references in this Plan of Arrangement to sums of money are expressed in lawful money
of Canada.

1.7 Governing Law

This Plan of Arrangement shall be governed by and construed in accordance with the laws of Ontario and the laws
of Canada applicable therein.

1.8 Schedules

The Following Schedules to the Plan of Arrangement are incorporated by reference herein and form part of this Plan
of Arrangement.

Schedule A Conversion Proceeds
Schedule B Share Provisions

ARTICLE 2 - ARRANGEMENT

2.1 Binding Effect

This Plan of Arrangement and the Arrangement, upon the filing of the Articles of Arrangement amending the
Articles and the issuance of the Certificate shall become effective at, and be binding from and after, the Effective
Time upon the Fund and the Shareholders.

2.2 Arrangement

At the Effective Time, each of the events below will be deemed to occur in the order set forth below without further
act or formality:

a) the Class A Shares will be renamed the “Class A2 Shares”;

b) the Shares held by Dissenting Shareholders who have exercised Dissent Rights which remain valid
immediately before the Effective Date will be deemed to have been transferred to the Fund, free and clear
of any claims, and cancelled and cease to be outstanding, and such Dissenting Shareholders will cease to
have any rights as Class A Shareholders other than the right to be paid the fair value of their Shares in
accordance with Article 3;

c) except for Class A Shares held for more than 8 years from the date of issue to be used as consideration for
New Class A Shares and those held by Dissenting Shareholders, each issued and outstanding Class A Share
will be transferred to the Fund, free and clear of any claims, in consideration for either a (i) Class L Share,
Series I or (ii) New Class A Share, Series I, II or III (the same series as Class A Shares then held will be
issued) as indicated by a Class A Shareholder in such shareholder’s Election Form or pursuant to clause (e)
or (f) below; Class A Shareholders may choose in their Election Form to receive more than one class of
shares, subject to the following;

d) Class A Shares (other than those held by Dissenting Shareholders) held for more than 8 years from the date
of issue with respect to which a Class A Shareholder chose to receive New Class A Shares in such
Shareholder’s Election Form will be redeemed and proceeds applied to purchase New Class A Shares,
Series IV, V or VI (the same series as Class A Shares corresponding to those then held will be issued);

e) Class A Shareholders who have held Class A Shares for less than 8 years from the date of issue and who
have not delivered a duly completed Election Form together with such other necessary documents and
instruments as the Depositary or Fund may reasonably require by the Election Deadline shall be deemed to



C - 5

have elected to convert those Class A Shares into New Class A Shares of the same series of Class A Shares
then held, and such Class A Shares will be transferred to the Fund, free and clear of any claims, in
consideration for New Class A Shares, Series I, II or III;

f) Class A Shareholders who have held Class A Shares for greater than 8 years from the date of issue and who
have not delivered a duly completed Election Form together with such other necessary documents and
instruments as the Depositary or Fund may reasonably require by the Election Deadline shall be deemed to
have elected to convert those Class A Shares into Class L Shares, Series I, and such Class A Shares will be
transferred to the Fund, free and clear of any claims, in consideration for Class L Shares, Series I; and

g) each Class A Shareholder (other than Dissenting Shareholders) will receive one New Class A Share or
Class L Share of the Fund for every eight dollars ($8.00) in Conversion Proceeds. Conversion Proceeds are
calculated as set forth in Schedule “A” to this Plan of Arrangement;

provided that if any of the foregoing steps in (a) through (g) fails to occur or complete then all of such steps will be
deemed not to have occurred.

2.3 Receipt of New Class A Shares and/or Class L Shares

Upon the exchange or purchase at the Effective Time of New Class A Shares and/or Class L Shares for Class A
Shares pursuant to Section 2.2(c), (d), (e) or (f):

(a) each former holder of Class A Shares (other than Dissenting Shareholders) shall cease to be a
holder of the Class A Shares so exchanged or redeemed and the name of each such holder shall be
removed from the register of Class A Shareholders;

(b) each such holder of Class A Shares (other than Dissenting Shareholders) shall become the holder
of the New Class A Shares and/or Class L Shares, as set out in Section 2.2(c), (d), (e), (f) and (g),
exchanged or purchased for Class A Shares held by such holder and shall be added to the register
of holders of the New Class A Shares or Class L Shares, as applicable, in respect thereof; and

(c) the Fund shall become the holder of the Class A Shares so exchanged or redeemed and shall be
added to the register of Class A Shares in respect thereof. The Class A Shares shall be cancelled
and cease to be outstanding.

2.4 Method of Election and Deemed Election

The election to receive New Class A Shares and/or Class L Shares as determined pursuant to Section 2.2(c), (d), (e)
or (f) with respect to each Class A Share shall be made by Class A Shareholders entitled to make such election by
indicating to the Depositary in the manner described in the Circular and in the Election Form, prior to the Election
Deadline, the election being made by the applicable Class A Shareholder, such election being accompanied with
such other documents and instruments as the Depositary or Fund may reasonably require. Any Class A Shareholder
who fails to make an election by the Election Deadline in strict compliance with the aforesaid manner, shall be
deemed to have elected the consideration provided for in Section 2.2(e) and/or (f), as applicable.

ARTICLE 3 - DISSENTING SHAREHOLDERS

3.1 Rights of Dissent

Registered holders of Class A Shares may exercise Dissent Rights with respect to such Class A Shares in the manner
set forth in Section 190 of the CBCA as amended by the Interim Order. Any written objection to the Arrangement
Resolution must be received by the Fund no later than 5:00 p.m. (Toronto time) on the Business Day that is two
Business Days prior to the date of the Meeting (as it may be adjourned or postponed from time to time). Class A
Shareholders who duly exercise such rights of dissent and who:
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(a) are ultimately determined to be entitled to be paid fair value for their Class A Shares shall be
deemed to have transferred such Class A Shares to the Fund at the same time as the transfers
referred to in Section 2.2 without any further act or formality and free and clear of all liens, claims
and encumbrances for a payment of cash from Class A Shares equal to such fair value; or

(b) are ultimately determined not to be entitled, for any reason, to be paid fair value for their Class A
Shares shall be deemed to have participated in the Arrangement on the same basis as a non-
Dissenting Shareholder and shall receive New Class A Shares and/or Class L Shares on the basis
set forth in Section 2.2;

but in no case shall the Fund or any other person be required to recognize such holders as holders of Class A Shares
from and after the Effective Time and the names of the holders of such Class A Shares shall be deleted from the
register of Class A Shares of the Fund in respect of such Class A Shares as of the Effective Time. It is a condition
of the Plan of Arrangement, which may be waived by the Fund, that dissent rights not be exercised and not
withdrawn as of the Effective Date in respect of more than 5% of the Class A Shares.

ARTICLE 4 - CERTIFICATES

4.1 Securities Certificates

Subject to Section 3.1, after the Effective Time, any certificates formerly representing Class A Shares shall
represent only the right to receive: (a) New Class A Shares and/ or Class L Shares which the former holder of such
Class A Shares is, subject to this Article 4, entitled to receive pursuant to Article 2; and (b) distributions with respect
thereto, subject to compliance with the requirements set forth in this Article 4.

4.2 Fractional New Class A Shares and L Shares

No fractional New Class A Shares or Class L Shares may be issued pursuant to the Arrangement, and no cash
payment or other form of consideration will be payable in lieu thereof. In the event that the calculation referred to in
Section 2.2(g) would in any case result in a former holder of Class A Shares being entitled to a fractional New Class
A Share or Class L Share, any such fractional interest shall be rounded down to the nearest whole number of New
Class A Share or Class L Share, as applicable.

4.3 Withholding Rights

The Fund and the Depositary shall be entitled to deduct and withhold from any consideration or distribution
otherwise payable to any former holder of Class A Shares or any holder of New Class A Shares or Class L Shares
such amounts as the Fund and the Depositary are required to deduct and withhold with respect to such payment
under the Tax Act or any provision of federal, provincial, territorial, state, local or foreign tax law. To the extent that
amounts are so withheld, such withheld amounts shall be treated for all purposes hereof as having been paid to the
holder of the securities in respect of which such deduction and withholding was made, provided that such withheld
amounts are actually remitted to the appropriate taxing authority. To the extent that the amount so required to be
deducted or withheld from any payment to a holder exceeds the cash portion, if any, of the consideration or
distribution otherwise payable to the holder, the Fund and the Depositary are hereby authorized to sell or otherwise
dispose of such portion of the consideration or distribution as is necessary to provide sufficient funds to the Fund
and the Depositary to enable them to comply with such deduction or withholding requirement and the Fund and the
Depositary shall notify the holder thereof and remit any unapplied balance of the net proceeds of such sale.

ARTICLE 5 - AMENDMENTS

5.1 Right to Amend

The Fund reserves the right to amend, modify and/or supplement this Plan of Arrangement from time to time at any
time prior to the Effective Time provided that any such amendment, modification or supplement must be contained
in a written document that is:
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(a) filed with the Court and, if made following the Meeting, approved by the Court; and

(b) communicated to Class A Shareholders in the manner required by the Court (if so required).

5.2 Amendment Before Meeting

Any amendment, modification or supplement to this Plan of Arrangement may be proposed by the Fund at any time
prior to or at the Meeting with or without any other prior notice or communication, and if so proposed and accepted
by the persons voting at the Meeting (other than as may be required under the Interim Order), shall become part of
this Plan of Arrangement for all purposes.

5.3 Amendment After Meeting

Any amendment, modification or supplement to this Plan of Arrangement which is approved by the Court following
the Meeting shall be effective only:

(a) if it is consented to by the Fund; and

(b) if required by the Court or applicable law, it is consented to by the Class A Shareholders.

5.4 Amendment After Effective Time

Subject to applicable law, any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Time unilaterally by the Fund; provided that it concerns a matter which, in the reasonable
opinion of the Fund, is of an administrative nature required to better give effect to the implementation of this Plan of
Arrangement and is not adverse to the financial or economic interests of any former Class A Shareholder.

5.5 Withdrawal

This Plan of Arrangement may be withdrawn prior to the Effective Time by the Fund.
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Schedule A – Conversion Proceeds

New Class A Shares and Class L Shares of the Fund will have a deemed issue price of $8.00. To determine how
many New Class A Shares or Class L Shares a Class A Shareholder will be entitled to receive he/she will determine
what their Conversion Proceeds are based on the date purchased and the number of Class A Shares so purchased and
such figure will be divided by the deemed issue price of $8.00. To complete the calculation a shareholder requires:

A – Number of Class A Shares held on the Effective Date;

B - Net Asset Value per share of the applicable series of Class A Shares on the Valuation Date immediately
preceding the Effective Date;

C – The amount of any dividends declared on the applicable series of Class A Shares that remain unpaid on
the Valuation Date immediately preceding the Effective Date; and

D - Early Redemption Fee, if applicable (determined based on date of purchase).

The Early Redemption Fee will not be payable on the conversion of Class A Shares to New Class A Shares, Series I,
Series II or Series III, but will be payable for holders of Class A Shares that are subject to the redemption fee if such
Class A Shareholder chooses to convert to Class L Shares based on the information below.

------------------------------------------------------------------------------------------------------------------------------------------

Conversion Proceeds = A x (B + C - D)

Number of New Class A Shares or Class L Shares = Conversion Proceeds / $8.00

------------------------------------------------------------------------------------------------------------------------------------------

The following is an example of the calculation of the number of shares of the Fund a Class A Shareholder will
receive pursuant to the Arrangement.

For instance, a shareholder who acquired 100 Class A Shares, Series I on Jan 1, 2005, holds the 100 shares on the
Effective Date (A) and who chooses to convert their shares for Class L Shares will be entitled to receive 84 Class L
Shares, assuming a Net Asset Value of $7.00 for the Class A Shares, Series I on the Valuation Date immediately
preceding the Effective Date (B), no unpaid dividends (C) and an early redemption fee of $0.21875 per Class A
Share, Series I (D), as follows:

100 x (7.00 - .21875) / $8.00 = 84 Class L Shares

Note, no fractional shares will be issued and all fractions will be rounded down to the nearest whole number.

Early Redemption Fee for Class A Shares, Series I

(i) if the Effective Date is on or after the eighth anniversary of the date of issue, nil.

(ii) if the Effective Date is before the eighth anniversary of the date of issue, an amount determined by using the
following formula:

E x F x (8-G)/8

where:

E is the redemption price (an amount equal to B +C above = $7.00);
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F is 6.25% and;

G is the number of anniversaries of the issue date that have occurred before the Effective Date (in the example
above, 4 anniversaries).

=7 x6.25% x (8-4)/8 =$.21875 fee per share

Early Redemption Fee for Class A Shares, Series II

(i) if the Effective Date is on or after the eighth anniversary of the date of issue, nil.

(ii) if the Effective Date is before the eighth anniversary of the date of issue, an amount determined by using the
following formula:

E x F x (8-G)/8

where:

E is the redemption price (an amount equal to B +C above = $7.00);

F is 10.00% and;

G is the number of anniversaries of the issue date that have occurred before the Effective Date (in the example
above, 4 anniversaries).



C - B1

Schedule B – Share Provisions

The rights, privileges, restrictions and conditions (collectively, the “Share Provisions”) attaching to the Class A
Shares, Class A2 Shares, Class B Shares, Class C Shares, Class L Shares and Class P Shares are as follows:

SCHEDULE 1

DESCRIPTION OF SHARE CAPITAL

1. INTERPRETATION

1.1. Definitions. In this Schedule 1:

“Act” means the Canada Business Corporations Act, as amended, re-enacted or replaced from time to
time;

“Advisor Series IPA Shares” means the Class P Shares designated as Advisor Series IPA Shares;

“annuitant” has the meaning assigned by subsection 146(1) of the Tax Act;

“Applicable Legislation” means, collectively, the provisions of the Tax Act, the CSBIF Act, and any
regulations thereunder, as amended, and any similar provincial legislation to the extent such provisions are
applicable to the Corporation or a holder of Class A2 Shares or Class A Shares from time to time;

“Arrangement” means the proposed arrangement under the provisions of section 192 of the Act, on the
terms and conditions set forth in the plan of arrangement as amended, modified or supplemented;

“Business Day” means a day other than a Saturday, a Sunday or a day observed as a holiday under the
laws of Canada or a province or territory of Canada;

“Certificate of Arrangement” means the certificate issued by the Director pursuant to subsection 192(7)
of the Act, giving effect to the Plan of Arrangement;

“Class A Conversion Date” in respect of a Class A Share that a holder of such Class A Share has
requested the Corporation to convert into a Class L Series I Share in accordance with section 3.10(a),
means, the tenth Business Day following the date on which the Corporation announces the Net Asset Value
per Class A Series Share, for the relevant Class A Series, as applicable, as at the Valuation Date
immediately following the date on which the Corporation received the request to convert;

“Class A Conversion Fee” in respect of a Class A Share converted into a Class L Series I Shares in
accordance with section 3.10(a) means:

(a) if the Corporation received the request to convert on or after the eighth anniversary of the Issue
Date, nil, and

(b) if the Corporation received the request to convert before the eighth anniversary of the Issue
Date, an amount determined by or under the authority of the directors using the following
formula:

A x B x (8-C)/8

where:

A is the Redemption Price,
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B is with respect to:

(i) Class A Series I Shares and Class A Series IV Shares, 6.25 %; and

(ii) Class A Series II Shares and Class A Series V Shares, 10.00%,

(or such lesser amount as the directors may determine from time to time), and

C is the number of anniversaries of the Issue Date that have occurred before the Corporation
received the request to convert;

“Class A Conversion Rate” means, with respect to each one (1) Class A Share converted into a Class L
Series I Share in accordance with section 3.10(a), the rate determined by the following formula:

(A+B-C)/D

Where:

A is the applicable Net Asset Value per Class A Series Share on the Valuation Date immediately following
the date on which the Corporation received the request to convert,

B is all dividends declared on the Class A Share, as applicable, and remaining unpaid on the Valuation
Date immediately following the date on which the Corporation received the request to convert,

C is for each Class A Series, the Class A Conversion Fee, as applicable,

D is the Net Asset Value per Class L Series Share for a Class L Series I Share on the Valuation Date
immediately following the date on which the Corporation received the request to convert;

“Class A Redemption Fee” in respect of a Class A Share that a holder of such Class A Share has
requested the Corporation to redeem in accordance with section 3.7 means:

(a) if the Corporation received the request to redeem on or after the eighth anniversary of the Issue
Date, nil, and

(b) if the Corporation received the request to redeem before the eighth anniversary of the Issue
Date, an amount determined by or under the authority of the directors using the following
formula:

A x B x (8-C)/8

where:

A is the Redemption Price,

B is with respect to:

(i) Class A Series I Shares and Class A Series IV Shares, 6.25%; and

(ii) Class A Series II Shares and Class A Series V Shares, 10.00%,

(or such lesser amount as the directors may determine from time to time), and

C is the number of anniversaries of the Issue Date that have occurred before the Corporation
received the request to redeem;
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“Class A Series” means a particular series of Class A Shares including the Class A Series I Shares, the
Class A Series II Shares, the Class A Series III Shares, the Class A Series IV Shares, the Class A Series V
Shares and the Class A Series VI Shares;

“Class A Series Assets” on a Valuation Date, in respect of a particular Class A Series, means, the
aggregate value of the Corporate Assets which have been acquired, allocated or classified in the records of
the Corporation as assets underlying that Class A Series in accordance with the investment policy
applicable thereto, including, without limitation, any unamortized charges, if any, with respect to the
applicable Class A Series, together with a pro rata portion of the Corporate Assets, as at that Valuation
Date, not otherwise allocated to any one or more series or classes of shares, all as determined under the
authority of the directors;

“Class A Series Liabilities” on a Valuation Date, in respect of a particular Class A Series, means, the
aggregate value of the Corporate Liabilities which have been incurred, allocated or classified in the records
of the Corporation as liabilities in respect of the Class A Series Assets or that Class A Series, including,
without limitation, any accrued and unpaid service fees, if any, with respect to the applicable Class A
Series, together with a pro rata portion of: (i) the stated capital of the Class B Shares and Class P Shares as
at that Valuation Date; and (ii) the liabilities of the Corporation, as at that Valuation Date, not otherwise
allocated to any one or more series or classes of shares, all as determined under the authority of the
directors;

“Class A Series I Shares” means the Class A Shares designated as Class A Series I Shares;

“Class A Series II Shares” means the Class A Shares designated as Class A Series II Shares;

“Class A Series III Shares” means the Class A Shares designated as Class A Series III Shares;

“Class A Series IV Shares” means the Class A Shares designated as Class A Series IV Shares;

“Class A Series V Shares” means the Class A Shares designated as Class A Series V Shares;

“Class A Series VI Shares” means the Class A Shares designated as Class A Series VI Shares;

“Class A Share” means a Class A share in the capital of the Corporation and includes a Class A Series I
Share, Class A Series II Share, Class A Series III Share, Class A Series IV Share, Class A Series V Share
and Class A Series VI Share as may be applicable;

“Class A2 Conversion Rate” means, with respect to each one (1) Class A2 Share converted into a Class A
Share or a Class L Series I Share on the Effective Date pursuant to section 2.9(a), the rate determined by
the following formula:

(A+B-C)/D

Where:

A is the applicable Net Asset Value per Class A2 Series Share on the Valuation Date immediately prior to
the Effective Date,

B is all dividends declared on the Class A2 Share, as applicable, and remaining unpaid on the Valuation
Date immediately prior to the Effective Date,

C is for each Class A2 Series the Class A2 Effective Conversion Fee, as applicable,

D is the Effective Conversion Price;
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“Class A2 Effective Conversion Fee” in respect of a Class A2 Share converted into a Class A Share or
Class L Share in accordance with section 2.9(a) means:

(a) if the Corporation received the request to convert before the eighth anniversary of the Issue
Date, an amount determined by or under the authority of the directors using the following
formula:

A x B x (8-C)/8

where:

A is the Redemption Price,

B is with respect to:

(i) Class A2 Series I Shares, 6.25%; and

(ii) Class A2 Series II Shares, 10.00%,

(or such lesser amount as the directors may determine from time to time), and

C is the number of anniversaries of the Issue Date that have occurred before the Corporation
received the request to convert;

“Class A2 Redemption Fee” in respect of a Class A2 Share that a holder of such Class A2 Shares has
requested the Corporation to redeem in accordance with section 2.6 means:

(a) if the Corporation received the request to redeem on or after the eighth anniversary of the Issue
Date, nil, and

(b) if the Corporation received the request to redeem before the eighth anniversary of the Issue
Date, an amount determined by or under the authority of the directors using the following
formula:

A x B x (8-C)/8

where:

A is the Redemption Price,

B is with respect to:

(i) Class A2 Series I Shares, 6.25%; and

(ii) Class A2 Series II Shares, 10.00%,

(or such lesser amount as the directors may determine from time to time), and

C is the number of anniversaries of the Issue Date that have occurred before the Corporation
received the request to redeem;

“Class A2 Redemption Rate” means, with respect to each one (1) Class A2 Share being redeemed and the
proceeds used to purchase a Class A Series IV Share, a Class A Series V Share or a Class A Series VI
Share, as applicable, pursuant to section 2.10, the rate determined by the following formula:

(A+B)/C
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Where:

A is the applicable Net Asset Value per Class A2 Series Share on the Valuation Date immediately prior to
the Effective Date,

B is all dividends declared on the Class A2 Share, as applicable, and remaining unpaid on the Valuation
Date immediately prior to the Effective Date,

C is the Effective Conversion Price;

“Class A2 Series” means a particular series of Class A2 Shares, including Class A2 Series I Shares, Class
A2 Series II Shares and Class A2 Series III Shares;

“Class A2 Series Assets” on a Valuation Date, in respect of a particular Class A2 Series, means, the
aggregate value of the Corporate Assets which have been acquired, allocated or classified in the records of
the Corporation as assets underlying that Class A2 Series in accordance with the investment policy
applicable thereto, including, without limitation, any unamortized charges, if any, with respect to the
applicable Class A2 Series, together with a pro rata portion of the Corporate Assets, as at that Valuation
Date, not otherwise allocated to any one or more series or classes of shares, all as determined under the
authority of the directors;

“Class A2 Series Liabilities” on a Valuation Date, in respect of a particular Class A2 Series, means, the
aggregate value of the Corporate Liabilities which have been incurred, allocated or classified in the records
of the Corporation as liabilities in respect of the Class A2 Series Assets or that Class A2 Series, including,
any accrued and unpaid service fees, if any, with respect to the applicable Class A2 Series, together with a
pro rata portion of: (i) the stated capital of the Class B Shares and Class P Shares as at that Valuation Date;
and (ii) the liabilities of the Corporation, as at that Valuation Date, not otherwise allocated to any one or
more series or classes of shares, all as determined under the authority of the directors;

“Class A2 Series I Shares” means the Class A2 Shares designated as Class A2 Series I Shares;

“Class A2 Series II Shares” means the Class A2 Shares designated as Class A2 Series II Shares;

“Class A2 Series III Shares” means the Class A2 Shares designated as Class A2 Series III Shares;

“Class A2 Share” means a Class A2 share in the capital of the Corporation and includes a Class A2
Series I Share, Class A2 Series II Share and Class A2 Series III Share as may be applicable;

“Class B Share” means a Class B share in the capital of the Corporation;

“Class C Share” means a Class C share in the capital of the Corporation;

“Class L Series” means a particular series of Class L Shares, including Class L Series I Shares;

“Class L Series Assets”, on a Valuation Date, in respect of a particular Class L Series, means, the
aggregate value of the Corporate Assets which have been acquired, allocated or classified in the records of
the Corporation as assets underlying that Class L Series in accordance with the investment policy
applicable thereto, together with a pro rata portion of the Corporate Assets, as at that Valuation Date, not
otherwise allocated to any one or more series or classes of shares, all as determined under the authority of
the directors;

“Class L Series Liabilities” on a Valuation Date, in respect of a particular Class L Series, means, the
aggregate value of the Corporate Liabilities which have been incurred, allocated or classified in the records
of the Corporation as liabilities in respect of the Class L Series Assets or that Class L Series, including,
without limitation, any accrued and unpaid service fees, if any, with respect to the applicable Class L
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Series, together with a pro rata portion of: (i) the stated capital of the Class B Shares and Class P Shares as
at that Valuation Date; and (ii) the Corporate Liabilities, as at that Valuation Date, not otherwise allocated
to any one or more series or classes of shares, all as determined under the authority of the directors;

“Class L Series I Shares” means the Class L Shares designated as Class L Series I Shares;

“Class L Share” means a Class L share in the capital of the Corporation and includes a Class L Series I
Share;

“Class P Share” means a Class P share in the capital of the Corporation and includes a Manager Series
IPA Share and a Advisor Series IPA Share;

“Corporate Assets” includes without limitation, as of a particular Valuation Date:

(a) cash or its equivalent;

(b) all bills, demand notes and accounts receivable;

(c) all shares, debt obligations, options, warrants, subscription rights and other securities owned or
contracted for by the Corporation;

(d) all stocks and cash dividends and cash distributions to be received by the Corporation and not
yet received by it but declared to holders of record on a date on or before the applicable
Valuation Date;

(e) all interest accrued on any fixed interest bearing securities owned by the Corporation which is
not included in the quoted price of such securities;

(f) all unamortized sales charges to the extent permitted by securities regulatory authorities,
recognized deferred charges net of accumulated amortization that may not be recognized under
the generally accepted accounting principles; and

(g) any and all property which is transferred, conveyed or paid to or held by the Corporation or a
custodian on behalf of the Corporation and all income, profits and gains therefrom and includes
without limitations prepaid expenses, as of such Valuation Date, as may be determined by or
under the authority of the directors;

“Corporate Liabilities” includes without limitation, as of a particular Valuation Date:

(a) all bills, notes and accounts payable;

(b) all administrative expenses payable or accrued, or both;

(c) all contractual obligations for the payment of money or property, including any amount of
cumulative net income or cumulative net capital gains to become payable at the applicable
Valuation Date;

(d) all allowances authorized or approved by the Corporation for taxes (if any) or contingencies;

(e) all accrued and unpaid service fees;

(f) any accrued and unpaid dividends on the Manager Series IPA Shares and the Advisor Series
IPA Shares; and
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(g) all other liabilities of the Corporation of every kind and nature, as of such Valuation Date, as
may be determined by or under the authority of the directors;

“Corporation” means The Business, Engineering, Science and Technology Discoveries Fund Inc., a
corporation incorporated under the Act;

“CSBIF Act” means the Community Small Business Investment Funds Act (Ontario), as amended,
re-enacted or replaced from time to time;

“Director” means the Director appointed under Section 260 of the Act;

“directors” means directors of the Corporation;

“Dissolution Event” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of the assets of the Corporation among its shareholders
for the purpose of winding-up its affairs;

“Effective Conversion Price” means Cdn $8, the value of each series of the Class A Shares, and the Class
L Series I Shares at the Effective Time on the Effective Date;

“Effective Date” means the effective date of the Plan of Arrangement which will be the date on which the
Director issues the Certificate of Arrangement;

“Effective Time” means 12:01 a.m. (Toronto time) or such other time as may be determined by the Fund
on the Effective Date at which the Arrangement contemplated by the Plan of Arrangement is effective;

“Election Deadline” means the close of business (5:00 p.m. Toronto time) on the second last Business Day
prior to the date on which the Meeting, or any adjournment thereof, is held;

“Election Form” means the election form distributed by the Corporation to shareholders of the
Corporation in connection with the Arrangement, together with all other necessary documents and
instruments as specified in the Election Form;

“fiscal year” means a fiscal year of the Corporation;

“individual” means a person other than a corporation;

“Information Return” means the information return described in paragraph 204.81(6)(c) of the Tax Act,
the tax credit certificate described in subsection 25(5) of the CSBIF Act or a similar tax credit certificate or
information return issued in accordance with provincial legislation to the extent such information return or
tax credit certificate is applicable to the Corporation or a holder of Class A2 Shares or Class A Shares from
time to time;

“Issue Date” means for:

(a) Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares, the date of
issuance of such Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III
Shares, as the case may be;

(b) Class A Series I Shares, Class A Series II Shares and Class A Series III Shares converted from
Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares, respectively,
on the Effective Date in accordance with section 2.9, the Issue Date of the predecessor Class A2
Share, as the case may be and for any other issuance the date of issuance of such Class A Series
I Shares, Class A Series II Shares and Class A Series III Shares, as the case may be;
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(c) Class A Series IV Shares, Class A Series V Shares and Class A Series VI Shares the date of
issuance of the Class A Series IV Shares, Class A Series V Shares and Class A Series VI
Shares, as the case may be; and

(d) Class L Series I Shares the date of issuance of the Class L Series I Shares;

“labour sponsored venture capital corporation tax credit” means the tax credit provided for under the
Tax Act and under the CSBIF Act;

“Manager Series IPA Shares” means the Class P Shares designated as Manager Series IPA Shares;

“Meeting” means the annual and special meeting of shareholders of the Corporation at which the holders
of Class A Shares consider and vote on the Arrangement and the holders of Class A Shares and Class B
Shares consider and vote on other matters set out in the notice of meeting;

“Net Asset Value of a Class A Series” in respect of a particular Class A Series means the amount
determined by subtracting the applicable Class A Series Liabilities from the applicable Class A Series
Assets;

“Net Asset Value of a Class A2 Series” in respect of a particular Class A2 Series means the amount
determined by subtracting the applicable Class A2 Series Liabilities from the applicable Class A2 Series
Assets;

“Net Asset Value of a Class L Series” in respect of a particular Class L Series means (unless otherwise
defined in the rights attached to such Class L Series) the amount determined by subtracting the applicable
Class L Series Liabilities from the applicable Class L Series Assets;

“Net Asset Value of the Class A Shares” means on any Valuation Date, the amount of the sum of the Net
Asset Value of a Class A Series for each Class A Series issued, including the Class A Series I Shares, Class
A Series II Shares, Class A Series III Shares, Class A Series IV Shares, Class A Series V Shares and Class
A Series VI Shares;

“Net Asset Value of the Class A2 Shares” means on any Valuation Date, the amount of the sum of the
Net Asset Value of a Class A2 Series for each Class A2 Series issued, including the Class A2 Series I
Shares, Class A2 Series II Shares and Class A2 Series III Shares;

“Net Asset Value of the Class L Shares” means on any Valuation Date, the amount of the sum of the Net
Asset Value of a Class L Series for each Class L Series issued, including the Class L Series I Shares;

“Net Asset Value of the Corporation” means the value of the Corporate Assets minus the Corporate
Liabilities as determined by the Corporation;

“Net Asset Value per Class A Series Share” means on a Valuation Date, for the relevant Class A Series,
the Net Asset Value of a Class A Series, as applicable, divided by the total number of Class A Shares
issued and outstanding of that Class A Series, as at such Valuation Date;

“Net Asset Value per Class A2 Series Share” means on a Valuation Date, for the relevant Class A2
Series, the Net Asset Value of a Class A2 Series, as applicable, divided by the total number of Class A2
Shares issued and outstanding of that Class A2 Series, as at such Valuation Date;

“Net Asset Value per Class L Series Share” means on a Valuation Date, for the relevant Class L Series,
the Net Asset Value of a Class L Series, as applicable, divided by the total number of Class L Shares issued
and outstanding of that Class L Series, as at such Valuation Date;
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“Net Asset Value per Class L Series I Share” means on a Valuation Date, the Net Asset Value of a Class
L Series for the Class L Series I Shares, divided by the total number of Class L Series I Shares issued and
outstanding, as at such Valuation Date;

“Ontario Minister of Finance” means the Minister of Finance (Ontario);

“original purchaser” in relation to a Class A2 Share or a Class A Share means the individual (other than a
trust) to whom the share was issued or where a Class A2 Share or a Class A Share is acquired by a trust
governed by a registered retirement savings plan or a tax-free savings account, the eligible investor whose
labour sponsored venture capital corporation tax credit would take into account the amount of consideration
paid to acquire or subscribe for the Class A2 Shares or Class A Shares held by the trust;

“person” has the meaning assigned by subsection 248(1) of the Tax Act;

“Plan of Arrangement” means the Arrangement with respect to the Corporation under the provisions of
section 192(4) of the Act, as approved by the Ontario Superior Court of Justice in its final order;

“pro rata portion” means, on a Valuation Date,

(i) for the definition of Class A Series Assets and Class A Series Liabilities, as
applicable, the sum of the applicable Net Asset Value of a Class A Series and
the total cumulative expenses attributed to the issued and outstanding Class A Shares of
the applicable Class A Series divided by the sum of the Net Asset Value of the
Corporation and the total cumulative expenses attributed to the issued and outstanding
Class A2 Shares, Class A Shares and Class L Shares;

(ii) for the definition of Class A2 Series Assets and Class A2 Series Liabilities, as
applicable, the sum of the applicable Net Asset Value of a Class A2 Series and
the total cumulative expenses attributed to the issued and outstanding Class A2 Shares of
the applicable Class A2 Series divided by the sum of the Net Asset Value of the
Corporation and the total cumulative expenses attributed to the issued and outstanding
Class A2 Shares, Class A Shares and Class L Shares;

(iii) for the definition of Class L Series Assets and Class L Series Liabilities, as
applicable, the sum of the applicable Net Asset Value of a Class L Series and
the total cumulative expenses attributed to the issued and outstanding Class L Shares of
the applicable Class L Series divided by the sum of the Net Asset Value of the
Corporation and the total cumulative expenses attributed to the issued and outstanding
Class A2 Shares, Class A Shares and Class L Shares;

“Redemption Date” in respect of a Class A2 Share or a Class A Share that the Corporation has been
requested to redeem in accordance with sections 2.6 or 3.7, as applicable, means the tenth Business Day
following the date on which the Corporation announces for the relevant Class A2 Series or Class A Series,
the Net Asset Value per Class A2 Series Share or the Net Asset Value per Class A Series Share, as
applicable, as at the Valuation Date immediately following the date on which the Corporation received the
request to redeem;

“Redemption Price” in respect of a Class A2 Share or a Class A Share that a holder of such Class A2
Share or Class A Share has requested the Corporation to redeem in accordance with sections 2.6, 2.10 or
3.7, as applicable, means the aggregate of:

(a) for each Class A2 Share or Class A Share, the relevant Net Asset Value per Class A2 Series
Share or Net Asset Value per Class A Series Share, as applicable, as at the Valuation Date
immediately following the date on which the Corporation received the request to redeem, plus
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(b) for each Class A2 Share or Class A Share, all dividends declared on the applicable series of
such Class A2 Share or Class A Share, as applicable, and remaining unpaid on the Valuation
Date immediately following the date on which the Corporation received the request to redeem;

“Redemption Price per Class L Series I Share” in respect of a Class L Series I Share that the
Corporation, on any date as may be fixed by the Corporation, may at its option redeem in accordance with
section 6.9(2)(a), means the aggregate of the Net Asset Value per Class L Series I Share on the Valuation
Date immediately following the date of such redemption determination by the Corporation, plus all
dividends declared on the Class Series I Share and remaining unpaid on the Valuation Date immediately
following the date of such redemption determination by the Corporation;

“registered retirement income fund” has the meaning assigned by subsection 146.3(1) of the Tax Act;

“registered retirement savings plan” has the meaning assigned by subsection 146(1) of the Tax Act;

“Sponsor” means an “eligible labour body”, as defined in subsection 204.8(1) of the Tax Act, which is
also an “employee organization”, as defined in subsection 1(1) of the CSBIF Act, or such other
organization, entity or person as are permitted to hold Class B Shares under the Applicable Legislation, and
may include a corporation wholly owned by such association;

“Tax Act” means the Income Tax Act (Canada), as amended, re-enacted or replaced from time to time and
any of the draft amendments relating thereto;

“tax-free savings account” has the meaning assigned by subsection 146.2(3) of the Tax Act;

“trust” has the meaning assigned by subsection 104(1) of the Tax Act; and

“Valuation Date” means each day as the directors may, from time to time, determine to update or
authorize the update of any valuation of the Corporation, provided that it is not less frequently than the last
Business Day of each week.

1.2. Singular and Plural Words. Words importing the singular include the plural and vice versa.

1.3. Headings. The insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Schedule.

1.4. Determination Binding. Any determination made by or under the authority of the directors in this
Schedule shall, in each case, be final and binding on all shareholders and former shareholders of the
Corporation and all other interested parties.

1.5. Directors Not Liable. The directors shall not be liable to the Corporation or to any shareholder or former
shareholder of the Corporation or any other interested party for, or with respect to, any matter arising
directly or indirectly from any determination made or action taken by them in good faith pursuant to this
Schedule.

2. CLASS A2 SHARES

The Class A2 Shares shall have, as a class, and the Class A2 Series I Shares, Class A2 Series II Shares and
Class A2 Series III Shares shall have, each as a series of Class A2 Shares, attached thereto the following
rights, privileges, restrictions and conditions:

2.1. Issue. The Corporation shall issue the Class A2 Shares only to individuals (other than trusts) and to such
other persons as may be permitted by the Tax Act, the CSBIF Act and any similar provincial legislation
having application to the Corporation from time to time.
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2.2. Voting Rights. The holders of the Class A2 Shares shall be entitled to receive notice of and attend all
meetings of shareholders of the Corporation and, except for meetings at which only holders of shares of a
different class or series are entitled to vote separately as a class or series, shall have one vote at any such
meeting for each Class A2 Share held.

2.3. Election of Directors. Prior to the Effective Time, the holders of the Class A2 Shares shall be entitled as a
class to elect one third of the directors and where such number is not a whole number it shall be rounded
down to the nearest whole number.

2.4. Dividends. The holders of the Class A2 Shares shall be entitled to receive dividends and the Corporation
shall pay dividends thereon, as and when declared by the directors out of moneys properly applicable to the
payment of dividends, in such amount (less any tax required to be withheld by the Corporation) and to
holders of Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares in such ratios
and in such forms as the directors may from time to time determine, provided that no dividends shall be
declared or paid unless contemporaneously therewith the same dividend per share is declared or paid on the
Class A Shares, Class C Shares and Class L Shares.

2.5. Dissolution. The Class A2 Shares rank equally share for share with the Class A Shares, Class C Shares
and Class L Shares on any Dissolution Event. On any Dissolution Event, the holders of the Class A2
Shares shall be entitled to receive the remaining property and assets of the Corporation after payment of all
liabilities of the Corporation and after the holders of shares of any other class having priority have received
all amounts to which they are entitled in accordance with the provisions attaching thereto.

2.6. Redemption by Shareholder.

(a) Subject to subsection 2.6(c), a holder of Class A2 Shares who is entitled to do so in accordance
with subsection 2.6(b) may require the Corporation to redeem all or any of the Class A2 Shares
registered in the name of the holder in the securities registers of the Corporation by delivering to
the Corporation or its agent for such purposes at such party’s registered office a request in writing
specifying the number of Class A2 Series I Shares, Class A2 Series II Shares and Class A2
Series III Shares, as the case may be (or aggregate dollar value of Class A2 Series I Shares, Class
A2 Series II Shares and Class A2 Series III Shares, as the case may be) that the holder wishes the
Corporation to redeem, together with the certificate or certificates, where issued, representing at
least the number of the Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III
Shares, that the holder wishes to have the Corporation redeem.

Upon receipt by it of the certificate or certificates, if any, and the request, the Corporation shall
redeem the Class A2 Shares that the holder wishes the Corporation to redeem as follows:

(i) in respect of each Class A2 Series I Share, by paying the Redemption Price therefor less
the Class A2 Redemption Fee applicable thereto, if any;

(ii) in respect of each Class A2 Series II Share, by paying the Redemption Price therefor less
the Class A2 Redemption Fee applicable thereto, if any; and

(iii) in respect of each Class A2 Series III Share by paying the Redemption Price therefor;

to the holder on or before the Redemption Date by cheque payable at any branch of the bankers of
the Corporation, or the Corporation’s agent for such purposes, for the time being in Canada or,
with the consent of any particular holder of Class A2 Shares, by any other means of immediately
available funds. Redemption payments made by the Corporation in respect of the Class A2 Shares
redeemed by the Corporation pursuant to this section 2.6(a) are conclusively deemed to have been
made upon the mailing of a cheque in a postage prepaid envelope addressed to the former
shareholder or, by agreement with any particular holder of Class A2 Shares, by any other means of
immediately available funds and, unless such cheque is dishonoured upon presentment, and upon
such payment, the Corporation shall be discharged from all liability to the former shareholder in
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respect of the Class A2 Shares so redeemed. Redemption proceeds which are represented by a
cheque and which have not been presented to the Corporation’s bankers for payment or that
otherwise remain unclaimed for such period from the applicable date of redemption as may be
prescribed by applicable law (or if not prescribed, then six years) shall be forfeited by the person
entitled thereto to the Corporation.

The Class A2 Shares that a holder wishes the Corporation to redeem shall be redeemed on the
Redemption Date and, from and after the Redemption Date, such Class A2 Shares shall cease to
have any right to dividends and the holder shall not be entitled to exercise any of the rights of a
holder of Class A2 Shares in respect thereof unless the Corporation does not pay the Redemption
Price therefor (less any tax required to be withheld by the Corporation and any Class A2
Redemption Fee in respect of Class A2 Series I Shares or Class A2 Series II Shares applicable
thereto) to the holder on or before the Redemption Date, in which event the rights attaching to
such Class A2 Shares, and the rights of the holder in respect of such Class A2 Shares shall be
reinstated as of the date of the request for redemption.

Notwithstanding any other provision contained in section 2 hereof, the Corporation may suspend
the right of the holders of Class A2 Shares to redeem Class A2 Shares, as the case may be, and/or
delay the Redemption Date in respect of any redemption for the whole or any part of any period
during which the consent of the Ontario Securities Commission (together with such other consents
as may be considered by the Corporation in its discretion necessary or appropriate under the
CSBIF Act or Tax Act) has been obtained.

(b) A holder of Class A2 Shares in respect of which an Information Return has been issued may
request the Corporation to redeem such Class A2 Shares if the holder of the Class A2 Shares
requests the Corporation, in writing, to redeem them and the holder has satisfied all other
conditions, if any, of the Tax Act and the CSBIF Act, and:

(i) where the Class A2 Shares are held by the original purchaser, the original purchaser gives
notice in writing to the Corporation that such holder:

(A) has, after acquiring the Class A2 Shares become disabled and permanently unfit
for work or terminally ill;

(B) has requested the Corporation to redeem the Class A2 Shares within 60 days
after the Issue Date of such Class A2 Shares and any Information Return issued
to the holder in respect of such Class A2 Shares has been returned to the
Corporation; or

(C) has attained the age of 65, retired from the workforce, or ceased to be resident in
Canada provided the Class A2 Shares, have been issued and outstanding for at
least eight years from the Issue Date;

(ii) where the Class A2 Shares are held by an individual who notifies the Corporation in
writing that the Class A2 Shares have devolved on the individual as a consequence of the
death of a holder of Class A2 Shares or the death of the annuitant under a trust governing
a registered retirement savings plan or registered retirement income fund that was a
holder of such Class A2 Shares;

(iii) where the Class A2 Shares are held as an investment by a registered retirement savings
plan or a registered retirement income fund under which the original purchaser or his or
her spouse is the annuitant and;

(A) the original purchaser has died, if the spouse gives notice in writing to the
Corporation that the original purchaser has died, or
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(B) where the original purchaser is living, the original purchaser gives notice in
writing to the Corporation that he or she has, after acquiring the Class A2
Shares, become disabled and permanently unfit for work or terminally ill;

(iv) the redemption occurs more than eight years after the Issue Date of such Class A2
Shares;

(v) if the redemption occurs within eight years after the Issue Date of such Class A2 Shares
where the Corporation has withheld all such amounts and the Corporation and the holder
have satisfied all such conditions as have been prescribed for the purposes of the Tax Act
and, where applicable, all requirements in connection with the redemption imposed by
the CSBIF Act and any other provincial legislation having application to the holder or the
Corporation; or

(vi) in any other circumstances where the redemption is permitted for the purposes of the Tax
Act and the CSBIF Act and is not prohibited by any federal or provincial legislation
having application to the holder or the Corporation and is approved by the directors.

(c) A holder of Class A2 Shares in respect of which an Information Return has not been issued may
request the Corporation to redeem the shares at any time.

(d) All requests to redeem Class A2 Shares shall be dealt with by the Corporation separately for each
Class A2 Series in the order that they are received by the Corporation.

(e) In any fiscal year, the Corporation shall not be required to, but may at its option, redeem Class A2
Shares and Class C Shares having an aggregate Redemption Price exceeding 20% of the Net Asset
Value of the Corporation as at the last day of the preceding fiscal year.

(f) If, in any fiscal year, as a result of the limitation imposed by subsection 2.6(e), the Corporation is
not required to redeem Class A2 Shares that it has been requested to redeem, then, subject to the
foregoing limitation, the Corporation shall redeem such Class A2 Shares in the following fiscal
year before it redeems any other Class A2 Shares that it has been requested to redeem and, for
such purposes, the requests to redeem such Class A2 Shares shall be deemed to have been
received by the Corporation on the first day of the following fiscal year in the order that they were
originally received by the Corporation.

2.7. Fractional Shares. A holder of a fractional Class A2 Share shall be entitled to exercise voting rights and
to receive dividends in respect of such fractional Class A2 Share to the extent of such fraction.

2.8. Class A2 Shares on Effective Date.

(1) Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares held by a holder on the
Effective Date, where the Effective Date is on or after the eighth anniversary of the Issue Date of such
Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares, at the option of the
holder as set out in the prescribed Election Form, provided such Election Form has been duly completed
and returned by the Election Deadline as set out in the Election Form, shall without further act or deed by
the holder, at the Effective Time:

(a) except as set out in section 2.8(2), convert to Class L Series I Shares in accordance with
section 2.9(a) at the Effective Conversion Price; or

(b) be redeemed and the proceeds used to purchase Class A Series IV Shares, Class A Series V Shares
or Class A Series VI Shares, respectively, at the Effective Conversion Price in accordance with
section 2.10(a).
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(2) Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares held by a holder on the
Effective Date, where the Effective Date is on or after the eighth anniversary of the Issue Date of such
Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares, and where the holder of
such shares does not deliver a duly completed Election Form by the Election Deadline, together with all
necessary documents and instruments referred to therein, as set out in the Election Form, electing to
convert or redeem such shares as set out in section 2.8(1), such Class A2 Shares shall without further act or
deed by the holder, at the Effective Time, convert to Class L Series I Shares at the Effective Conversion
Price in accordance with section 2.9(a).

(3) Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares held by a holder on the
Effective Date, where the Effective Date is before the eighth anniversary of the Issue Date of such Class A2
Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares, at the option of the holder as set
out in the prescribed Election Form, shall without further act or deed by the holder, at the Effective Time:

(a) except as set out in section 2.8(4), convert to Class L Series I Shares in accordance with
section 2.9(a) at the Effective Conversion Price; or

(b) convert to Class A Series I Shares, Class A Series II Shares or Class A Series III Shares,
respectively, at the Effective Conversion Price in accordance with section 2.9(a).

(4) Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares held by a holder on the
Effective Date, where the Effective Date is before the eighth anniversary of the Issue Date of such Class A2
Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares, and where the holder of such
shares does not deliver a duly completed Election Form by the Election Deadline, including all necessary
documents and instruments referred to therein, including any amount required to be withheld as required
for purposes of the Tax Act and the CSBIF Act, electing to convert such shares as set out in section 2.8(3),
such Class A2 Shares shall without further act or deed by the holder, at the Effective Time, convert to Class
A Series I Shares, Class A Series II Shares or Class A Series III Shares, respectively, at the Effective
Conversion Price in accordance with section 2.9(a).

2.9. Conversion of Class A2 Shares on Effective Date.

(a) Conversion. In accordance with sections 2.8(1)(a), 2.8(2), 2.8(3) and 2.8(4), the Class A2 Shares
of each holder of Class A2 Shares will convert on the Effective Date into that number of fully paid
and non-assessable Class A Shares of the applicable Class A Series or Class L Series I Shares,
equal to the product of the Class A2 Conversion Rate, as applicable, multiplied by the existing
number of the Class A2 Shares of the relevant Class A2 Series held by the holder on the Effective
Date. The Class A Shares and the Class L Series I Shares, shall without any further act or deed by
the holder, be deemed to have been subscribed for and issued to the holder thereof.

The Class A2 Shares referred to in sections 2.8(1)(a), 2.8(2), 2.8(3) and 2.8(4) shall be converted
at the Effective Time and, from and after the Effective Time, such Class A2 Shares shall cease to
have any rights to dividends and the holder shall not be entitled to exercise any of the rights of a
holder of Class A2 Shares in respect thereof.

At and after the Effective Time, share certificate(s) formerly representing Class A2 Shares shall
represent only the right to receive the consideration therefor in accordance with this section 2.9(a).

(b) No Fractional Shares Issued on Conversion. No fractional Class A Shares or Class L Series I
Shares will be issued pursuant to section 2.9(a). The number of Class A Series I Shares, Class A
Series II Shares, Class A Series III Shares or Class L Series I Shares, as applicable, to be issued to
the holder of Class A2 Shares, determined by multiplying the applicable Class A2 Conversion
Rate by the existing number of Class A2 Series I Shares, Class A2 Series II Shares and Class A2
Series III Shares, as applicable, held by the holder on the Effective Date, shall be rounded down to
the nearest whole number.
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(c) Conversion Price. The Effective Conversion Price shall be the value assigned to each and every
Class A Share and Class L Series I Share on the issuance of such shares to holders upon the
conversion at the Effective Time in accordance with section 2.9(a).

(d) Cancellation of Class A2 Shares. Each and every Class A2 Share converted in accordance with
section 2.9(a) shall be forthwith cancelled by the Corporation upon the conversion to a Class A
Share or a Class L Series I Share.

(e) Delivery of Certificates. Upon the conversion of Class A2 Shares in accordance with
section 2.9(a) and upon the presentation and surrender by the holder thereof of the share
certificate, if any, representing such cancelled Class A2 Share, where such certificates have been
issued, the share certificate representing the number of Class A Shares or Class L Series I Shares
issued in accordance with section 2.9(a) at the Effective Conversion Price shall be issued in
respect thereof.

2.10. Redemption of Class A2 Shares on Effective Date.

(a) Redemption. The Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III
Shares held by a holder on the Effective Date, where the Effective Date is on or after the eighth
anniversary of the Issue Date of such Class A2 Series I Shares, Class A2 Series II Shares and
Class A2 Series III Shares as referred to in section 2.8(1)(b), will be redeemed at the Effective
Time and the proceeds used to purchase Class A Shares as follows:

(i) in respect of each Class A2 Series I Share, each share shall be redeemed at the
Redemption Price thereof, and the proceeds used to purchase Class A2 Series IV Shares;

(ii) in respect of each Class A2 Series II Share, each share shall be redeemed at the
Redemption Price thereof, and the proceeds used to purchase Class A2 Series V Shares;
and

(iii) in respect of each Class A2 Series III Share, each share shall be redeemed at the
Redemption Price thereof, and the proceeds used to purchase Class A2 Series VI Shares.

The Class A2 Shares referred to in section 2.8(1)(b) shall be redeemed at the Effective Time and,
from and after the Effective Time, such Class A2 Shares shall cease to have any rights to
dividends and the holder shall not be entitled to exercise any of the rights of a holder of Class A2
Shares in respect thereof.

At and after the Effective Time, share certificate(s) formerly representing Class A2 Shares shall
represent only the right to receive the consideration therefor in accordance with this section
2.10(a).

(b) Issuance of Class A Shares. Upon the redemption of Class A2 Shares in accordance with
section 2.10(a) above, the number of fully paid and non-assessable Class A Series IV Shares,
Class A Series V Shares and Class A Series VI Shares equal to the applicable Class A2
Redemption Rate multiplied by the existing number of Class A2 Series I Shares, Class A2
Series II Shares and Class A2 Series III Shares held by the holder on the Effective Date, shall
without any further act or deed by the holder, be deemed to have been subscribed for and issued to
the holder thereof.

(c) No Fractional Shares Issued on Redemption. No fractional Class A Shares shall be issued
pursuant to section 2.10(a) above. The number of Class A Series IV Shares, Class A Series V
Shares and Class A Series VI Shares, as applicable, to be issued to the holder of Class A2 Shares
determined by multiplying the applicable Class A2 Redemption Rate by the existing number of
Class A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares, as applicable,
held by the holder on the Effective Date shall be rounded down to the nearest whole number.
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(d) Redemption Price. The Effective Conversion Price shall be applied as the subscription price for
the issuance of that number of Class A Series IV Shares, Class A Series V Shares and Class A
Series VI Shares on the issuance of such shares to holders in accordance with section 2.10(a) at the
Effective Time calculated pursuant to section 2.10(b).

(e) Cancellation of Class A2 Shares. Each and every Class A2 Share redeemed in accordance with
section 2.10(a) shall be forthwith cancelled by the Corporation upon the redemption.

(f) Delivery of Certificates. Upon the redemption of Class A2 Shares in accordance with
section 2.10(a) and upon the presentation and surrender by the holder thereof of the share
certificate, if any, representing such cancelled Class A2 Share, where such certificates have been
issued, the share certificate representing the number of Class A Shares subscribed for in
accordance with section 2.10(b) at the Effective Conversion Price shall be issued in respect
thereof.

2.11. Cancellation of the Class A2 Shares. Immediately following the conversion of Class A2 Shares to Class
A Shares or Class L Series I Shares on the Effective Date in accordance with section 2.9, and the
redemption of Class A2 Shares on the Effective Date in accordance with section 2.10, Class A2 Shares,
along with the rights, privileges, restrictions and conditions attached to the Class A2 Shares and all rights to
accrued dividends in respect of all of the Class A2 Shares will be cancelled.

3. CLASS A SHARES

The Class A Shares shall have, as a class, and the Class A Series I Shares, Class A Series II Shares, Class A
Series III Shares, Class A Series IV Shares, Class A Series V Shares and Class A Series VI Shares, shall
have, each as a series of Class A Shares, attached thereto the following rights, privileges, restrictions and
conditions:

3.1. Issue. The Corporation shall issue Class A Shares pursuant to the Plan of Arrangement and thereafter shall
issue Class A Shares only to individuals (other than trusts) and to such other persons as may be permitted
by the Tax Act, the CSBIF Act and any similar provincial legislation each to the extent applicable to the
Corporation from time to time.

3.2. Voting Rights. The holders of the Class A Shares shall be entitled to receive notice of and attend all
meetings of shareholders of the Corporation and, except for meetings at which only holders of shares of a
different class or series are entitled to vote separately as a class or series, shall have one vote at any such
meeting for each Class A Share held.

3.3. Election of Directors. The holders of the Class A Shares as a class with the holders of the Class L Shares
as a class shall together be entitled to elect one third of the directors and where such number is not a whole
number it shall be rounded down to the nearest whole number.

3.4. Dividends. The holders of the Class A Shares shall be entitled to receive dividends and the Corporation
shall pay dividends thereon, as and when declared by the directors out of moneys properly applicable to the
payment of dividends, in such amount (less any tax required to be withheld by the Corporation) and to
holders of Class A Series I Shares, Class A Series II Shares, Class A Series III Shares, Class A Series IV
Shares, Class A Series V Shares and Class A Series VI Shares, in such ratios and in such forms as the
directors may from time to time determine, provided that no dividends shall be declared or paid unless
contemporaneously therewith the same dividend per share is declared or paid on the Class A2 Shares,
Class C Shares and Class L Shares.

3.5. Dissolution. The Class A Shares rank equally share for share with the Class A2 Shares, Class C Shares
and Class L Shares on any Dissolution Event. On any Dissolution Event, the holders of the Class A Shares
shall be entitled to receive the remaining property and assets of the Corporation after payment of all
liabilities of the Corporation and after the holders of shares of any other class having priority have received
all amounts to which they are entitled in accordance with the provisions attaching thereto.
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3.6. Calculation of Net Asset Value. The directors may, from time to time, determine to calculate the Net
Asset Value of the Class A Shares, the Net Asset Value of a Class A Series or the Net Asset Value per
Class A Series Share, as applicable, on a Valuation Date from time to time, provided that it is not less
frequent than once a week.

3.7. Redemption by Shareholder.

(a) Subject to subsection 3.7(c), a holder of Class A Shares who is entitled to do so in accordance
with subsection 3.7(b) may require the Corporation to redeem all or any of the Class A Shares
registered in the name of the holder in the securities registers of the Corporation by delivering to
the Corporation or its agent for such purposes at such party’s registered office a request in writing
specifying the number of Class A Series I Shares, Class A Series II Shares, Class A Series III
Shares, Class A Series IV Shares, Class A Series V Shares and Class A Series VI Shares, as the
case may be (or aggregate dollar value of Class A Series I Shares, Class A Series II Shares, Class
A Series III Shares, Class A Series IV Shares, Class A Series V Shares and Class A Series VI
Shares, as the case may be) that the holder wishes the Corporation to redeem, together with the
certificate or certificates, where issued, representing at least the number of the Class A Series I
Shares, Class A Series II Shares, Class A Series III Shares, Class A Series IV Shares, Class A
Series V Shares and Class A Series VI Shares that the holder wishes to have the Corporation
redeem.

Upon receipt by it of the certificate or certificates, if any, and the request, the Corporation shall
redeem the Class A Shares that the holder wishes the Corporation to redeem as follows:

(i) in respect of each Class A Series I Share, by paying the Redemption Price therefor less
the Class A Redemption Fee applicable thereto, if any;

(ii) in respect of each Class A Series II Share, by paying the Redemption Price therefor less
the Class A Redemption Fee applicable thereto, if any;

(iii) in respect of each Class A Series III Share by paying the Redemption Price therefor;

(iv) in respect of each Class A Series IV Share, by paying the Redemption Price therefor less
the Class A Redemption Fee applicable thereto, if any;

(v) in respect of each Class A Series V Share, by paying the Redemption Price therefor less
the Class A Redemption Fee applicable thereto, if any; and

(vi) in respect of each Class A Series VI Share, by paying the Redemption Price therefor;

to the holder on or before the Redemption Date by cheque payable at any branch of the bankers of
the Corporation, or the Corporation’s agent for such purposes, for the time being in Canada or,
with the consent of any particular holder of Class A Shares, by any other means of immediately
available funds. Redemption payments made by the Corporation in respect of the Class A Shares
redeemed by the Corporation pursuant to this section 3.7(a) are conclusively deemed to have been
made upon the mailing of a cheque in a postage prepaid envelope addressed to the former
shareholder or, by agreement with any particular holder of Class A Shares, by any other means of
immediately available funds and, unless such cheque is dishonoured upon presentment, and upon
such payment, the Corporation shall be discharged from all liability to the former shareholder in
respect of the Class A Shares so redeemed. Redemption proceeds which are represented by a
cheque and which have not been presented to the Corporation’s bankers for payment or that
otherwise remain unclaimed for such period from the applicable date of redemption as may be
prescribed by applicable law (or if not prescribed, then six years) shall be forfeited by the person
entitled thereto to the Corporation.
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The Class A Shares that a holder wishes the Corporation to redeem shall be redeemed on the
Redemption Date and, from and after the Redemption Date, such Class A Shares shall cease to
have any right to dividends and the holder shall not be entitled to exercise any of the rights of a
holder of Class A Shares in respect thereof unless the Corporation does not pay the Redemption
Price therefor (less any tax required to be withheld by the Corporation and any Class A
Redemption Fee in respect of a Class A Series I Share, Class A Series II Share, Class A Series IV
Share or Class A Series V Share applicable thereto) to the holder on or before the Redemption
Date, in which event the rights attaching to such Class A Shares, and the rights of the holder in
respect of such Class A Shares shall be reinstated as of the date of the request for redemption.

Notwithstanding any other provision contained in section 3 hereof, the Corporation may suspend
the right of the holders of Class A Shares to redeem Class A Shares, as the case may be, and/or
delay the Redemption Date in respect of any redemption for the whole or any part of any period
during which the consent of any applicable securities regulatory authority (together with such
other consents as may be considered by the Corporation in its discretion necessary or appropriate
under the CSBIF Act or Tax Act) has been obtained.

(b) A holder of Class A Shares in respect of which an Information Return has been issued may request
the Corporation to redeem such Class A Shares if the holder of the Class A Shares requests the
Corporation, in writing, to redeem them and the holder has satisfied all other conditions, if any, of
the Tax Act and the CSBIF Act, and:

(i) where the Class A Shares are held by the original purchaser, the original purchaser gives
notice in writing to the Corporation that such holder:

(A) has, after acquiring the Class A Shares become disabled and permanently unfit
for work or terminally ill;

(B) has requested the Corporation to redeem the Class A Shares within 60 days after
the Issue Date of such Class A Shares and any Information Return issued to the
holder in respect of such Class A Shares has been returned to the Corporation; or

(C) has attained the age of 65, retired from the workforce, or ceased to be resident in
Canada provided the Class A Shares have been issued and outstanding for at
least eight years from the Issue Date;

(ii) where the Class A Shares are held by an individual who notifies the Corporation in
writing that the Class A Shares have devolved on the individual as a consequence of the
death of a holder of Class A Shares or the death of the annuitant under a trust governing a
registered retirement savings plan or registered retirement income fund that was a holder
of such Class A Shares;

(iii) where the Class A Shares are held as an investment by a registered retirement savings
plan or a registered retirement income fund under which the original purchaser or his or
her spouse is the annuitant and;

(A) the original purchaser has died, if the spouse gives notice in writing to the
Corporation that the original purchaser has died, or

(B) where the original purchaser is living, the original purchaser gives notice in
writing to the Corporation that he or she has, after acquiring the Class A Shares,
become disabled and permanently unfit for work or terminally ill;

(iv) the redemption occurs more than eight years after the Issue Date of such Class A Shares;
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(v) if the redemption occurs within eight years after the Issue Date of such Class A Shares
where the Corporation has withheld all such amounts and the Corporation and the holder
have satisfied all such conditions as have been prescribed for the purposes of the Tax Act,
the CSBIF Act, and any other provincial legislation each to the extent applicable to the
holder or the Corporation; or

(vi) in any other circumstances where the redemption is permitted for the purposes of the Tax
Act and the CSBIF Act and is not prohibited by any federal or provincial legislation
having application to the holder or the Corporation and is approved by the directors.

(c) A holder of Class A Shares in respect of which an Information Return has not been issued either in
respect of those Class A Shares or in respect of Class A2 Shares held by such holder prior to the
Effective Date and who converted such Class A2 Shares to Class A Shares at the Effective Time
pursuant to section 2.8(3)(b), may request the Corporation to redeem the shares at any time.

The Corporation shall not be required to redeem Class A Shares held by a holder of Class A
Shares who has held Class A Shares less than three years from the anniversary of the Effective
Date, except in accordance with subsection 3.7(b)(i), 3.7(b)(ii) or 3.7(b)(iii).

(d) All requests to redeem Class A Shares shall be dealt with by the Corporation separately for each
Class A Series in the order that they are received by the Corporation.

(e) In any fiscal year, the Corporation shall not be required to, but may at its option, redeem Class A
Shares having an aggregate Redemption Price exceeding 20% of the Net Asset Value of the Class
A Shares as at the last day of the preceding fiscal year.

(f) If, in any fiscal year, as a result of the limitation imposed by subsection 3.7(e), the Corporation is
not required to redeem Class A Shares that it has been requested to redeem, then, subject to the
foregoing limitation, the Corporation shall redeem such Class A Shares in the following fiscal year
before it redeems any other Class A Shares that it has been requested to redeem and, for such
purposes, the requests to redeem such Class A Shares shall be deemed to have been received by
the Corporation on the first day of the following fiscal year in the order that they were originally
received by the Corporation.

3.8. Certificates. If a part only of the Class A Shares represented by any certificate are to be redeemed, a new
certificate representing the balance of such shares shall be issued to the holder thereof, at the expense of the
shareholder, upon presentation and surrender of the first-mentioned certificate where the certificates have
been issued originally to such shareholder.

3.9. Fractional Shares. A holder of a fractional Class A Share shall be entitled to exercise voting rights and to
receive dividends in respect of such fractional Class A Share to the extent of such fraction.

3.10. Conversion of Class A Shares.

(a) Conversion by Holder of Class A Shares. Subject to section 3.10(g), a holder of Class A Shares
who is entitled to do so in accordance with section 3.10(f) may at its option elect at any time and
from time to time,

(i) for Class A Shares issued on the Effective Date, after the second anniversary of the
Effective Date, and

(ii) for Class A Shares issued after the Effective Date, after the second anniversary of the
Issue Date of such Class A Shares,
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to convert all or any number of the Class A Shares held by such holder into that number of fully
paid and non-assessable Class L Series I Shares equal to the product of the Class A Conversion
Rate, as applicable, multiplied by the existing number of the Class A Shares of the relevant Class
A Series held by the holder on the Class A Conversion Date. The Class L Series I Shares shall
without any further act or deed by the holder, be deemed to have been subscribed for and issued to
the holder thereof.

The holder may require the Corporation to effect such conversion of Class A Shares registered in
the name of the holder in the securities registers of the Corporation by delivering to the
Corporation or its agent for such purposes at such party’s registered office a request in writing
specifying the number of Class A Series I Shares, Class A Series II Shares, Class A Series III
Shares, Class A Series IV Shares, Class A Series V Shares, and Class A Series VI Shares, as the
case may be (or aggregate dollar value of the Class A Series I Shares, Class A Series II Shares,
Class A Series III Shares, Class A Series IV Shares, Class A Series V Shares, and Class A Series
VI Shares, as the case may be), that the holder wishes the Corporation to convert, together with the
certificate or certificates, where issued, representing at least the number of Class A Series I Shares,
Class A Series II Shares, Class A Series III Shares, Class A Series IV Shares, Class A Series V
Shares and Class A Series VI Shares that the holder wishes to convert to Class L Series I Shares.

The Class A Shares that a holder wishes the Corporation to convert shall be converted on the Class
A Conversion Date and, from and after the Class A Conversion Date, such Class A Shares shall
cease to have any right to dividends and the holder shall not be entitled to exercise any of the
rights of a holder of Class A Shares in respect thereof unless the Corporation does not convert the
holder’s Class A Shares to Class L Series I Shares on or before the Class A Conversion Date, in
which event the rights attaching to such Class A Shares, and the rights of the holder in respect of
such Class A Shares shall be reinstated as of the date of the request for conversion.

(b) No Fractional Shares Issued on Conversion. No fractional Class L Series I Shares will be
issued pursuant to section 3.10(a). The number of Class L Series I Shares to be issued to the
holder of Class A Shares, determined by multiplying the applicable Class A Conversion Rate by
the existing number of Class A Series I Shares, Class A Series II Shares, Class A Series III Shares,
Class A Series IV Shares, Class A Series V Shares and Class A Series VI Shares held by the
holder on the Class A Conversion Date, shall be rounded down to the nearest whole number.

(c) Conversion Price. The Net Asset Value per Class L Series I Share on the Valuation Date
immediately following the date the Corporation received the request from a holder of Class A
Shares to convert such Class A Shares to a number of Class L Series I Shares, shall be applied as
the subscription price for each and every Class L Series I Shares issued to such holder of Class A
Shares pursuant to section 3.10(a).

(d) Cancellation of Class A Shares. Each and every Class A Share converted in accordance with
section 3.10(a) shall be forthwith cancelled by the Corporation upon the conversion to a Class L
Series I Share.

(e) Delivery of Certificates. Upon the conversion of Class A Shares in accordance with
section 3.10(a) and upon the presentation and surrender by the holder thereof of the share
certificate, if any, representing such cancelled Class A Shares, where such certificates have been
issued, the share certificate representing the number of Class L Series I Shares subscribed for in
accordance with section 3.10(a) at the Net Asset Value per Class L Series I Share on the
applicable Valuation Date may be issued in respect thereof.

(f) A holder of Class A Shares in respect of which an Information Return has been issued may request
the Corporation to convert such Class A Shares to Class L Series I Shares at any time and from
time to time:
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(i) for Class A Shares issued on the Effective Date, after the second anniversary of the
Effective Date, and

(ii) for Class A Shares issued after the Effective Date, after the second anniversary of the
Issue Date of such Class A Shares,

if the holder of the Class A Shares requests the Corporation, in writing, to convert them and the
holder has satisfied all other conditions, if any, of the Tax Act and the CSBIF Act, and:

(i) where the Class A Shares are held by the original purchaser, the original purchaser gives
notice in writing to the Corporation that such holder:

(A) has, after acquiring the Class A Shares become disabled and permanently unfit
for work or terminally ill;

(B) has requested the Corporation to convert the Class A Shares within 60 days after
the Issue Date of such Class A Shares and any Information Return issued to the
holder in respect of such Class A Shares has been returned to the Corporation; or

(C) has attained the age of 65, retired from the workforce, or ceased to be resident in
Canada provided the Class A Shares, have been issued and outstanding for at
least eight years from the Issue Date;

(ii) where the Class A Shares are held by an individual who notifies the Corporation in
writing that the Class A Shares have devolved on the individual as a consequence of the
death of a holder of Class A Shares or the death of the annuitant under a trust governing a
registered retirement savings plan or registered retirement income fund that was a holder
of such Class A Shares;

(iii) where the Class A Shares are held as an investment by a registered retirement savings
plan or a registered retirement income fund under which the original purchaser or his or
her spouse is the annuitant and;

(A) the original purchaser has died, if the spouse gives notice in writing to the
Corporation that the original purchaser has died, or

(B) where the original purchaser is living, the original purchaser gives notice in
writing to the Corporation that he or she has, after acquiring the Class A Shares,
become disabled and permanently unfit for work or terminally ill;

(iv) the conversion occurs more than eight years after the Issue Date of such Class A Shares;

(v) if the conversion occurs within eight years after the Issue Date of such Class A Shares
where the Holder has paid the Corporation all taxes that the Corporation is required to
withhold on the cancellation of such Class A Shares and the Corporation and the holder
have satisfied all such conditions as have been prescribed for the purposes of the Tax Act,
the CSBIF Act and any other provincial legislation each to the extent applicable to the
holder or the Corporation; or

(vi) in any other circumstances where the conversion is permitted for the purposes of the Tax
Act and the CSBIF Act and is not prohibited by any federal or provincial legislation
having application to the holder or the Corporation and is approved by the directors.

(g) A holder of a Class A Shares in respect of which an Information Return has not been issued, either
in respect of those Class A Shares or in respect of Class A2 Shares held by such holder prior to the
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Effective Date and who converted such Class A2 Shares to Class A Shares at the Effective Time
pursuant to section 2.8(3)(b), may request the Corporation to convert the shares at any time and
from time to time:

(i) for Class A Shares issued on the Effective Date, after the second anniversary of the
Effective Date, and

(ii) for Class A Shares issued after the Effective Date, after the second anniversary of the
Issue Date of such Class A Shares.

4. CLASS B SHARES

The Class B Shares shall have attached thereto the following rights, privileges, restrictions and conditions:

4.1. Issue. The Corporation shall issue the Class B Shares only to a Sponsor.

4.2. Voting Rights. The holder of the Class B Shares shall be entitled to receive notice of and attend all
meetings of shareholders of the Corporation and, except for meetings at which only holders of shares of a
different class or series are entitled to vote separately as a class or series, shall have one vote at any such
meeting for each Class B Share held.

4.3. Election of Directors. The holders of the Class B Shares shall be entitled, as a class, to elect the number
of directors representing the total number of directors less the number of directors that the holders of the
Class A Shares and Class L Shares, voting together, are entitled to elect as classes, provided that such
number of directors shall not be less than a majority of the total number of directors.

4.4. Dividends. The holder of the Class B Shares shall not be entitled to receive dividends.

4.5. Dissolution. On any Dissolution Event, the holder of the Class B Shares shall be entitled to receive an
amount equal to the amount received by the Corporation as consideration for the issue of the Class B
Shares, before any assets are distributed to the holders of the Class A2 Shares, Class A Shares, the Class C
Shares and the Class L Shares but after the holders of shares of any other class having priority have
received all amounts to which they are entitled in accordance with the provisions attaching thereto.

4.6. Redemption by Corporation.

(a) Subject to applicable law, the Corporation may redeem any part of the then outstanding Class B
Shares on payment of an amount equal to the original price per share paid for such Class B Shares,
for each Class B Share to be redeemed.

(b) If a part of the Class B Shares represented by any certificate are to be redeemed, a new certificate
representing the balance of such Class B Shares shall be issued to the holder thereof at the expense
of the Corporation upon presentation and surrender of the original certificate.

(c) Class B Shares redeemed by the Corporation shall not be cancelled but may be reissued from time
to time.

5. CLASS C SHARES

The Class C Shares shall have attached thereto the following rights, privileges, restrictions and conditions
in addition to the rights, privileges, restrictions and conditions attaching to any series of Class C Shares as a
series:

5.1. Authority to Issue in One or More Series. Subject to subsection 5.2, the directors may issue Class C
Shares at any time and from time to time in one or more series. Before any Class C Shares of a particular
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series are issued, the directors shall fix the number of shares that will form such series and shall determine,
subject to the limitations set out in this section 5 and in the Act, the designation, rights, privileges,
restrictions and conditions attaching to the Class C Shares of such series and shall send to the Director
articles of amendment setting out such designation, rights, privileges, restrictions and conditions.

5.2. Approvals. The directors shall not issue Class C Shares of a particular series unless the rights, privileges,
restrictions and conditions attaching to such series shall have been approved by the Ontario Minister of
Finance.

5.3. Voting Rights. The holders of the Class C Shares shall be entitled to receive notice of and attend all
meetings of shareholders of the Corporation, but except as provided by law, shall not be entitled as such to
vote at any such meeting.

5.4. Dividends. The holders of the Class C Shares shall be entitled to receive dividends and the Corporation
shall pay dividends thereon, as and when declared by the directors out of moneys properly applicable for
the payment of dividends, in such amount (less any tax required to be withheld by the Corporation), and in
such form as the directors may from time to time determine, provided that no dividends shall be declared or
paid unless contemporaneously therewith the same dividend per share is declared or paid on the Class A
Shares, Class A2 Shares and Class L Shares.

5.5. Dissolution. The Class C Shares shall rank equally share for share with the Class A Shares, Class A2
Shares and Class L Shares on any Dissolution Event. On any Dissolution Event, the holder of the Class C
Shares shall be entitled to receive the remaining property and assets of the Corporation after payment of all
liabilities of the Corporation and after the holders of shares of any other class having priority have received
all amounts to which they are entitled in accordance with the provisions attaching thereto.

6. CLASS L SHARES

The Class L Shares shall have attached thereto, the following rights, privileges, restrictions and conditions
in addition to the rights, privileges, restrictions and conditions attaching to any Class L Series as a series:

6.1. Authority to Issue in One or More Series. Subject to subsection 6.2, the directors may issue Class L
Shares at any time and from time to time in one or more series. Before any Class L Shares of a particular
series are issued, the directors shall fix the number of shares that will form such series and shall determine,
subject to the limitations set out in this section 6 and in the Act, the designation, rights, privileges,
restrictions and conditions attaching to the Class L Shares of such series and shall send to the Director
articles of amendment setting out such designation, rights, privileges, restrictions and conditions.

6.2. Conditions of Issue. No Class L Share may be issued until consideration for the Class L Share is fully
paid in money or in property or in past services that is not less in value than the fair equivalent of the
money that the Corporation would have received if the Class L Share had been issued for money.

6.3. Approvals. The directors shall not issue Class L Shares of a particular series unless the rights, privileges,
restrictions and conditions attaching to such series shall have been approved by the Ontario Minister of
Finance.

6.4. Voting Rights. The holders of the Class L Shares shall be entitled to receive notice of and attend all
meetings of shareholders of the Corporation and, except for meetings at which only holders of shares of a
different class or series are entitled to vote separately as a class or series, shall have one vote at any such
meeting for each Class L Share held.

6.5. Election of Directors. The holders of the Class L Shares as a class with the holders of the Class A Shares
as a class shall together be entitled to elect one third of the directors and where such number is not a whole
number it shall be rounded down to the nearest whole number.
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6.6. Dividends. The holders of the Class L Shares shall be entitled to receive dividends and the Corporation
shall pay dividends thereon, as and when declared by the directors out of moneys properly applicable to the
payment of dividends, in such amount (less any tax required to be withheld by the Corporation) and to
holders of Class L Shares in such ratios and in such forms as the directors may from time to time
determine, provided that no dividends shall be declared or paid unless contemporaneously therewith the
same dividend per share is declared or paid on the Class A Shares, Class A2 Shares and Class C Shares.

6.7. Dissolution. The Class L Shares rank equally share for share with the Class A Shares, Class A2 Shares and
Class C Shares on any Dissolution Event. On any Dissolution Event, the holders of the Class L Shares
shall be entitled to receive the remaining property and assets of the Corporation after payment of all
liabilities of the Corporation and after the holders of shares of any other class having priority have received
all amounts to which they are entitled in accordance with the provisions attaching thereto.

6.8. Calculation of Net Asset Value. The directors may, from time to time, determine to calculate the Net
Asset Value of the Class L Shares, the Net Asset Value of a Class L Series, the Net Asset Value per Class
L Series Share, or the Net Asset Value per Class L Series I Share, as applicable, on a Valuation Date from
time to time, provided that it is not less frequent than once a week.

6.9. CLASS L SERIES I SHARES

(1) Issue. Subject to the Act, the Corporation may issue Class L Series I Shares at any time and from time to
time, to the persons, including directors, in the manner, on the terms and conditions and for the issue prices
that the directors may determine.

(2) Redemption by Corporation.

(a) Redemption. The Corporation may, from time to time, without notice to a holder of one or more
Class L Series I Shares, on any date as may be fixed by the Corporation redeem any Class L Series
I Shares held by the shareholder at the Redemption Price per Class L Series I Share for each
Class L Series I Share being redeemed, (i) if the redemption of the Class L Series I Shares is
considered necessary by the directors to ensure that the Corporation maintains its status as a
“mutual fund corporation” under the provisions of the Tax Act or as a “widely held” corporation
under the CSBIF Act, or (ii) to ensure that the Corporation complies with other legislation or
regulatory requirements applicable to the Corporation.

The Redemption Price per Class L Series I Share (less any tax required to be withheld by the
Corporation) payable in respect of the Class L Series I Shares redeemed by the Corporation
pursuant to this section 6.9(2)(a) shall be paid to the holder by cheque, payable at any branch of
the bankers of the Corporation, or the Corporation’s agent for such purposes or, with the consent
of any particular holder of Class L Series I Shares, by any other means of immediately available
funds. Redemption payments made by the Corporation in respect of the Class L Series I Shares
redeemed by the Corporation pursuant to this section 6.9(2)(a) are conclusively deemed to have
been made upon the mailing of a cheque in a postage prepaid envelope addressed to the former
shareholder or, by agreement with any particular holder of Class L Series I Shares, by any other
means of immediately available funds and, unless such cheque is dishonoured upon presentment,
and upon such payment, the Corporation shall be discharged from all liability to the former
shareholder in respect of the Class L Series I Shares so redeemed. Redemption proceeds which are
represented by a cheque and which have not been presented to the Corporation’s bankers for
payment or that otherwise remain unclaimed for such period from the applicable date of
redemption as may be prescribed by applicable law (or if not prescribed, then six years) shall be
forfeited by the person entitled thereto to the Corporation.

Subject to applicable regulatory requirements and limitations and applicable law, the Corporation
has the right, but not the obligation, exercisable in its sole discretion, at any time to purchase for
cancellation outstanding Class L Series I Shares in the market.
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The Class L Series I Shares redeemed in accordance with this section 6.9(2)(a) shall cease to have
any rights to dividends and the holder shall not be entitled to exercise any of the rights of a holder
of Class L Series I Shares in respect thereof.

(b) Cancellation of Class L Shares. Each and every Class L Series I Share redeemed in accordance
with section 6.9(2)(a)shall be forthwith cancelled by the Corporation upon redemption.

7. CLASS P SHARES

The Class P Shares shall have attached thereto the following rights, privileges, restrictions and conditions
in addition to the rights, privileges, restrictions and conditions attaching to any series of Class P Shares as a
series:

7.1. Authority to Issue in One or More Series. Subject to subsection 7.2, the directors may issue Class P
Shares at any time and from time to time in one or more series. Before any Class P Shares of a particular
series are issued, the directors shall fix the number of shares that will form such series and shall determine,
subject to the limitations set out in this section 7 and in the Act, the designation, rights, privileges,
restrictions and conditions attaching to the Class P Shares of such series and shall send to the Director
articles of amendment setting out such designation, rights, privileges, restrictions and conditions.

7.2. Approvals. The directors shall not issue Class P Shares of a particular series unless the rights, privileges,
restrictions and conditions attaching to such series shall have been approved by the Ontario Minister of
Finance.

7.3. Voting Rights. The holders of the Class P Shares shall be entitled to receive notice of and attend all
meetings of shareholders of the Corporation, but except as provided by law, shall not be entitled as such to
vote at any such meeting.

7.4. Dissolution. On any Dissolution Event, and after any amounts payable to the holder of Class B Shares
have been paid, the holders of the Class P Shares shall be entitled to receive an amount equal to the amount
received by the Corporation as consideration for the issue of the Class P Shares, before any assets are
distributed to the holders of Class A2 Shares, Class A Shares, Class C Shares and Class L Shares but after
the holders of shares of any other class having priority have received all amounts to which they are entitled
in accordance with the provisions attaching thereto.

7.5. MANAGER SERIES IPA SHARES

(1) Definitions, etc. In these series rights, privileges, restrictions and conditions, the following terms shall
have the following meanings:

(a) “Eligible Investment” means a venture investment that was made by the Corporation in
accordance with the investment policies and restrictions of the Corporation as defined in the most
recent Prospectus of the Corporation, but excluding Liquid Investments;

(b) “Liquid Investments” means investments of the Corporation in Reserves;

(c) “Prospectus” means the most recent prospectus from time to time of the Corporation relating to
the sale to the public of Class A2 Shares, Class A Shares and/or Class L Shares of the
Corporation, and any amendments thereto; and

(d) “Reserves” means Canadian dollars in cash or on deposit with qualified Canadian financial
institutions, debt obligations of or guaranteed by the Canadian federal government, debt
obligations of provincial and municipal governments, Crown corporations and corporations listed
on designated stock exchanges, guaranteed investment certificates issued by Canadian trust
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companies, qualified investment contracts or any other prescribed investments, as defined in the
CSBIF Act.

(2) Issue. The Corporation shall issue Manager Series IPA Shares only to a person acting as a manager to the
Corporation. At any one time, only one person shall hold Manager Series IPA Shares.

(3) Non-Transferable. Manager Series IPA Shares are not transferable.

(4) Dividends. The holder of the Manager Series IPA Shares shall be entitled to receive, the directors shall
declare where permitted by the Act and the Corporation shall pay, cumulative dividends on the Manager
Series IPA Shares calculated and paid quarterly in arrears based upon realized gains and income on Eligible
Investments, calculated on the last day of the last month of each calendar quarter, on the following terms
and conditions:

(a) the dividends shall be equal to four percent (4%) of all realized gains and income earned on each
particular Eligible Investment in excess of a fifteen percent (15%) annual average rate of return
earned from the particular Eligible Investment since the date of investment;

(b) despite (a), the holder of the Manager Series IPA Shares shall be entitled to a dividend attributable
to a particular Eligible Investment only if:

(i) the total net realized and unrealized gains and income from the Corporation’s portfolio of
Eligible Investments since the Corporation’s inception (January 1, 1997) must have
generated a return greater than the annualized average rate of return on 5 year Guaranteed
Investment Certificates offered by a Schedule I Canadian chartered bank plus two percent
(2%);

(ii) the compounded annual rate of return (including realized and unrealized gains and
income) from the particular Eligible Investment since its acquisition by the Corporation
must equal or exceed twelve percent (12%) per annum; and

(iii) the Corporation must have recouped an amount equal to all capital or principal invested
in the particular Eligible Investment;

(c) if a dividend payable is not paid for any reason, the dividend shall be cumulative and continue to
accrue until actually paid;

(d) the payment of any dividends hereunder shall be in preference and prior to the payment of
dividends on any Class A2 Shares, Class A Shares, Class C Shares or Class L Shares of the
Corporation; and

(e) if any dividend calculated and paid as a dividend hereunder during a fiscal year of the Corporation
differs from the amount therefore subsequently confirmed at the time of the Corporation’s audit
for that year, such dividend amount(s) shall be adjusted, retroactively, to be equal to the amount so
confirmed upon audit, and the party that owes an amount as a result of such difference and
adjustment shall promptly pay the difference. If there is a dispute as to the “amount so confirmed
on audit”, the dispute shall be resolved by reference to an outside independent expert selected by
the Corporation and the holder’s auditors, and the amount confirmed by such expert shall be
deemed to be the “amount so confirmed on audit”.

(5) Dissolution Amount. Upon a Dissolution Event, the holder of Manager Series IPA Shares shall be entitled
to receive an amount equal to the sum of:

(a) all declared but unpaid dividends on the Manager Series IPA Shares; and
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(b) an amount equal to the cumulative dividends to which the holder of the Manager Series IPA
Shares would have been entitled pursuant to section (4) above, whether or not dividends were
actually declared by the directors, in respect of any realized gains and income on all Eligible
Investments disposed of in connection with the Dissolution Event.

(6) Manager Termination. Upon termination of the holder of Manager Series IPA Shares as a manager of
the Corporation, the holder of the Manager Series IPA Shares shall be entitled to receive an amount equal
to the sum of:

(a) all declared but unpaid dividends on the Manager Series IPA Shares; and

(b) upon approval of this section (6)(b) by the Ontario Minister of Finance, dividends in an amount
equal to the cumulative dividends to which the holder of the Manager Series IPA Shares would
have been entitled pursuant to section (4) above, assuming that all Eligible Investments had been
disposed of as of the effective date of such termination at the estimated fair value of such
investments calculated in accordance with the Corporation’s usual valuation policies; or

(c) prior to approval by the Ontario Minister of Finance of section (6)(b) above, dividends in the
amount equal to a pro rata share (calculated on the basis of the number of days in the relevant
calendar quarter in which the holder of the Manager Series IPA Shares was the manager of the
Corporation) of the cumulative dividends to which the holder of the Manager Series IPA Shares
would have been entitled pursuant to section (4) above, calculated as of the last day of the calendar
quarter in which the termination occurs, on the basis of gains and income on Eligible Investments
realized in such quarter. This section (c) shall be of no force and effect upon approval by the
Ontario Minister of Finance of section (b) above.

Any amount in (a) above shall be paid promptly. With respect to the amount in (b) or (c) above, the
holder of the Manager Series IPA Shares shall be entitled to receive as dividends the applicable portion
of that amount so calculated in respect of any particular Eligible Investment existing on the date of
termination as and when the particular Eligible Investment is disposed of.

(7) Redemption. If the holder of the Manager Series IPA Shares:

(a) ceases to be a manager of the Corporation and all amounts payable (or capable in future of
becoming payable) to the holder of the Manager Series IPA Shares hereunder have been paid in
full by the Corporation to such holder, or

(b) agrees in writing to redemption by the Corporation hereunder,

the Corporation shall be entitled to redeem from the holder of the Manager Series IPA Shares then
outstanding for an amount (the “Manager Redemption Amount”) equal to the consideration paid to the
Corporation therefor upon the issue of such Manager Series IPA Shares. Upon satisfaction of the
foregoing redemption conditions and payment by the Corporation to the holder of the Manager
Series IPA Shares of the Manager Redemption Amount, the Manager Series IPA Shares shall be
redeemed and all certificate(s) representing such shares shall be cancelled.

7.6. ADVISOR SERIES IPA SHARES

(1) Definitions, etc. In these series right, privileges, restrictions and conditions, the following terms shall have
the following meanings:

(a) “Eligible Investment” means a venture investment that was made by the Corporation in
accordance with the investment policies and restrictions of the Corporation as defined in the most
recent Prospectus of the Corporation, but excluding Liquid Investments;

(b) “Liquid Investments” means investments of the Corporation in Reserves;
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(c) “Prospectus” means the most recent prospectus from time to time of the Corporation relating to
the sale to the public of Class A2 Shares, Class A Shares and/or Class L Shares of the
Corporation, and any amendments thereto; and

(d) “Reserves” means Canadian dollars in cash or on deposit with qualified Canadian financial
institutions, debt obligations of or guaranteed by the Canadian federal government, debt
obligations of provincial and municipal governments, Crown corporations and corporations listed
on designated stock exchanges, guaranteed investment certificates issued by Canadian trust
companies, qualified investment contracts or any other prescribed investments, as defined in the
CSBIF Act.

(2) Issue. The Corporation shall issue Advisor Series IPA Shares only to a person acting as a management
advisor to the Corporation. At any one time, only one person shall hold Advisor Series IPA Shares.

(3) Non-Transferable. Advisor Series IPA Shares are not transferable.

(4) Dividends. The holder of the Advisor Series IPA Shares shall be entitled to receive, the directors shall
declare where permitted by the Act and the Corporation shall pay, cumulative dividends on the Advisor
Series IPA Shares calculated and paid quarterly in arrears based upon realized gains and income on Eligible
Investments, calculated on the last day of the last month of each calendar quarter, on the following terms
and conditions:

(a) the dividends shall be equal to:

(i) all realized gains and income earned from each particular Eligible Investment in excess
of a twelve per cent (12%) annual average rate of return, up to and including a fifteen
percent (15%) annual average rate of return earned from the particular Eligible
Investment since the date of investment; plus

(ii) sixteen percent (16%) of all realized gains and income earned on each particular Eligible
Investment in excess of a fifteen percent (15%) annual average rate of return earned from
the particular Eligible Investment since the date of investment;

(b) despite (a), the holder of the Advisor Series IPA Shares shall be entitled to a dividend attributable
to a particular Eligible Investment only if:

(i) the total net realized and unrealized gains and income from the Corporation’s portfolio of
Eligible Investments since the Corporation’s inception (January 1, 1997) must have
generated a return greater than the annualized average rate of return on 5 year Guaranteed
Investment Certificates offered by a Schedule I Canadian chartered bank plus two percent
(2%);

(ii) the compounded annual rate of return (including realized and unrealized gains and
income) from the particular Eligible Investment since its acquisition by the Corporation
must equal or exceed twelve percent (12%) per annum; and

(iii) the Corporation must have recouped an amount equal to all capital or principal invested
in the particular Eligible Investment;

(c) if a dividend payable is not paid for any reason, the dividend shall be cumulative and continue to
accrue until actually paid;

(d) the payment of any dividends hereunder shall be in preference and prior to the payment of
dividends on any Class A2 Shares, Class A Shares, Class C Shares or Class L Shares of the
Corporation; and
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(e) if any dividend calculated and paid as a dividend hereunder during a fiscal year of the Corporation
differs from the amount therefore subsequently confirmed at the time of the Corporation’s audit
for that year, such dividend amount(s) shall be adjusted, retroactively, to be equal to the amount so
confirmed upon audit, and the party that owes an amount as a result of such difference and
adjustment shall promptly pay the difference. If there is a dispute as to the “amount so confirmed
on audit”, the dispute shall be resolved by reference to an outside independent expert selected by
the Corporation and the holder’s auditors, and the amount confirmed by such expert shall be
deemed to be the “amount so confirmed on audit”.

(5) Dissolution Amount. Upon a Dissolution Event, the holder of Advisor Series IPA Shares shall be entitled
to receive an amount equal to the sum of:

(a) all declared but unpaid dividends on the Advisor Series IPA Shares; and

(b) an amount equal to the cumulative dividends to which the holder of the Advisor Series IPA Shares
would have been entitled pursuant to section (4) above, whether or not dividends were actually
declared by the directors, in respect of any realized gains and income on all Eligible Investments
disposed of in connection with the Dissolution Event.

(6) Management Advisor Termination. Upon termination of the holder of Advisor Series IPA Shares as a
management advisor of the Corporation, the holder of the Advisor Series IPA Shares shall be entitled to
receive an amount equal to the sum of:

(a) all declared but unpaid dividends on the Advisor Series IPA Shares; and

(b) upon approval of this section (6)(b) by the Ontario Minister of Finance dividends in an amount
equal to the cumulative dividends to which the holder of the Advisor Series IPA Shares would
have been entitled pursuant to section (4) above, assuming that all Eligible Investments had been
disposed of as of the effective date of such termination, at the estimated fair value of such
investments calculated in accordance with the Corporation’s usual valuation policies; or

(c) prior to approval by the Ontario Minister of Finance of section (6)(b), dividends in the amount
equal to a pro rata share (calculated on the basis of the number of days in the relevant calendar
quarter in which the holder of the Advisor Series IPA Shares was the management advisor of the
Corporation) of the cumulative dividends to which the holder of the Advisor Series IPA Shares
would have been entitled pursuant to section (4) above, calculated as of the last day of the calendar
quarter in which the termination occurs, on the basis of gains and income on Eligible Investments
realized in such quarter. This section (c) shall be of no force and effect upon approval by the
Ontario Minister of Finance of section (6)(b).

Any amount in (a) above shall be paid promptly. With respect to the amount in (b) or (c) above, the
holder of the Advisor Series IPA Shares shall be entitled to receive as dividends the applicable portion
of that amount so calculated in respect of any particular Eligible Investment existing on the date of
termination as and when the particular Eligible Investment is disposed of.

(7) Redemption. If the holder of the Advisor Series IPA Shares:

(a) ceases to be a management advisor of the Corporation and all amounts payable (or capable in
future of becoming payable) to the holder of the Advisor Series IPA Shares hereunder have been
paid in full by the Corporation to such holder, or

(b) agrees in writing to redemption by the Corporation hereunder,

the Corporation shall be entitled to redeem from the holder of the Advisor Series IPA Shares then
outstanding for an amount (the “Advisor Redemption Amount”) equal to the consideration paid to the
Corporation therefor upon the issue of such Advisor Series IPA Shares. Upon satisfaction of the
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foregoing redemption conditions and payment by the Corporation to the holder of the Advisor
Series IPA Shares of the Advisor Redemption Amount, the Advisor Series IPA Shares shall be
redeemed and all certificate(s) representing such shares shall be cancelled.
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SCHEDULE 2

RESTRICTIONS ON SHARE TRANSFERS

1. INTERPRETATION

1.1. Definitions. In this Schedule 2:

(a) “annuitant” has the meaning assigned by subsection 146(1) of the Tax Act;

(b) “Applicable Legislation” means, collectively, the provisions of the Tax Act, the CSBIF Act, and
any regulations thereunder, as amended, and any similar provincial legislation to the extent such
provisions are applicable to the Corporation or a holder of Class A2 Shares or Class A Shares
from time to time;

(c) “Class A Share” means a Class A share in the capital of the Corporation and includes the Class A
Series I Shares, Class A Series II Shares, Class A Series III Shares, Class A Series IV Shares,
Class A Series V Shares and Class A Series VI Shares as may be applicable;

(d) “Class A2 Share” means a Class A2 share in the capital of the Corporation and includes the Class
A2 Series I Shares, Class A2 Series II Shares and Class A2 Series III Shares as may be applicable;

(e) “Class B Share” means a Class B share in the capital of the Corporation;

(f) “Corporation” means The Business, Engineering, Science and Technology Discoveries Fund
Inc., a corporation incorporated under the Canada Business Corporations Act;

(g) “CSBIF Act” means the Community Small Business Investment Funds Act (Ontario), as amended,
re-enacted or replaced from time to time;

(h) “directors” means directors of the Corporation;

(i) “Holder” has the meaning assigned by subsection 146.2(1) of the Tax Act;

(j) “individual” means a person other than a corporation;

(k) “Information Return” means the information return described in paragraph 204.81(6)(c) of the
Tax Act, the tax credit certificate described in subsection 25(3) of the CSBIF Act, or a similar tax
credit certificate or information return issued in accordance with provincial legislation having
application to the Corporation;

(l) “labour sponsored venture capital corporation tax credit” means the tax credit provided for
under the Tax Act and under the CSBIF Act;

(m) “original purchaser” in relation to a Class A2 Share or a Class A Share means the individual
(other than a trust) to whom the share was issued or where a Class A2 Share or a Class A Share is
acquired by a trust governed by a registered retirement savings plan or tax-free savings account,
the eligible investor whose labour sponsored venture capital corporation tax credit would take into
account the amount of consideration paid to acquire or subscribe for the Class A2 Shares or Class
A Shares held by the trust;

(n) “registered retirement income fund” has the meaning assigned by subsection 146.3(1) of the
Tax Act;
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(o) “registered retirement savings plan” has the meaning assigned by subsection 146(1) of the Tax
Act;

(p) “Tax Act” means the Income Tax Act (Canada), as amended, re-enacted or replaced from time to
time and any of the draft amendments relating thereto;

(q) “tax-free savings account” has the meaning assigned by subsection 146(3) of the Tax Act; and

(r) “trust” has the meaning assigned by subsection 104(1) of the Tax Act.

1.2. Singular and Plural. Words importing the singular include the plural and vice versa.

1.3. Headings. The insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Schedule.

2. CLASS A2 SHARES

2.1. Restrictions on Transfer. The Corporation shall not register in the securities register of the Corporation
or otherwise recognize a transfer by the original purchaser, a spouse of the original purchaser, or by a
registered retirement savings plan or a registered retirement income fund under which the original
purchaser or the original purchaser’s spouse is the annuitant, of a Class A2 Share unless the holder of the
Class A2 Share has satisfied all conditions, if any, of the Tax Act, the CSBIF Act and other similar
provincial legislation having application to the holder or the Corporation, and:

(1) the Corporation has received notice in writing that the Class A2 Share is being
transferred:

(A) to be held as an investment of a registered retirement savings plan or a registered
retirement income fund under which the original purchaser or his or her spouse
is the annuitant;

(B) as a consequence of the death of the original purchaser;

(C) at a time when the original purchaser has, after acquiring the Class A Share,
become disabled and permanently unfit for work or terminally ill; or

(D) to the original purchaser or the spouse of the original purchaser; or

(2) it is otherwise permitted in any other circumstances for the purposes of the Tax Act and
the CSBIF Act and approved by the directors.

3. CLASS A SHARES

3.1. Restrictions on Transfer. The Corporation shall not register in the securities register of the Corporation
or otherwise recognize a transfer by the original purchaser, a spouse of the original purchaser, a registered
retirement savings plan or a registered retirement income fund under which the original purchaser or the
original purchaser’s spouse is the annuitant, or a tax-free savings account under which the original
purchaser is the Holder, of a Class A Share in respect of which an Information Return has been issued
unless the holder of the Class A Share has satisfied all applicable conditions, if any, of the Tax Act, the
CSBIF Act and other similar provincial legislation having application to the holder or the Corporation.

4. CLASS B SHARES

4.1. Restrictions on Transfer. The Corporation shall not register in the securities register of the Corporation
or otherwise recognize the transfer of Class B Shares by any holder thereof, unless the entity to whom such
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Class B Shares are to be transferred is an “eligible labour body”, as defined in the Tax Act, which is also an
“employee organization”, as defined in the CSBIF Act, or such other organization, entity or person
permitted to hold Class B Shares under Applicable Legislation.
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SCHEDULE 3

RESTRICTIONS ON BUSINESS OF THE CORPORATION

1. INTERPRETATION

1.1. Definitions. In this Schedule 3:

(a) “Act” means the Canada Business Corporations Act, as amended, re-enacted or replaced from
time to time;

(b) “Corporation” means The Business, Engineering, Science and Technology Discoveries Fund
Inc., a corporation incorporated under the Act;

(c) “CSBIF Act” means the Community Small Business Investment Funds Act (Ontario), as amended,
re-enacted or replaced from time to time;

(d) “directors” means directors of the Corporation;

(e) “eligible business entity” means a business that is both (i) an “eligible business entity” as defined
in section 204.8 of the Tax Act; and (ii) an “eligible business” as defined in section 12 of the
CSBIF Act;

(f) “eligible investment” means an investment that is both (i) an “eligible investment” as defined in
section 204.8 of the Tax Act; and (ii) an “eligible investment” as described in section 18 of the
CSBIF Act;

(g) “special resolution” has the meaning assigned by subsection 2(1) of the Act; and

(h) “Tax Act” means the Income Tax Act (Canada), as amended, re-enacted or replaced from time to
time and any of the draft amendments relating thereto.

1.2. Singular and Plural. Words importing the singular include the plural and vice versa.

1.3. Headings. The insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Schedule.

2. RESTRICTIONS ON BUSINESS OF THE CORPORATION

2.1. Restrictions on Business. The business of the Corporation is restricted to:

(a) assisting the development of eligible business entities and to creating, maintaining and protecting
jobs by providing financial and managerial advice to eligible business entities and by investing
funds of the Corporation in eligible investments;

(b) incorporating and controlling such other corporations as the Corporation may consider advisable
to provide services to the Corporation in connection with the distribution of the Corporation’s
shares or to provide financial, investment or managerial advice and expertise; and

(c) doing such other things as may be permitted from time to time by both the CSBIF Act and the Tax
Act, as applicable.
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3. INVESTMENT

3.1. Restrictions on Investment. The Corporation shall not make any investment in any eligible business entity
with which the Corporation or any director of the Corporation does not deal at arm’s length unless:

(a) the Corporation would deal at arm’s length with the eligible business but for the Corporation’s
interest as the holder of an eligible investment in the eligible business entity; or

(b) in any other case, the investment has been first approved by special resolution of the shareholders
of the Corporation.



C - B36

SCHEDULE 4

OTHER PROVISIONS

1. Definitions. In this Schedule 4:

“Corporation” means The Business, Engineering, Science and Technology Discoveries Fund Inc., a
corporation incorporated under the Canada Business Corporations Act;

2. The Corporation shall not lend money, guarantee a loan or provide other financial assistance to a
shareholder of the Corporation, to a person related to a shareholder of the Corporation or to an employee
organization as such term is defined in the Community Small Business Investment Funds Act (Ontario), as
amended, re-enacted or replaced from time to time.

3. The Corporation shall not pay any fee or remuneration to a shareholder, director or officer of the
Corporation unless the payment has been approved by resolution of the directors.
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APPENDIX D – DISSENT RIGHTS

SECTION 190 OF THE CANADA BUSINESS CORPORATIONS ACT

Right to dissent - s.190(1)

(1) Subject to sections 191 and 241, a holder of shares of any class of a corporation may dissent if the
corporation is subject to an order under paragraph 192(4)(d) that affects the holder or if the corporation
resolves to:

(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or
constraining the issue, transfer or ownership of shares of that class;

(b) amend its articles under section 173 to add, change or remove any restriction on the business or businesses
that the corporation may carry on;

(c) amalgamate otherwise than under section 184;

(d) be continued under section 188;

(e) sell, lease or exchange all or substantially all its property under subsection 189(3); or

(f) carry out a going-private transaction or a squeeze-out transaction.

Further right - s.190(2)

(2) A holder of shares of any class or series of shares entitled to vote under section 176 may dissent if the
corporation resolves to amend its articles in a manner described in that section.

If one class of shares - s.190(2.1)

(2.1) The right to dissent described in subsection (2) applies even if there is only one class of shares.

Payment for shares -s.190(3)

(3) In addition to any other right the shareholder may have, but subject to subsection (26), a shareholder who
complies with this section is entitled, when the action approved by the resolution from which the
shareholder dissents or an order made under subsection 192(4) becomes effective, to be paid by the
corporation the fair value of the shares in respect of which the shareholder dissents, determined as of the
close of business on the day before the resolution was adopted or the order was made.

No partial dissent - s.190(4)

(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class held on
behalf of any one beneficial owner and registered in the name of the dissenting shareholder.

Objection - s.190(5)

(5) A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders at which a
resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the resolution, unless
the corporation did not give notice to the shareholder of the purpose of the meeting and of their right to
dissent.
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Notice of resolution - s.190(6)

(6) The corporation shall, within ten days alter the shareholders adopt the resolution, send to each shareholder
who has filed the objection referred to in subsection (5) notice that the resolution has been adopted, but
such notice is not required to be sent to any shareholder who voted for the resolution or who has withdrawn
their objection.

Demand for payment - s.190(7)

(7) A dissenting shareholder shall, within twenty days after receiving a notice under subsection (6) or, if the
shareholder does not receive such notice, within twenty days after learning that the resolution has been
adopted, send to the corporation a written notice containing:

(a) the shareholder’s name and address;

(b) the number and class of shares in respect of which the shareholder dissents; and

(c) a demand for payment of the fair value of such shares.

Share certificate - s.190(8)

(8) A dissenting shareholder shall, within thirty days after sending a notice under subsection (7), send the
certificates representing the shares in respect of which the shareholder dissents to the corporation or its
transfer agent.

Forfeiture - s.190(9)

(9) A dissenting shareholder who fails to comply with subsection (8) has no right to make a claim under this
section.

Endorsing certificate - s.190(10)

(10) A corporation or its transfer agent shall endorse on any share certificate received under subsection (8) a
notice that the holder is a dissenting shareholder under this section and shall forthwith return the share
certificate to the dissenting shareholder.

Suspending of rights - s.190(11)

(11) On sending a notice under subsection (7), a dissenting shareholder ceases to have any rights as a
shareholder other than to be paid the fair value of their shares as determined under this section except
where:

(a) the shareholder withdraws that notice before the corporation makes an offer under subsection (12);

(b) the corporation fails to make an offer in accordance with subsection (12) and the shareholder withdraws the
notice; or

(c) the directors revoke a resolution to amend the articles under subsection 173(2) or 174(5), terminate an
amalgamation agreement under subsection 183(6) or an application for continuance under subsection
188(6), or abandon a sale, lease or exchange under subsection 189(9);

in which case the shareholder’s rights are reinstated as of the date the notice was sent.
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Offer to pay - s.190(12)

(12) A corporation shall, not later than seven days after the later of the day on which the action approved by the
resolution is effective or the day the corporation received the notice referred to in subsection (7), send to
each dissenting shareholder who has sent such notice:

(a) a written offer to pay for their shares in an amount considered by the directors of the corporation to be the
fair value, accompanied by a statement showing how the fair value was determined; or

(b) if subsection (26) applies, a notification that it is unable lawfully to pay dissenting shareholders for their
shares.

Same terms - s.190(13)

(13) Every offer made under subsection (12) for shares of the same class or series shall be on the same terms.

Payment - s.190(14)

(14) Subject to subsection (26), a corporation shall pay for the shares of a dissenting shareholder within ten days
after an offer made under subsection (12) has been accepted, but any such offer lapses if the corporation
does not receive an acceptance thereof within thirty days after the offer has been made.

Corporation may apply to court - s.190(15)

(15) Where a corporation fails to make an offer under subsection (12), or if a dissenting shareholder fails to
accept an offer, the corporation may, within fifty days after the action approved by the resolution is
effective or within such further period as a court may allow, apply to a court to fix a fair value for the
shares of any dissenting shareholder.

Shareholder application to court - s.190(16)

(16) If a corporation fails to apply to a court under subsection (15), a dissenting shareholder may apply to a
court for the same purpose within a further period of twenty days or within such further period as a court
may allow.

Venue - s.190(17)

(17) An application under subsection (15) or (16) shall be made to a court having jurisdiction in the place where
the corporation has its registered office or in the province where the dissenting shareholder resides if the
corporation carries on business in that province.

No security for costs - s.190(18)

(18) A dissenting shareholder is not required to give security for costs in an application made under subsection
(15) or (16).

Parties - s.190(19)

(19) On an application to a court under subsection (15) or (16),

(a) all dissenting shareholders whose shares have not been purchased by the corporation shall be joined as
parties and are bound by the decision of the court; and

(b) the corporation shall notify each affected dissenting shareholder of the date, place and consequences of the
application and of their right to appear and be heard in person or by counsel.
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Powers of court - s.190(20)

(20) On an application to a court under subsection (15) or (16), the court may determine whether any other
person is a dissenting shareholder who should be joined as a party, and the court shall then fix a fair value
for the shares of all dissenting shareholders.

Appraisers - s.190(21)

(21) A court may in its discretion appoint one or more appraisers to assist the court to fix a fair market value for
the shares of the dissenting shareholders.

Final order - s.190(22)

(22) The final order of a court shall be rendered against the corporation in favour of each dissenting shareholder
and for the amount of the shares as fixed by the court.

Interest - s.190(23)

(23) A court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting
shareholder from the date the action approved by the resolution is effective until the date of payment.

Notice that subsection (26) applies - s.190(24)

(24) If subsection (26) applies, the corporation shall, within ten days after the pronouncement of an order under
subsection (22), notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders
for their shares.

Effect where subsection (26) applies - s.190(25)

(25) If subsection (26) applies, a dissenting shareholder, by written notice delivered to the corporation within
thirty days after receiving a notice under subsection (24), may:

(a) withdraw their notice of dissent, in which case the corporation is deemed to consent to the withdrawal and
the shareholder is reinstated to their full rights as a shareholder; or

(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is lawfully able to
do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the corporation but in
priority to its shareholders.

Limitation - s.190(26)

(26) A corporation shall not make a payment to a dissenting shareholder under this section if there are
reasonable grounds for believing that:

(a) the corporation is or would after the payment be unable to pay its liabilities as they become due; or

(b) the realizable value of the corporation’s assets would thereby be less than the aggregate of its liabilities.
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