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1.0 Background

On June 28, 2005, pursuant to an application made by the Manitoba Securities
Commission ("MSC") under Section 27 of The Securities Act, the Court of Queen’s
Bench (the “Court”) made an Order appointing Deloitte & Touche Inc. (“Deloitte” or
the “Receiver”) as Receiver and Manager of the Crocus Investment Fund (“Crocus”
or the “Fund”). The Receiving Order appointed Deloitte as Receiver over all of
Crocus’ current and future assets, undertakings and properties and granted the

Receiver powers to carry out its duties as outlined in the Order.

Prior to the appointment of the Receiver, Crocus was a Labour-Sponsored Venture
Capital Corporation (formerly referred to as a Labour Sponsored Income Fund or
LSIF). It was created with the enactment of The Manitoba Employee Ownership
Fund Corporation Act, C.C.S.M. c. E95. This Act was launched with the purpose of
raising venture capital through the sale of common shares. The proceeds of sale
were intended to be invested in eligible Manitoba businesses. The name of the Act
was subsequently changed to The Crocus Investment Fund Act (“the Crocus Act”) by
virtue of Part 2 of The Labour-Sponsored Investment Funds (Various Acts
Amended), C.C.S.M. c. C308.

Common shares of the Fund (“Class A shares”) were available for purchase by
individuals, with the purchase of shares generally being made through Registered
Retirement Savings Plans. The Fund offered shares for purchase between 1992 and

December 2004 when trading of the shares was suspended.
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2.0 Class action

Shortly following the appointment of the Receiver, a Class Action statement of claim
(“Class Action”) was issued against Crocus, Crocus Capital Inc. and 21 other
defendants. The claim sought $150 million in damages from the defendants for
negligence and oppression as well as punitive and exemplary damages. A second
Class Action was subsequently filed against the Government of Manitoba
(collectively referred to as “Class Actions”). Certain of the defendants namely,
certain former officers and directors of Crocus, Wellington West Inc., and BMO
Nesbitt Burns Inc. claimed written or statutory indemnities from Crocus for any

amounts which they might have been obliged to pay to the class action plaintiffs.

Subsequent to the issuance of the Class Actions, The Receiver made an application
for the advice and direction of the Court respecting a distribution to shareholders.
The Class Action defendants claiming indemnities opposed any distribution to
shareholders at that time. Madam Justice D. McCawley issued a judgement on
April 7, 2006 which declined permitting any distribution citing the existence,

amongst other things, of the indemnity claims.

The parties in the Class Actions subsequently entered into various settlement
agreements the last of which was approved by Mr. Justice K. Hanssen on April 22,
2009. The Orders approving the settlements required affected shareholders to
signify that they were opting out of the proposed settlements. In all cases there
were insufficient opt outs registered with Deloitte & Touche Inc. as administrator
("Administrator”) of the Class Action settlements to set them aside. As of the date
hereof, the Class Actions have been settled. Deloitte & Touche Inc., as Administrator
is now in possession of the net settlement funds which total approximately $6.9
million. Attached as Appendix 1 is a statement of receipts and disbursements

received from counsel for the Class Action plaintiffs.

Concurrent with the resolution of the Class Action, the Receiver dismissed its action
against Crocus’ insurer. This action was with respect to the statement of claim which
Crocus had issued asking the Court to declare that the legal costs associated with
the MSC and Office of the Auditor General investigations were covered by the policy

of insurance.
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3.0 Assets

In the June 30, 2009 Quarterly Report the Receiver reported that there were two
(2) primary assets of the Fund that remained: cash and equivalents totalling
approximately $65.7 million; and the remaining Crocus portfolio comprised of 17
investments with an aggregate book value of approximately $19.6 million. The
Receiver will continue to realize on the balance of the portfolio but is of the view
that there is more than sufficient cash to provide for creditor claims and ongoing
commitments of the Fund such that a distribution to shareholders should be

considered at this time.
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4.0 Creditors

4.1 Acknowledged creditors

Since its appointment the Receiver has paid and/or settled most of Crocus’
obligations of which it is aware. The Receiver is aware of the following outstanding

creditor claims:

« An obligation for a lease of real property at 211 Bannatyne. The lease
terminates on September 30, 2016. The gross amount payable for the

remaining term of the lease is approximately $2.8 million.

e An obligation to the Canadian Labour Congress, which is under dispute, with
respect to a claim for an unfunded liability for Crocus’ portion of the pension
plan which is being wound up. The remaining liability has most recently
been estimated at $0.3 million.

e An obligation for certain telephone equipment leases. The last of the leases
expire in 2010. The gross amount payable under these leases would not
exceed $20,000.

4.2 Unknown creditors/Claims process

Pursuant to the Order of the Court of Queen’s Bench dated July 22, 2009, the
Receiver was authorized to advise that any person, not including shareholders of
Crocus, with a claim of any kind relating to, or arising from, the operation of Crocus
both before and after the appointment of the Receiver must file a Proof of Claim in
the prescribed form with the Receiver by no later than August 24, 2009. The Notice
as approved by the Court was published in the Winnipeg Free Press on Friday

July 24, 2009. In addition, the advertisement was posted on the Receiver’s website.
A copy of the advertisement is attached as Appendix 2. No additional claims, other

than those identified in this report, were identified as a result of the claims process.

4.3 Receiver undertakings

In order to facilitate settlements with the former officers and directors of the Fund,
the Receiver agreed to the following undertakings:

e To pay up to $250,000 to counsel representing the former Directors of the
Fund to fund legal expenses for matters related to the ongoing investigation
by the Manitoba Securities Commission.

e To hold back $3.0 million of funds from the first interim distribution to
shareholders. This holdback is available for release and distribution after
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December 31, 2010 unless a director or officer named in the Class Action
seeks indemnification for: judgements, fines, monetary penalties or
settlement amounts resulting from the Manitoba Securities Commission
proceedings; or any other proceeding initiated against these parties
excluding those parties that have opted out of the Class Action litigation.
The Receiver is under no obligation to fund these indemnity requests and

may dispute the claims if it deems appropriate to do so.

4.4 Receivership expenses

The Receiver continues to incur costs to administer the receivership. These consist
primarily of rent, the costs of staffing and maintaining a shareholder services

department, and professional fees.
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5.0 Share capaital

5.1 Classes of shares

The capitalization of the Fund as at the date of receivership was as follows:

(a) 200,000 Class G Shares issued for $2.0 million held by the Province of
Manitoba

(b) 20 Class L Shares issued for $200 held by Manitoba Federation of Labour

(c) 69,126 Series Two Class I Shares issued for $800,145 held by three (3)

different shareholders

(d) 14,220,000 Class A shares (common shares) issued for $185,214,324 held
by 33,569 individual shareholders

The issued share capital is summarized as follows:

Summary of Share Capital by Class and $

(at at July 14, 2009)

Class A Shares
($185,214,324)

Class G Shares
($2,000,000)

S

\Class I Shares

($800,145)

Class L Shares
($200)

The Class A shares were available for purchase by the general public within
Manitoba. Attached as Appendix 3 and Appendix 4 are copies of the Restated
Articles of Incorporation of Crocus Investment Fund dated October 25, 2001, as
amended on January 3, 2003. Attached as Appendix 5 is a copy of the Crocus Act as
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it stood on the date of receivership and attached as Appendix 6 is a copy of the

Crocus Act as it stands today.

5.2 Cessation of trading

On December 10, 2004 Crocus announced that it had initiated an organizational
review and comprehensive assessment of the value of its portfolio. Furthermore
Crocus received regulatory approval to halt sales and suspend redemptions of its
shares during the review. Accordingly, no shareholder of Crocus has been able to
redeem their shares since that time.

5.3 Class G shareholder

The Restated Articles of Incorporation dated October 25, 2001 state the following
with respect to the Class G Shares held by the Province of Manitoba:

8. Liquidation, Dissolution or Winding-Up. Subject to the rights of the
holders of the Class I Shares, on the liquidation, dissolution or winding-up of
the Fund, the holder of Class G Shares and the holder of Class L Shares shall
receive rateably, share for share, without preference or distinction the

Class G Liquidation Entitlement and the Class L Liquidation Entitlement (as
hereinafter defined), respectively, before any further property or assets of
the Fund are distributed.

The Receiver has corresponded with The Province of Manitoba who has advised that
they have no claim to make to any share of the proposed distribution on account of

their Class G shares.

5.4 Class L shareholder

The Restated Articles of Incorporation dated October 25, 2001 state the following
with respect to the Class L Shares held by the Manitoba Federation of Labour:

7. Liquidation, Dissolution or Winding-Up. Subject to the rights of the
holders of the Class I Shares, on the liquidation, dissolution or winding-up of
the Fund, the holder of Class G Shares and the holder of Class L Shares shall
receive rateably, share for share, without preference or distinction the

Class G Liquidation Entitlement & the Class L Liquidation Entitlement,
respectively, before any further property or assets of the Fund are
distributed. The "Class L Liquidation Entitlement”, in relation to a Class L

share, means the amount paid by the holder for the issue of the share.

The Receiver proposes to refund the $200 paid by the Manitoba Federation of
Labour at the same time that an interim distribution is made to the Class A and

Class I shareholders.
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5.5 Class I shareholders

The Restated Articles of Incorporation dated October 25, 2001 reference two series
of Class I shares. A third series of Class I shares was subsequently authorized. As at
the date of receivership the only Class I shares issued were the Series Two Class I
Shares. The Series Two Class I Shares are held by the Manitoba Government
Employees Union, Workers Compensation Board of Manitoba, and United Health

Services Corporation, carrying on business as Manitoba Blue Cross.

The Restated Articles of Incorporation state as follows regarding the Series Two
Class I Shares:

6. Liquidation, Dissolution or Winding-Up. Subject to the prior rights of
the holders of any shares or series of shares ranking senior to the Series
Two Shares with respect to priority in the distribution of property and assets,
the holders of Series Two Shares shall be entitled to share equally, share for
share, without preference or distinction, with the holders of Common Shares
(and with the holders of all shares or series of shares ranking equally to the
Common Shares with respect to the distribution of property and assets) in
all remaining property and assets of the Fund in the event of the liquidation,
dissolution or winding-up of the Fund, whether voluntarily or involuntarily, or
any other distribution of the assets of the Fund among its shareholders for

the purpose of winding up its affairs.

5.6 Class A shareholders

The Restated Articles of Incorporation dated October 25, 2001 state the following
with respect to the Class A Shares:

7. Liquidation, Dissolution or Winding-Up. Subject to the prior rights of
the holders of any shares or series of shares ranking senior to the Common
Shares with respect to priority in the distribution of property and assets, on
the liquidation dissolution or winding-up of the Fund, the holders of the
Common Shares shall be exclusively entitled to receive rateably, share for
share, any remaining property or assets of the Fund.

There are approximately 33,569 individual Class A common shareholders (“Class A”
or "Common Shares”) of Crocus. On average over the history of the Fund the
average Crocus investor paid $13.49 per Class A share and purchased
approximately 424 Class A shares worth approximately $5,700. The median size of
a share purchase was $5,000. The largest class of investors were those who
invested $1,000 to $4,999 in the Fund. Cumulatively 84% of the shareholders
originally invested less than $10,000 into the Fund.
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The following graph summarizes the value of the shareholdings of individual Class A
shareholders based on the most recent estimated share price of $6.18 as at June

30, 2009. The percentages in the graph below are based on the number of

shareholders:

Class A Shareholder Analysis

Estimated Share Value = $6.18

Under $1,000
Greater than $25,000 Shareholders: 7,919

Shareholders: 6 Percentage of Total: 24%

Percentage of Total: <1% /

$10,000 to $24,999
Shareholders: 724
Percentage of Total: 2%\

$5,000 to $9,999
Shareholders: 3,182
Percentage of Total: 9%

$1,000 to $4,999
Shareholders: 21,738
Percentage of Total: 65%

The Class A shareholders were, subject to certain restrictions, entitled to a Manitoba
Tax Credit and a corresponding Federal Tax Credit which effectively reduced their
taxes payable in the year of purchase by 30% of the shares original cost. The
credits were available on the first $5,000 of Class A shares purchased in any given

year.

Approximately 98% of the individuals who purchased Class A shares did so through

registered savings plans.
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6.0 Proposed interim
distribution

6.1 Rateable distribution

The Receiver has notified all Class A shareholders of its intention to make
application to the Court during September 2009 for authority to make an interim
distribution to the Class A and Class I shareholders of Crocus. In addition the
Receiver published a notice in the Winnipeg Free Press, Brandon Sun and the Globe
and Mail on July 28, 2009. A copy of the letter sent to shareholders is attached as
Appendix 7 and a copy of the notice is attached as Appendix 8. Both the notice and
the letter have been posted on the Receiver’s website. The notice and letter advised
that the proposed interim distribution would be on a rateable basis to Class A and

Class I shareholders as follows:

Total funds
apprccnl\ilset?itf)zzi:)n:enm Number of shares Shareholder’s portion
Total number of X held by a = of interim
shareholder distribution

Class A and Class I

shares
In addition the notice and letter notified all Class A shareholders of the Receiver’s
intention to request that the Court order that the number of shares of each
shareholder be reduced proportionately to reflect the interim payment. In this way,
the relative holdings of each shareholder in the remaining shares as amongst other
shareholders will remain the same so that proportionate entitlements to future
distributions will stay the same. The amount of the proportionate reduction would
total 63.1% which equates to the proposed interim distribution per share (Refer
Section 7 below) divided by the most recent estimated Class A and Class I share
value of $6.18.

The advertisement and letter requested that if any Class A shareholder was not in
agreement with the method of distribution outlined above, that they advise Deloitte
in writing outlining the reasons for their disagreement on or before August 27,
2009. The advertisement and letter also advised that “if the Receiver does not
receive a written objection by August 27, 2009, it will assume that you are not
opposed to the Receiver’s recommended interim distribution”. The Receiver has
included the responses received from shareholders in a supplementary report.

Should the Court approve an interim distribution, Class A shareholders with

registered plans will have the option of transferring their portion of the distribution
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to another tax deferred account or deregistering the funds which would cause the
funds to be taxable.

6.2 Quantum of funds

In determining the quantum of funds available for an interim distribution the
Receiver is of the view that there should be sufficient funds held back for
acknowledged creditors, Receiver undertakings as well as a provision for ongoing
Receiver operations. Accordingly the Receiver is of the view that the following
holdback should be deducted from the cash and equivalents on hand in determining

the quantum of funds available for distribution:

e A holdback for creditors known to the Receiver and acknowledged as having

valid claims.

¢ A holdback for undertakings made by the Receiver subsequent to its
appointment as Receiver and Manager of the Fund.

¢ A holdback for ongoing receivership expenses.

¢ A holdback for a refund of the $200 paid by the Manitoba Federation of
Labour for its Class L shares.

e A general holdback provision for unknown claims and general contingencies.

Attached as Appendix 9 is an estimate of the proposed interim distribution outlining
the estimated holdbacks outlined above.

The Receiver notes that it is proposing an interim distribution and that there
remains an additional $19.6 million (based on June 30, 2005 book value) of
investments that will yield additional realizations over and above the holdbacks. The
Receiver is not able to provide a firm estimate of what these investments will realize
but projects at minimum it will be in excess of $9.0 million. Furthermore, the
Receiver has provided for a gross holdback to cover for the remaining obligations
under the real property lease outlined in Section 4.1 above notwithstanding that it
has sublet the majority of the property and is receiving receipts therefrom.

6.3 Tax credit claw back

When shareholders purchased Class A shares, the shareholder was, except for
certain specific exemptions, restricted from redeeming or transferring the shares for
a period of eight (8) years. As at the date of this report, the hold period had expired
for approximately 58% of the Class A shareholders. The Receiver has corresponded
with the Province of Manitoba which has indicated that it will not claw back any of
the tax credit which would have otherwise been payable as a result of the early
redemption. Attached as Appendix 10 is a letter and waiver from the Province of
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Manitoba confirming this position. As a result of the fact that the Province does not
intend to claw back the tax credit there will be no Federal tax claw back as the
quantum of Federal tax is a function of the amount of Provincial tax clawed back.
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7.0 Recommendation

The general function of the Receiver is to maximize the realization for the assets of
Crocus and distribute the proceeds to those parties based on the various priorities
and entitlements. The Receiver is at the point where it has either paid those
creditors entitled to be paid or provided reserves which in its view are sufficient to
cover any undertakings, potential claims, or obligations of the Receiver. After
making provision for these reserves there remains surplus funds which in the
Receiver’s view should be distributed to the shareholders of Crocus in the manner
contemplated in the Articles of Incorporation. The Receiver is now seeking the
Court’s authorization to making an Interim Distribution to the Crocus shareholder’s.

The Receiver recommends that the sum of $54,727,591 be divided amongst the
shareholders described in Section 6.1 above on a rateable basis as is contemplated
by The Crocus Investment Fund Act and the Articles of Incorporation in respect of a
winding up. This amount equates to $3.83 per Class A and Class I share. The details
of the calculation are included in Appendix 9. Although there has been no formal
winding up proceeding taken, the Receiver recommends such a distribution since it
is consistent with the intent of the governing legislation and constating documents

when Crocus ceases to carry on business.
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8.0 General

The Receiver has continued to post Court Orders, Receiver’s Reports, Quarterly
Reports, Media Statements and shareholder letters as well as information related to
the receivership and Class Action settlements on its website at

www.deloitte.com/ca/crocusfund.
Respectfully submitted this 4th day of September, 2009.

DELOITTE & TOUCHE INC,, in its
capacity as Receiver and Manager of
Crocus Investment Fund and not in its
personal capacity.

S Dl

Per: S. P. Peleck
Senior Vice-President
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Appendix 1 —
Class action receipts and disbursements
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Crocus Settlement Funds

Received
Government of Manitoba .$2,750,000.00
Nesbitt Burns 100,000.00
PriceWaterhouse Coopers 6,000,000.00
Chubb Insurance | 3,150,000.00
Wellington West 500,000.00
Interest 27,513.26
Total $12.527.513.26
Disbursed
Class Counsel Fees 4,175,392.35
PST 292,277.45
GST 208,769.62
Disbursements 428,149.63
Payment to Representative Plaintiff 5,000.00
PwC Holdback Fund 500,000.00
Total $5.609.579.05

Balance $6,917.924.21




Appendix 2 —
Creditor claim notice

Crocus Investment Fund
© Deloitte & Touche LLP and affiliated entities. Receiver’s Report No. 12



-Bo—

NOTICE TO CREDITORS
- Claims as against Crocus Investment Fund

Notice of last Day (Claims Receipt Date)
for the Filing of Proofs of Claim

THE FOLLOWING NOTICE IS NOT INTENDED FOR
- SHAREHOLDERS OF THE CROCUS INVESTMENT FUND
- AND THEY DO NOT NEED TO RESPOND TO THIS NOTICE. IT
IS INTENDED ONLY FOR CREDITORS WITH CLAIMS THAT
ARISE FROM, OR IN CONNECTION, WITH THE OPERATION
OF CROCUS INVESTMENT FUND.

PLEASE TAKE NOTICE that the Receiver of Crocus Investment Fund is
preparing to make application to the Court of Queen’s Bench for the

- Province of Manitoba for an order granting it authority to make an interim

distribution of the proceeds of the receivership to the shareholders of
Crocus Investment Fund. Before making the application, the Receiver
has been authorized to ascertain if there are any parties other than
shareholders who have any claim against Crocus Investment Fund in
priority to the rights of shareholders. Therefore, the Receiver has been

-authorized by an Order of the Court of Queen’s Bench for the Province of

Manitoba made July 22, 2009 (the “Claims Process Order”), to advise
that any person, not including shareholders of Crocus Investment
Fund (“Crocus”), with a claim of any kind relating to or arising from the
operation of Crocus against Crocus both before and after the
appointment of Deloitte & Touche Inc. as Receiver/Manager of Crocus
(hereinafter “the Receiver”) must file a Proof of Claim in the prescribed
form with the Receiver by no later than 5: OO p.m. (Winnipeg Time) on
August 24, 2009.

PLEASE TAKE NOTICE that pursuant to the Claims Process Order, any
person with a claim (a “Claimant”) against or relating to Crocus must file
with the Receiver a Proof of Claim together with supporting
documentation on or before 5:00 p.m. (Winnipeg Time) on August 24,
2009, and the Receiver shall be at liberty to apply to the Court for
authority to make an interim distribution to the shareholders of Crocus
without regard to claims that have not been filed in accordance with this
Notice.

PLEASE TAKE NOTICE that any Claimants who wish to receive a Proof
of Claim form should contact the Receiver by no later than 5:00 p.m.
(Winnipeg Time) on August 21, 2009 to request same.

PLEASE TAKE NOTICE that claimants should file their Proofs of Claim
with the Receiver by registered mail, fax or hand delivery, so that the

Proof of Claim is actually received by 5:00 p.m. (Winnipeg Time) on or

before August 24, 2009 at the following address:

Deloitte & Touche Inc., as Receiver and Manager
of Crocus Investment Fund

2300 — 360 Main Street

Winnipeg, MB R3C 323

Phone: (204) 942-0051
Facsimile: (204) 947-2689
Attention: Mr. A.R. Holmes

This Notice is made pursuant to the -Claims Process Order pronounced

| by Madam Justice McCawley on July 22, 2009, a copy of which may be ===

found at www. delonte com/ca/crocusfund.
i@ . ¢

- & e
H



Appendix 3 —
Articles of incorporation (October 25,
2001)
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%’ The Corporations Act '

) Loi sur les corporations :

2 : RESTATED ARTICLES OF INCORPORATION (share capital)

Manitoba STATUTS CONSTATIFS MIS A JOUR (corporation avec capital actions)

Corporation No.
Ne de la corporation

.. T Coroarations Act/
'!n‘nii}t Lol air 3 ootrporations
A oL
EANIFICATE / CERTIFICAT
ARTHCLES EFFECTIVE
LES STATUTS PREMMENT EFFET LE

25007 /.0CT.

N D2

\\ | DIRECTOR. CORPGNATIGNS SSBANCH /
DIABCTEUR, KRECTION DES CORPORATIONS
\\

.,

1. Name of Corporation / Dénomination sociale 2. Corporation Number
‘ ‘ ' N° de la corporation

CROCUS INVESTMENT FUND 2859018
3. The address in full of the registered office (iclude postal code)

Adresse compléte du bureau enregistré (inclure le code postal)
303 ~ 275 Broadway
Winnipeg, Manitoba R3C 4Mé6
4. Number (or minimum and maximum number) of directors

Nombre (ou nombre minimal et maximal) d'administrateurs
Minimum Three (3) — Maximum Eleven (11)
6. Directors/ Administrateurs , : .

Name in full / Nom complet Address in full / Adresse compléte

As set forth in the attached Schedule A hersto.

6. The classes and any maximum number of shares that the corporation is authorized to issue
Catégories et tout nombre maximal d'actions que la corporation est autorisée a émettre

The Corporation is authorized to issue five classes of shares and any additional classes of shares from time to time by filing
articles of amendment under The Corporations Act. The Corporation is currently authorized to issue Class A Common Shares

nd Class L Spacial Shares in unlimited numbers for unlimited consideration; Class G Special Shares in unlimited numbers
ror maximum consideration of $2,000,000; Series One Class | Special Shares to a maximum of 200,000 for unlimited
consideration; and Serias Two Class | Spacial Sharas to a maximum of 1,000,000 for unlimited consideration.




7. The rights, privileges, restrictions and conditions attaching to the shares, if any
Droits, privileges, restrictions et conditions dont les actions sont assorties, s'il y a lieu

As set forth in the attached Schedule B hereto.

8. Restrictions, if any, on share transfers/ Restrictions au transfer des actions, s'il y a lieu

As set forth in the attached Schedule B hereto.

9. Restrictions, if any, on business the corporation may carry on/
Limites imposées quant & I'entreprise que la corporation peut exercer, s'il y a lieu

The business of the Fund is restricted to (a) the operation of an investment fund that will make investments in qualified
Manitoba business entities with a view to earning income and promoting and maintaining (i) capital retention and economic

. 'stability in Manitoba, (ii) employee ownership of qualified Manitoba businesses, and (iii) business continuity, job retention
ind creation, and the ownership of Manitoba businesses by Manitobans; and (b) providing investment capital and other
financial assistance and other services to Manitoba businesses to enable them to create, maintain and protect jobs,

10. Other provisions, if any/Autres dispositions, s'il y a lieu

As set forth in the attached Schedule B hereto.

The foregoing restated articles of incorporation correctly set Les statuts constitutifs mis & jour, dont les dispositions correspondent
out, without substantive change, the corresponding provisions  essentiellement a celles des statuts constitutifs modifi¢s, remplacent
of the articles of incorporation as amended and supersede the les statuts constitutifs originaux. :

original articles of incorporation. ’

Date / Date Signatye /Signature Description of Office: / Description du poste .
— . L. ﬁ"’ President and Chief Executive Officer
Rt er 4 a0y :

N

Form 17 / Formule 17



SCHEDULE “A”
TO THE RESTATED ARTICLES OF INCORPORATION
OF CROCUS INVESTMENT FUND

5. Directors
Name in Full

ROBERT HILLIARD
PETER OLFERT
CHARLES E. CURTIS
DAVID G.' FRIESEN
DIANE BERESFORD
WALDRON FOX-DECENT
LEA BATURIN

ALBERT R. BEAL

JOHN CLARKSON

Address in Full

155 Borebank Street
Winnipeg, Manitoba R3N 1E1

432 Dunrobin Avenue
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' SCHEDULE “B”
TO THE RESTATED ARTICLES OF INCORPORATION
OF CROCUS INVESTMENT FUND

The Corporation is currently authorized to issue Class A Common Shares, Class
G Special Shares, Class L Special Shares and Class | Special Shares (Series One and
Series Two), which have attached thereto the following rights, privileges, restrictions

and conditions:

1. Definitions. Where used herein, the fo”owing words and phrases, unless there
is something in the context otherwise inconsistent therewith, shall have the following

meanings, re;pectively:
“Act” means The Corporations Act (Manitoba), as amended from time to time;
“Board” rﬁeans the board of directors of the Fund:
"Class‘G Shares" means Class G Special Shares in the capital of the Fund;
“Class | Shares” means the Class | Special Shares in the capital bf the Fund;
"Class L Shares" means Class L Special Shares in ihe capital of the Fund;

“Common-Law Partner’ has the same meaning as in the /Income Tax Act -

(Canada);

"Common Shares" means Class A Cpmmon Shares in the capital of the Fund:

“Fund” means Crocus Investment Fund, established by Subsection 3(1) of the
Fund Act;

“Fund Act” means The Crocus Investment Fund Act (Manitoba), as amended

from time to time;



“‘Qualifying Trust”, in relation to an individual, means a trust governed by a
registered retirement savings plan or a registered retirement income fund where
the annuitant under the plan or fund is the individual or his or her spouse or

Common-Law Partner:

‘Valuation Date” means the |ast business day of each week, or such other date
or dates determined by by-law of the Board.

PART |

COMMON SHARES

The Common Shares shall have attached thereto the following rights, privileges,
restrictions and conditions:

1. Limitations on the issue of Common Shares. A Common Share shall be
issued only to an individual or a trust governed by a registered retirement savings plan,
as that term is defined in the /ncome Tax Act (Canada).

2. Dividends. The holder of a Common Share shall be entitled to receive
non-cumulative dividends in an amount determined by and at the discretion of the Board

from time to time.

3. Voting Rights. The holder of a Cdmmon Share shall be entitled to receive
notice of and to attend all meetings of the shareholders of the Fund and each such
holder shall be entitled to one vote at any meeting of shareholders of the Fund at which
holders of Common Shares are entitled to vote, without regard to the number of
Common Shares owned by the holder.
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4. Election of Directors. Hoiders of Common Shares, as a group, are entitled to

elect two persons as directors of the Fund.

5. Restrictions on Transfer, A Common Share may not be transferred except as

follows:

(@)

(b)

(c)

(d)

(e)

by an individual to

(i) his or her brother , sister, parent, child, spouse or Common-Law

Partner, or former épouse or Common-Law Partner:
(ii) thé trustee of a Qualifying Trust for the individual;

by the trustee of a Qualifying Trust for an individual to

| (i) the individual or his or her brother, sister, parent, child, spouse or

Common-Law Partner, or former Spouse or Common-Law Partner; .

or

(ii) the trustee of another Qualifying Trust for the individual;

as a consequence of the death of an individual, to the individual’'s estate

or to his or her heirs;
to the Fund on a repurchase of the share;

when the transfer is necessitated by an involuntary loss or interruption of
employment of the holder or of an individual whose Qualifying Trust is the
holder of the share, and the loss or interruption of employment is not
compensated through employment insurance or workers’ compensation

benefits; or



()

when the transfer is at least

() seven years after the share's original acquisition date, if that date is

before June 1997: or

(i) eight years after the share's original acquisition date, if that date is
after May 1997.

Retraction.

(a)

(b)

Except as otherwise provided in this Sectlon 6, a holder of a Common
Share is only entitled to require the Fund to repurchase the share on or
after the eighth anniversary of its original acquisition date if that acquisition

~ date is after May 1997, or on or after the seventh anniversary of its original

acquisition date if that acquisition date is before June 1997;

A holder of a Common Share shall be entitled to requsre the Fund to
repurchase the share if the Board is satisfied that:

(i) the holder acquired the share as 3 consequence of the death of the
individual to whom or to whose Qualifying Trust the share ‘was

issued;

(i) the holder, or an individual from whom the holder acquired . the
share or whose Qualifying Trust is the holder of the share, has
experienced an mvoluntary loss or interruption of employment that
was not compensated through employment insurance beneﬂts or

workers compensation benefits; or



(c)

(d)

(e)
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(i) the holder requested the repurchase within 60 days after the share
was issued to the holder:

Where the holder of a Common Share requests that the Fund repurchase
the share pursuant to'paragraph 6(b)(iii) of this Part, the holder shall be
deemed to have rescinded his/her subscription for the share so
repurchased and the share shall be deemed for all purposes never to

have been issued;

Subject to the provisions of the Act where, pursuant to paragraph 6(b)(iii) |
of this Part, a holder of a Common Share is entitled to require the Fund to
repurchase that share and has given to the Fund a request that such .
share be repurchased, the Fund shall repurchase the holder's Common
Share on the Valuation Date on which the request for repurchase is
tendered on the Fund where it is received before 3:00 p.m. (Winnipeg
time) on such date, or, if such request for repurchase is not received on a

Valuation Date or is received after 3:00 p.m. (Winnipeg time) on a

Valuation Date, on the next Valuation Date immediately following the date
upon which the request for repurchase is tendered on the Fund. If on any
Valuation Date the Fund is not able to repurchase all of the shares for
which it has received requests for repurchase, then the Fund shall
repurchase rateably amongst the requests it has received, as many of the
Common Shares as it is lawfully entitled to repurchase, and the balance of
shares for whfch it has received such a request shall be considered to
have been tendered for repurchase at the lmmedlately following Valuatlon
Date;

On any Valuation Date, the repurchase price of a Common Share shall be:
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(i) if the repurchase is pursuant to a request made within sixty (60)
days after the date upon a share is issued, the amount of the
consideration for which the Common Share was issued; and

(i) in any other case, the fair value of a Common Share on the
Valuation Date as determined by the Board.

(f) Where, at any time, the holder of a Common Share gives notice to the
Fund requiring the Fund to purchase such share pursuant to paragraph
6(b)(iii) of this Part, paragraph 6(b)(iii) will not apply to permit the holder to
require the Fund to repurchase any Common Shares acquired by the
holder after the date on which the notice is given.

(@)  The by-laws of the Fund may establish conditions precedent to the right of
a holder of Common Shares to redeem a Common Share upon the
occurrence of the event described in paragraph 6(b)(ii) of this Part.

7. Liquidation, Dissolution or Winding-Up. Subject to the prior rights of the
holders of any shares or series of shares ranking senior to the Common Shares with
respect to priority in the distribution of property and assets,‘ on the liquidation,
dissolution or winding-up of the Fund, the holders of the Cdmmon Shares shall be

exclusively entitled to receive rateably, share for share, any remaining property or

assets of the Fund.

PART Ii

CLASS G SHARE PROVISIONS

The Class G Shares shall have attached thereto thefolloWing rights, privileges,

restrictions and conditions:
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1. Definitions. Where used in this Part the following words and phrases, unless
- there is something in the context otherwise inconsistent therewith, shall have the

following meanings, respectively:

(@)  “Accumulated Losses” means, at any particular time, the net loss of the
Fund incurred in a month, if any, caiculated in accordance with GAAP,
subject to the Adjustment, aggregated for all months in which a net loss

has occurred ended prior to the particular time:

(b)  "Adjustment’ means such adjustments in respect of the revenues and
expenses of the Fund in a month as may be considered appropriate by
management of the Fund in consultation with the auditors of the Fund for
the purposes of normalizing revenues and expenses of the Fund over the

financial year;

(c)  “Class G Liquidation Entitlement’ means, in respect of a Class G Share,
the sum of $1.00 per Class G Share muiltiplied b'y the number of Class G
Shares issued and outstanding, minusv,the Accumulated Losses, divided
by the number of-Class G Shares iésued and outstanding; '

(d) “GAAP" means generally accepted accounting principles applicable to the
Fund applied on a consistent basis from year to year.

2. Limitation on the Issue of Class G Shares. The Class G Shares shall be
issued only to the Minister of Finance in trust for Her Majesty in right of Manitoba.

3. Dividends. The holder of Class G Shares shall not be entitled to receive

dividends.
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4. Voting Rights. The holder of Class G Shares shall be entitled to receive notice
of and to attend all meetings of the shareholders of the Fund and shall be entitied to one
- vote at any meeting of shareholders of the Fund at which the holder of Class G Shares
is entitled to vote, without regard to the number of shares owned by the holder.

5. Election of Directors. The holder of the issued and outstanding Class G
Shares of the Fund shall be entitled to elect one person as a director of the Fund.

6. Restrictions on Transfer. Class G Shares may not be transferred by the holder

thereof without the prior approval of the Lieutenant Governor in Counsel.

7. Retraction and Conversion. Class G Shares are not redeemable at the option
of either the holder of the Class G Shares or the Fund.

8. Liquidation, Dissolution or Winding-Up. Subject to the rights of the holders of
the Class | Shares, on the liquidation, dissolution or winding-up of the FUnd, the holder
of Class G Shares and the holder of Class L Shares shall receive rateably, share for
share, without preference or distinction the Class G Liquidation Entitlement and the
Class L Liquidation Entitlement (as hereinafter defined), respectively, before any further

property or assets of the Fund are distributed. |
PART Ili

CLASS L SHARES

The Class L Shares shall have attached thereto the following rights, privileges,

restrictions and conditions:

1. Limitations on the issue of Class L Shares. Class L Shares shall be issued

only to the Manitoba Federation of Labour.-



2. Dividends. The holder of Class L Shares shall not be entitled to receive
dividends.
3. Voting Rights. The holder of Class L Shares shall be entitled to receive notice

of and to attend all meetings of the shareholders of the Fund and each such holder shall

be entitled to one vote at any meeting of shareholders of the Fund at which holders of

Class L Shares are entitled to vote, without regard to the number of Class L Shares

owned by the holder.

4, Election of Directors. The holder of the issued and outstanding Class L Shares
of the Fund is entitled to elect four (4) directors to the Board. The holder of the Class L
Shares of the Fund may elect one (1) additional director for each director elected by the
holders of the Class | Shares or appointed by the Board, and each such additional
director shall hold office until the conclusion of the next meeting at which a director is
elected by the holders of the Class | Shares, or appointed by the Board.

5. Restriction on Transfer. Class L Shares may not be transferred by the
Manitoba Federation of Labour without the prior approval of the Lieutenant Governor in

Council.

6..  Retraction. The Fund shali not purchase, redeem or otherwise acquire any of its

issued Class L Shares.

7. Liquidation, Dissolution or Winding-Up. Subject'to the rights of the holders of
the Class | Shares, on the liquidation, dissolution or winding-up of the Fund, the holder
of Class G Shares and the holder of Class L Shares shall receive rateably, share for
share, without preference or distinction the Class G Liquidation Entittement and the
Class L Liquidation Entitlement, respectively, before any further property or assets of
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the Fund are distributed. The “Class L Liquidation Entitlement”, in relation to a Class L
share, means the amount paid by the holder for the issue of the share.

PART IV
CLASS | SHARES

The Class | Shares and the different series thereof, shall have attached fhereto

the following rights, privileges, restrictions and conditions:

1. Definitions. Where used in this Part (including Part IV(A) and (B)) the followmg
words and phrases, unless there is something in the context otherwise lnCOHSIStE’)t

therewith, shall have the foHowmg meanings, respectively:

“Net Asset Value Per Common Share” means the fair value of each Common
Share of the Fund as at each Valuation Date as determined by the Board in
accordance with the rules set out in the Fund Act and in the valuatlon policies of

the Fund, all as described in the Prospectus,

“Prospectus” means the Prospectus of the Fund for the continuous offering for
sale to the public of Common Shares of the Fund dated January 12, 2001 as

amended from time to tlme and any renewal prospectus;

“‘Redemption Amount” means, in relation to Series One Shares the price
payable by the Fund to a holder of a Series One Share for the redemption of a
- Series One Share and is an amount equal to the Net Asset Value Per Common
Share on the Redemption Date, multiplied by the number of Series One Shares
being redeemed and, in relation to Series Two Shares, means the price payable
by the Fund to a holder of a Series Two Share for the redemption of a Series
Two Share and is an amount equal to the Net Asset Value Per Common Share
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on the Redemption Date, multiplied by the number of Series Two Shares being

redeemed:

‘Redemption Date” the date upon which the Fund shall redeem a Series One
Share or a Series Two Share, as the case may be, pursuant to a Redemption
Request and shall be the Valuation Date on which the Redemption Request is
tendered to the Fund where it is received before 3:00 p.m. (Winnipeg time) on
- such date, or, if such Redemption Request is not received on a Valuation Date or
is received at or after 3:00 p.m. (Winnipeg time) on a Valuation Date, on the next _
Valuation Date following the date on which the Redemptlon Request is received
by the Fund.

‘Redemption Request” means a request in writing given to the Fund by a holder
'of a Series One Share or Series Two Share specifying such holder's desire for
redemption, the number of Series One Shares or Series Two Shares which such
holder desires to have redeemed and the Redemption Date;

“Series One Provisions” means, in addition to the rights, privileges, restrictions,
conditions and limitations attaching to the Class | Shares as a class, the rights,
privileges, restnctlons and conditions attaching to the Series One Shares as

described vhereln,

“Series One Shares” means the first series of Class | Shares in the capital stock
of the Fund designated by the Board as Series One Class | Special Shares;

“Series Two Provisions” means, in addition to the rights, privileges, restrictions,
conditions and limitations attaching to the Class | Shares as a class, the rights,
privileges, restrictions and conditions attaching to the Series One Shares as

described herein;
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“Series Two Shares” means the second series of Class | Shares in the capital
stock of the Fund designated by the Board as Series Two Class | Special

Shares;

‘Valuation Date” means the last business day of each week, or such other date

or dates as may be determined by the Fund from time to time,

2. Rights, Privileges, Restrictions and Conditions attaching to Class | Shares.
Class | Shares shall be issued only to institutional or corporate investors, the Minister of
Finance in trust for Her Majesty in right of Manitoba, or the Minister of Finance (Canada)
in trust for Her Majesty in right of Canada. The Class | Shares may at any time and
from time to time be issued in one or more series. The Board may fix before issue the
number of Class | Shares in each series, the designation, rights, privileges, restrictions
and conditions attaching to the Class | Shares of each series, including, without
limitation, any voting rights, any right to receive dividends, which may be cumulative or
non-cumulative and variable or fixed and may include a provision for the means of
determining the amount of such dividends or the dates of payment thereof, any terms
and conditions of redemption or purchase, any conversion rights, any rights on the
liquidation, dissolution or winding-up of the Fund, any sinking fund provisions, any
restrictions on transfer and other provisions not inconsistent with the Fund Act.

3. Dividends and Distributions. The Class | Shares of each series may, with
respect to the payment of dividends and the distribution of assets in the event of the
liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, have such preferences over the Class | Shares of every other series and be
entitled to such preference over the Common Shares, Class G Shares and Class L

Shares as the Board may fix before the issue thereof.

4, Voting. A holder of a Class | Share of a series shall only be entitled to vote in

accordance with the voting rights attached to such series of Class | Shares as



-13-

established by the Board at the time of their issue. The voting rights established by the
Board in respect of a series of Class | Shares shall provide that a holder is limited,
except in respect to election of directors, if any, in which that serles is entitied to
participate, to one vote at any meeting of shareholders of the Fund at which 3 holder of
Class | Shares series is entitled to vote, without regard to the number of shares owned
by the holder.

5. Restriction on Transfer. A Class | Share may not be transferred if such transfer
Is in contravention of the restrictions on transfer, if any, specified by the Board as

permitted by Section 2 of this Part,

6. New Series. Upon the creation of any Series of Class | Shares, Articles of
Amendment setting fort the rights, privileges, restrictions and conditions attaching to the
Class | Shares of the Series shall be filed under the Act.

PART IV(A)
 SERIES ONE PROVISIONS

The Series One Class | Shares shall have attached thereto, in addition to the
rights, privileges, restrictions, conditions and limitations attaching to the Class | Shares
as a class, the following rights, privileges, restrrctrons and conditions:

1. Dividends. Subject to the prior rights of any shares or series of shares rankmg
- senior to the Series One Shares with respect to priority in the payment of dividends, the
Series One Shares shall participate equally, share for share in any dividend declared by
the Board on Common Shares (and with all shares or series of shares ranking equally
to the Common Shares with respect to the payment of dlvrdends) and all dividends
which the Board may declare and pay in any fiscal year of the Fund on Common Shares
~ shall also be declared and paid in equal amounts per share and at the same time or

times on all Series One Shares at the time issued and outstanding, without preference
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or distinction.

2. Voting Rights. A holder of a Series One Shares shall be entitled to receive
notice of and to attend all meetings of the shareholders of the Fund and, except with

respect to the election of a director as provided in Section. 3 of this Part IV(A), each |
such holder shall be entitled to one vote at any meeting of shareholders of the Fund at
which holders of Series One Shares are entitied to vote, without regard to the number of

Series One Shares owned by the holder.

3. Election of Directors. Holders of Series One Shares shall not be entitled to

elect or to vote in respect of the election of any directors of the Fund

4. Restriction on Transfer. A Series One Share shall not be transferred by the

holder thereof.

5. Retraction Rights. A holder of a Series One Share shall be entitled to require
the Fund to redeem at any time or from time to time all or any of the Series One Shares
owned by the holder by tendering to the Fund, at its registered office, the certificate or
certificates representing the Series One Share(s) which the holder desires to have the
Fund redeem, together with a Redemption Request, and unless such redemption is
contrary to any applicable law, the Fund shall redeem such Series One Share(s) by -
paying or causing to be paid to or to the order of the holder the Redemption Amount for
the Series One Share(s) to be redeemed, together with an amount equall to all dividends

declared thereon and unpaid on the Redemption Date.

6. Liquidation, Dissolution or Winding-Up. Subject to the prior rights of the
holders of any shares or series of shares ranking senior to the Series One Shares with
respect to priority in the distribution of property and assets, the holders of Series One
Shares shall be entitied to share equally, share for share, without preference or

distinction, with the holders of Common Shares (and with the holders of all shares or
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series of shares ranking equally to the Common Shares with respect to the distribution
of property and assets) in all rémaining property and assets of the Fund in the event of
the liquidation, dissolution or winding-up of the Fund, whether voluntary or involuntary,
or any other distribution of the assets of the Fund among its shareholders for the

purposes of winding up its affairs.

7. Amendments to Series One Provisions. The Series One Provisions may be
repealed, altered, modified, amended or varied only with the prior approval of the
holders of the Series One Shares in addition to any other approval required by the Act
or any other statutory provision of like or similar effect applicable to the Fund from time

to time in force.

" PART IV(B)
SERIES TWO PROVISIONS

The Series Two Class | Shares shall have attached thereto, in addition to the
rights, privileges, restrictions, conditions and limitations attaching to the Class | Shares

as a class, the following rights privileges, restrictions and conditions

1. Dividends. Subject to the prior rights of any shares or series of shares ranklng
senior to the Series Two Shares with respect to priority in the payment of dividends, the
Series Two Shares shall participate equally, share for share in any dividend declared by
the Board on Common Shares (and with all shares or series of shares ranking equally
to the Common Shares with respect to the payment of dividends), and all dividends
which the Board may declare and pay in any fiscal year of the Fund on Common Shares
shall also be declared and paid in equal amounts per share and at the same time or
times on all Series Two Shares at the time issued and outstanding, without preference

or distinction.
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2. Voting Rights. 'A holder of a Series Two Share shall be entitled to receive notice
of and to attend all meetings of the shareholders of the Fund and each such holder shall
be entitled to one vote at any meeting of shareholders of the Fund at which holders of

Series Two Shares are entitled to vote, without regard to the number of Series Two .

Shares owned by the holder

3. Election of Directors.

(a)

(b)

Holders of Series Two Shares shall not be entitled to elect any directors of
the Fund until such time as there are at least 50,000 Series Two Shares

issued and outstanding, and for s0 long as at least 50,000 Series Two

Shares are issued and outstanding, holders of Series Two Shares, voting
exclusively and separately and as a class, shall be entitled to elect one
person as director of the Fund and for this purpose each holder of a
Series Two Share is entitled to one vote for each Series Two Share
owned by the holder. Nothing herein contained shall be deemed to restrict
the right of the Fund from time to time to increase or decrease the number

of its directors as permitted by the Fund Act;

For the purposes of exercising the right to elect a director as provided in
this section, a quorum for a separate meeting of the holders of the Series
Two Shares shall be holders of Séries Two Shares being not less than
one in number and holding or representing by proxy not less than 51% of
the then issued and outstanding Series Two Shares:

Any meeting of the holders of the Series Two Shares for the purpose of
electing a director may be held upon not less than 21 days' notice to the
holders of Series Two Shares. In all other respects the formalities to be
observed with respect to giving of notice and the conduct of such meetings

shall be those from time to time required by the Act or prescribed in the
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by-laws of the Fund with respect to the meetings of shareholders

generally;

Any vacancy occurring in the office of the director elected to represent the

holders of Series Two Shares in accordance with the foregoing provisions
may be filled by the Board electing a representative of a holder of Series
Two Shares to fill the vacancy. Whether or not such ‘vacancy is so fllled by
the Board, the registered holders of at least 51% of the then issued and
outstanding Series Two Shares shall have the right to require the Secretary
of the Fund to call a meeting of the holders of the Series Two Shares for
the purpose of ﬂllmg the vacancy or replacing the person filling such
vacancy who has been appointed by the Board and the foregoing
provisions of this section shall apply in respect of the calling of such

meeting.

4, Restriction on Transfer. The right to transfer Series Two Shares shall be
restricted in that no holder of a Series Two Share shall be entitled to transfer a Series

Two Share except to an Institutional Investor.

5. Retraction Rights.

(a)

Commencing on the fifth anniversary of the date the holder's Series Two
Shares were issued or, if the holder's Series Two Shares were issued
pursuant to the exercise of a warrant, on the fifth anniversary of the date
such warrant was issued, or, if such warrant was issued pursuant to the
exercise of a right to acquire a warrant, on the fifth anniversary of the date
such right was issued, a holder of Series Two Shares shall be entitled to
‘require the Fund to redeem all or any portion of the Series Two Shares
owned by the holder by tendering to the Fund at ité registered office the

certificate or certificates representing the Series Two Share(s) which the
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holder desires to have the Fund redeem, together with a Redemption
Request. On the Redemption Date, unless such redemption will be ‘
contrary to any applicable law, the Fund shall redeem such Series Two
Share(s) by paying or causing to be paid to or to the order of the holder
the Redemption Amount for the Series Two Share(s) to be redeemed,
together with an amount equal to all dividends declared thereon and

unpaid;

(b)  If on or before the fifth anniversary of the date the holder's Series Two
Shares were issued or, if the holder's Series Two Shares were issued
pursuant to the exercise of a warrant, on or before the fifth anniversary of
the date such warrant was issued, or, if such warrant was issued pursuant
to the exercise of a rlght to acquire a warrant, on the fifth anniversary of
the date such right was issued, a holder of Series Two Shares presents to
the Fund a sworn declaration of a senior officer of the holder declaring that
such holder's reserve fund for expenses which may be incurred by the
holder during a strike or strikes by its members has been eliminated as a
result of such strike or strikes and that the holder requires all or some of
its Series Two Shares to be redeemed by the Fund for the purpose of
replenishing such reserve fund or for paying additional expenses relating
to such strike or strikes, then such holder shall be entitled at that time to
require the Fund to redeem all or part of the Series Two Shares owned by

such holder in the manner provided in sub-paragraph (a) hereof.

6. Liquidation, Dissolution or Winding-Up. Subject to the prior rights of the
holders of any shares or series of shares ranking senior to the Series Two Shares with
respect to priority in the distribution of property and assets, the holders of Series Two
Shares shall be entitled to share equally, share for share, without preference or
dlstmctlon with the holders of Common Shares (and with the holders of all shares or

.series of shares ranking equally to the Common Shares with respect to the distribution
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of propef‘ty and assets) in all remaining property and assets of the Fund in the event of
the liquidation, dissolution or winding-up of the Fund, whether voluntary or involuntary,
or any other distribution of the assets of the Fund among its shareholders for the

purpose of winding up its affairs

7. Amendments to Series Two Provisions. The Series Two Provisions may be
repealed, altered, modified, amended or varied only with the prior approval of the
holders of the Series Two Shares in addition to any other approval required by the Act
or any other statutory provision of like or similar effect applicable to the Fund from time

to time in force.

PART V

ADDITIONAL PROVISIONS

1. Board May Appoint Independent Director. In addition to the directors elected
by the shareholders of the Fund, the Board may appoint as a director one individual

who:
(a) is not an officer or employee of the Fund;

(b) is not a director, officer or employee of the holder of the Class L Shares or

the Government of Manitoba; and

(c) is not a director, officer, employee, member or shareholder of any firm or

corporation that is engaged to provide services to the Fund.

provided always that a majority of the directors on the Board shall be elected by the
holder of the Class L Shares.
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The Corporations Act/
Loi sur les corporations
ARTICLES OF AMENDMENT
CLAUSES MODIFICATRICES

MANITOBA
P Corporation No. 2859018
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DIRECTOR, CORPORATION

DIRECTEUR, DIRECTION DES COR TIONS
N
1-Name of Corporation / Dénomination sociale 2-Corporation Number /
‘ N° de la corporation
CROCUS INVESTMENT FUND 2859018

3- a) The amendment to the articles has been authorized by: / La modification apportée aux statuts a été autorisée par résolution:
| directors administrateurs
shareholders [ | actionnaires
members [ 1  members

b) pursuant to Section 167(5) of The Corporations Act (Manitoba)
canformément & l'article

¢) and the articles are amended as follows: / et les statuts de la cororation sont modifiés de Ia fagon suivante:

To: _
1. Correct certain clerical errors which were contained in the Corporation's Restated Articles of

Incorporation dated October 25, 2001, in the manner more particularly set out in Schedule 1 hereto.

| Date / Date Signatuyse /Signature | Description of Office: / Description du poste |
_ ' December /§ , 2002 ) Z i pd @ , President and Chief Executive Officer 7

1structionS; Specif/tfe elevant subsectiof(pursuant to which the amendment is authorized, and the changes which are being made.
specify whether amendpfent adithorized by directors, shareholdsrs or members. The resolution authorizing the amendment is not required to be
S

attached hereto.
Qirectives: Enoncer chacune des modifications apportées aux statuts, en mentionnant la dis

<galement s'il s'agit d'une madi%- qtisn soeptés sar résaivrion des admupisteatewrs su par résoution ¢ acticnnaires au; meorearss.
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SCHEDULE 1
TO THE ATTACHED ARTICLES OF AMENDMENT

The Restated Articles of Incorporation of Crocus Investment Fund (the "Fund") dated
October 25, 2001 (the "Restated Articles"), including the rights: privileges, restrictions
and conditions attaching to the shares of the Fund, as set out in Schedule B to the said
Restated Articles, be corrected as follows:

1. By deleting the text insection 6 of the Restated Articles and replacing the following
therefor:

" The Corporation is authorized to issue four classes of shares and
any additional classes of shares from time to time by filing articles
of amendment under The Corporations Act. The Corporation is
currently authorized to issue Class A Common Shares and Class L
Special Shares in unlimited numbers for unlimited consideration; -
Class G Special Shares in unlimited numbers for maximum
consideration of $2,000,000; Class | Special Shares, issuable in
any number of series, in an unlimited number and for unlimited
consideration, of which Series One Class | Special Shares are
authorized only to a maximum of 200,000 for unlimited
consideration and Series Two Class | Special Shares to a
maximum of 1,000,000 for unlimited consideration"”

2. That the words "pursuant to paragraph 6(b)(iii) of this Part" in the first line
of subsection 6(d) of Part | of Schedule B to the Restated Articles be deleted, |
and the words "pursuant to paragraphs 6(a), 6(b)(i) or 6(b)(ii) of this Part" be
replaced therefor. ‘
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C.C.S.M. c. C308
The Crocus Investment Fund Act

Tahlanf, Lantants, : Regulations

(Assented to July 26, 1991)

WHEREAS the Government of Manitoba and the Manitoba Federation of Labour recognize the need to
support economic development and renewal and consider it to be in the public interest to promote long-
term capital formation and a broad understanding of local ownership; :

AND WHEREAS it is in the public interest to establish the Crocus Investment Fund ("the Fund") for
the purpose of making investments with a view to earning income and promoting and maintaining

(2) capital retention and economic stability in Manitoba,
(b) employee ownership in Manitoba businesses, and

(c) business continuity, job retention and creation and ownership of Manitoba businesses by
Manitobans;

AND WHEREAS it is intended that the Fund will, among other things, make investments in Manitoba
businesses that operate in accordance with ethical policies with respect to employment practices,
workplace safety, environmental suitability and other matters;

AND WHEREAS the Fund is intended to provide investment capital and other financial assistance and
other services to Manitoba businesses to enable them to create, maintain and protect jobs; (

AND WHEREAS it is intended every Manitoban who is an individual be entitled to invest in the Fund
and be eligible for tax credits;

AND WHEREAS it is intended that the Fund will provide an opportunity for long-term investment that
can be used to supplement employee savings through conventional retirement plans or pension plans;

AND WHEREAS, through the investment activities of the Fund, investor and employee awareness and
knowledge relating to economic and management matters will increase enabling investors and
employees to increase their influence on provincial economic development;

NOW THEREFORE HER MAJESTY, by and with the advice and consent of the Legislative Assembly
of Manitoba, enacts as follows:

PART 1

http://web2.gov.mb.ca/laws/statutes/ccsm/c308e.php : 26/06/2005
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INTERPRETATION AND APPLICATION

Definitions
1(1) In this Act,

"Board" means the Board of Directors of the Fund; (« conseil »)
"Class ""A" Common Share" means a share of the capital stock of the Fund that is issuable only
to an individual (other than a trust) or a trust governed by a registered retirement savings plan, and

that entitles the holder

(a) to receive notice of and, subject to 7he Corporations Act, to attend and vote at all
meetings of the shareholders of the Fund, :

(b) to receive dividends at the discretion of the Board, and

(¢) to receive, on the dissolution of the Fund, rateably with all the other holders of Class "A"
Common Shares, all the assets of the Fund that remain after payment of all amounts payable
to the holders of other classes of shares of the Fund; (« action ordinaire de catégorie « A » »)

"Class "G" Special Share" means a share of the capital stock of the Fund that

(a) may be issued only to, and held only by, the Minister of Finance on behalf of Her Majesty
in right of Manitoba,

(b) entitles the holder to elect one director to the Board, and
(c) does not entitle the holder to any dividends; (« action spé(:iale.de catégorie « G »'»y ™

."Class "L" Special Share" means a share of the capital stock of the Fund that is issuable only to,
and may be held only by, the Manitoba Federation of Labour, and that entitles the holder

(a) to receive notice of and, subject to 7%e Corporations Act, to attend and vote at all
‘meetings of the shareholders of the Fund, and ' :

(b) to receive, on the dissolution of the Fund, an amount equal to the amount of the -
consideration received by the Fund on the issue of the Class "L" Special Shares divided by
the number of Class "L" Special Shares issued,

but does not entitle the holder to any dividends; (« action spéciale de catégorie « L » »)

"eligible investment" of the Fund means

(a) a share in the capital stock of'a corporation that was a qualified Manitoba business entity
when the Fund acquired the share,

(b) a partnership interest in a partnership that was a qualified Manitoba business entity when
the Fund acquired the interest, '

http://web2. gov.mb.ca/laws/statutes/ccsm/c308e.php 26/06/2005
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(c) a debt obligation of an entity that was a qualified Manitoba business entity when the Fund
acquired the obligation, if the debt obligation meets the following requirements:

(1) by its terms, or by the terms of any agreement related to it, it does not restrict the .
entity from incurring other debts,

(ii) by its terms, or by the terms of any agreement related to it, it is subordinated to all
other debt obligations of the entity except that, where the entity is a corporation, the debt
obligation need not be subordinate to a debt obli gation

(A) issued by the entity that is prescribed as a small business security for the purposes of
paragraph (a) of the definition "small business property” in subsection 206(1) of the
Income Iax 4ct (Canada), or '

(B) owing to a shareholder of the entity or to a person related to any of its shareholders,
(ii1) it is secured solely by a floating charge on the assets of the entity,

(d) a debt obligation of an entity that was a qualified Manitoba business entity when the debt
obligation was issued to the Fund, and that requires that the funds advanced to the entity by
the Fund be advanced by the entity to another entity all or substantially all of whose assets
are investments of a type referred to in clause (a), (b) or (c),

(e) a guarantee provided by the Fund in respect of a debt obligation that, if the Fund Had
acquired the debt obligation at the time the guarantee was given, would have been a debt
obligation described in clause (c), (d) or (f) at that time, '

(f) a debt obligation issued by a qualiﬁed Manitoba busiAness entity, if all or substantially all
of the entity's assets at the time the debt obligation was acquired by the Fund were
investments described in this clause or any of clauses (a) to (d), '

(8) an option or right granted by a qualified Manitoba business entity, in conjunction with the
acquisition by the Fund of an investment that is described in any of clauses (a) to (f), to
acquire a share of the capital stock of a corporation or an interest in a partnership that-would
have been described in clause (a) or (b) if the share or interest had been acquired at the time
of the option or right was granted,

(h) an investment or part of an investment that, under a written agreement between the Fund
and the minister, qualifies as an eligible investment,

(1) an investment of a flow-through investment vehicle, as defined in the regulations, to the

extent that the investment qualifies under the regulations as an eligible investment of the
Fund, and '

() any other investment that, under the regulations, is an eligible investment,
but does not include an investment declared under section 11.1 to be an ineligible investment or an

investment that, when it was acquired by the Fund, was an ineligible investment under the
regulations; (« placement admissible ») :

http://web2.gov.mb.ca/laws/statutes/ccsm/c3 08e.php ' 26/06/2005
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"entity" means
(a) a corporation that is a taxable Canadian corporation,
(b) a partnership of corporations, each of which is a taxable Canadian corporation, or
(c) a trust that is resident in Canada; (« entité »)

"Fund" means the Crocus Investment Fund incorporated by subsection 3(1); (« Fonds »)

"investment assets", when used with respect to the Fund, means all of the assets of the Fund
other than operating assets used by it directly in carrying on its business; (« actif de placement »)

"investment shortfall" of the Fund in respect of 2 month means, at a particular time,

(a) if the month ended in a taxation year of the Fund that ended before the particular time, the
Fund's monthly deficiency, as defined in subsection 11.1(1) of 7he Income Tax Aci, for the
month, and

(b) if the month ended in the Fund's current taxation year, the amount, if any, that Would be
its monthly deficiency for the month if the taxation year had ended at the end of last month
that ended before the particular time; (« écart de placement »)

"minister" means the member of the Executive Council charged by the Lieutenant Governor in
Council with the administration of this Act; (« ministre »)

"'original acquisition date" in relation to a share means the date of the share's original acquisition
as determined under section 11.1 of 7he Income Tax Act; (« date d'acquisition initiale »)

"qualified Manitoba business entity" means an entity

(a) that carries on business in Manitoba, has assets of a value less than $50,000;006. and has
a majority of its employees in Manitoba, or

(b) substantially all of whose assets would be eligible investments had they been owned by
the Fund directly and that has assets of a value less than $50,000,000.; (« entité manitobaine

admissible »)

"registered retirement income fund", "registered retirement savings plan" and "taxable
Canadian corporation" have the same meaning as in the /ncome Jax Act (Canada); (« fonds
enregistré de revenu de retraite », « régime enregistré d'épargne-retraite » et « société canadienne
imposable »)

"valuation date" means a date or dates determined by by-law of the Board. («jour
d'évaluation »)

Interpretation of "related"
1(2) For the purposes of this Act, a person or entity is related to another person or entity if they are

related for the purposes of sections 11.1 to 11.5 of 7he Income Tax Aci.

http://web2.gov.mb.ca/laws/statutes/ccsm/c3 08e.php 26/06/2005
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Interpretation of "secured" :
1(3) For the purposes of subclause (c)(iii) of the definition of "eligible investment", a debt

obligation is not secured by reason only that a guarantee is given in respect of that obligation.

Determination of value of assets _
1(4) For the purpose of determining the value of the assets of an entity in the definition of

"qualified Manitoba business entity", the assets of a corporation, partnership or trust are deemed to
include the assets of any other corporation, partnership or trust that is an affiliate of the corporation,

partnership or trust.

Interpretation of "affiliate"
1(5) For the purposes of subsection (4), a corporation, partnership or trust is deemed to be an

affiliate of another corporation, partnership or trust if one of them is controlled by the other or if each
of them is controlled by the same person, corporation, partnership or trust.

Control of corporation .
1(6) A person, corporation, partnership or trust is deemed to control a corporation, if

(a) it owns shares in the corporation carrying more than 50% of the votes for the election of
directors of the corporation; or :

(b) it owns shares of the capital stock of the corporation having a fair market value of more
than 50% of the fair market value of all of the issued shares of the capital stock of the corporation.

Control of partnership .
1(7) A person, corporation, partnership or trust is deemed to control a partnership if

(a) it owns interests in the capital or income of the partnership carrying more than 50% of the
votes associated with all interests in the capital or income of the partnership; or

(b) it owns interests in the capital or income of the partnership having a fair market value of more
than 50% of the fair market value of all of the interests in the capital or income of the partnership.

Control of trust -
1(8) A person, corporation, partnership or trust is deemed to control a trust if

(a) where the terms of the trust provide that the beneficiaries of the trust are entitled to vote on any
matter concerning the business or affairs of the trust, it owns interests in the capital or income of
the trust carrying more than 50% of the votes associated with all interests in the capital orinceme
of the trust; or

(b) it owns interests in the capital or income of the trust having a fair market value of more
than 50% of the fair market value of all of the interests in the capital or income of the trust.

Beneficial ownership
1(9) For the purpose of determining whether a corporation, partnership or trust is controlled by a

person, corporation, partnership or trust, a person, corporation, partnership or trust shall be deemed to
own beneficially shares, partnership interests or interests in the capital or income of a trust that are
owned beneficially by any corporation, partnership or trust that is an affiliate of the person,
corporation, partnership or trust. ’

http://web2.gov.mb.ca/laws/statutes/ccsm/c3 08e.php 26/06/2005
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Agreement to make additional investments
1(10) ~ When for the purposes of sections 11.1 to 11.5 of 7he Income Tax Act the Fund's cost of a

particular investment includes an amount under clause 1 1.1(1.1)(d) of that Act because the Fund is
required to make an additional investment, the additional investment, when it is acquired, shall qualify
as an eligible investment of the Fund if it would have been an eligible investment had it been acquired
by the Fund when it acquired the particular investment.

Minister may enter into agreement
1(11)  Subject to subsection (12), the minister may enter into an agreement with the Fund under

which, on any terms or conditions the minister considers appropriate, an investment of the Fund or of a
flow-through investment vehicle qualifies as an eligible investment of the Fund.

Limitation
1(12)  An investment cannot qualify as an eligible investment of the Fund under an agreement made

under subsection (11) unless, at the time that the Fund acquired

(a) the investment; or

(b) by acquiring or holding an interest in a flow-through investment vehicle, an indirect interest in
the investment held or acquired by the flow-through investment vehicle;

the entity that issued the investment would have been a qualified Manitoba business entity if clause (a)
of the definition "qualified Manitoba business entity" in subsection (1) were read as follows:

"(a) all or subétantially all of the fair market value of the property of which is attributable to

(1) property used in a specified active business, as defined in subsection 204.8(1) of the
Income Tax Act (Canada), carried on by the entity or by an entity related to it,

(ii) investments in other qualified Manitoba business entities, or
(1ii) any combination of properties described in subclauses (i) and (ii),

and that has assets with a total value of not more than $50,000,000., or".
S.M. 1997, c. 40, s. 2;S.M. 1998, c. 28, 5. 2; S.M. 2001, c. 24, s. 6.

Application of Corporations Act
2(1) Except as provided in this Act, 7he Corporations Act applies to the Fund with such

modifications as the circumstances require.

Inapplicable provisions ,
2(2) Sections 5 to 9, subsections 10(1) to (3) and (6), sections 12 and 13, subsections 27(3), 45(9),

101(1), 126(2) and (3), 167(7), 181(2) and 182(1), and sections 191 and 194 of //e Corporations Act
do not apply to the Fund.

Partially applicable provisions :
2(3) Subsections 32(2), 33(3) and 34(2), section 38, clauses 1 13(2)(a) and (f), and subsections 184

(26) and 234(6) of 7he Corporations Act do not apply with respect to Class "G" Special Shares.

http://web2 gov.mb.ca/laws/statutes/ccsm/c3 08e.php 26/06/2005
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Conflict of Acts
2(4) If this Act conflicts with 7he Corporations Act, this Act prevails.

S.M. 1997, c. 40, s. 3. S.M. 2001, c. 24, s. 7.

PART 2
INCORPORATION AND ORGANIZATION

Establishment :
3(1) There is hereby established a corporation, to be known as the Crocus Investment Fund,

consisting of the first directors and those persons who, from time to time, are shareholders of the
corporation.

Objects of the Fund :
3(2) . The business of the Fund is restricted to

(a) the operétion of an investment fund that will make investments in qualified Manitoba business
entities with a view to earning income and promoting and maintaining

(1) capital retention and economic stability in Manitoba,
(i1) employee ownership of qualified Manitoba businesses, and

(iif) business continuity, job retention and creation, and the ownership of Manitoba
businesses by ‘Manitobans; and

(b) providing investment capital and other financial assistance and other services to Manitoba
businesses to enable them to create, maintain and protect jobs.

3(3) and (4)Repealed, S.M. 2001, c. 24, 5. 8.
S.M. 2001, c. 24, s. 8.

- Articles of the Fund
4(1) The articles of the Fund that are filed under 7he Corporations Act must

(a) set out the authorized capital of the Fund, which shall cdnsist of

(1) Class "A" Common Shares,

(i) Class "G" Special Shares that may be issued for .a maximum consideration of
$2,000,000.,

(i) Class "L" Special Shares,

(iv) any additional classes of shares that were issued before this subclause came into force,
and '

(v) any additional classes of shares created by filing articles of amendment under 7he
Corporations Act;

http://web2.gov.mb.ca/laws/statutes/ccsm/c308e.php : 26/06/2005
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(b) set out the rights, privileges, restrictions and conditions attaching to each class of shares which,
in the case of the Class "A" Common Shares, must be consistent with sections 4.1 and 4.2; and

(c) provide that the business and affairs.of the Fund shall be managed by a board of directors a
majority of whom are elected by the holder of the Class "L" Special Shares.

- Amendment requires minister's approval
4(1.1)  The articles of the Fund shall not be amended without the minister's approval except to create

a new class or classes of shares or to amend the rights, privileges, restrictions or conditions attaching to
a class of shares other than the Class "A" Common Shares.

4(2) Repealed, S.M. 2001, ¢. 24, 5. 9.

Rights of Class "G" Special Shares
4(3) ‘Where an agreement entered into between the Fund and the Government of Manitoba requires

amendments to the rights attaching to the Class "G" Special Shares, the directors shall, by filing articles
of amendment under 77e Corporations Act, make those amendments.

4(4) Repealed, S.M. 2001, c. 24, 5. 9.

Reduction of stated capital
4(5) The Fund shall not reduce the stated capital in respect of its Class "A" Common Shares

otherwise than on a redemption, acquisition or cancellation of shares of that class by the Fund or under
prescribed circumstances. '
S.M. 1993.c. 13,5.2; S.M. 1997, c. 40, s. 4; S.M. 2001, c. 24, 5. 9.

Definitions
4.1(1)  Inthis section and section 4.2,

"common-law partner" has the same meaning as in the /ncome Tax Act (Canada); (« conjoint de
fait ») '

"qualifying trust", in relation to an individual, means a trust governed by a registered retirement
savings plan or a registered retirement income fund where the annuitant under the plan or fund is
the individual or his or her spouse or common-law partner. (« fiducie admissible »)

Repurchase of share acquired after May 1997
4.1(2) A holder of a Class "A" Common Share is not entitled to require the Fund to repurchase the

share before the eighth anniversary of its original acquisition date if that date is after May 1997.

Repurchase of share acquired before June 1997 : ‘ ,
4.1(3)  Except as otherwise provided in the articles of the Fund, a holder of a Class "A" Common

Share is not entitled to require the Fund to repurchase the share before the seventh anniversary of its
original acquisition date if that date is before June 1997.

Exceptions to 8-year hold period
4.1(4)  Subsection (2) does not apply to a request for the repurchase of a Class "A" Common Share if
the Board is satisfied that :

(a) the holder acquired the share as a consequence of the death of the individual to whom or to

http://web2. gov.mb.ca/l aws/statutes/ccsm/c308e.php _ 26/06/2005
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whose qualifying trust the share was issued;
(b) the holder, or an individual from whom the holder acquired the share or whose qualifying trust

is the holder of the share, has experienced an involuntary loss or interruption of employment that
was not compensated through employment insurance benefits or workers' compensation benefits;

or

(c) the holder requested the repurchase within 60 days after the share was issued to the holder.

S.M. 2001, ¢. 24, s. 10.

Restrictions on transfers
4.2 A Class "A" Common Share may not be transferred except as follows:

(a) by an individual to

(1) his or her brother, sister, parent, child, spouse or common-law partner, or former spouse or
common-law partner, or

(i) the trustee of a qualifying trust for the individual;
(b) by the trustee of a qualifying trust for an individual to

(1) the individual or his or her brother, sister, parent, child, spouse or common-law partner, or
former spouse or common-law partner, or

(i1) the trustee of another qualifying trust for the individual;
(c) as a consequence of the death of an individual, to the individual's estate or to his or her heirs;

(d)tothe Fund on a repurchasé of the share;
(e) when the transfer is necessitated by an involuntary loss or interruption of employment of the
holder or of an individual whose qualifying trust is the holder of the share, and the loss or
interruption of employment is not compensated through employment insurance or workers'"
compensation benefits; or

~ (f) when the transfer is at least

(1) seven years after the share's original acquisition date, if that date is before June 1997, or

(i1) eight years after the share's original acquisition date, if that date is after May 1997.
S.M. 2001, c. 24, s. 10.

5 Repealed.
SM. 1993, c. 13,5.3; S.M. 1997, c. 40, 5. 5,3">S.M. 1998, c. 28, 5. 3; S.M. 2001, c. 24, 5. 11.

6 Repealed.
S.M. 2001, c. 24, s. 11.

http://web2._gov.mb.ca/laws/statutes/ccsm/c308e.php ‘26/06/2005
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7 Repealed.
S.M. 1997, c. 40, s. 6;S.M. 2001, c. 24, s. 11.

8 Repealed.
S.M. 2001, c. 24, s. 11,

Quorum
9 At least one director who is not elected by the holder of Class "L" Special Shares shall be

present at any meeting of directors of the Fund.

S.M. 2001, c. 24, s. 12.

Investment advisory committee '
9.1(1)  The Fund shall establish an investment advisory committee to advise the Board regarding the

financial merits of proposed acquisitions of eligible investments.

Composition of committee
9.1(2)  The investment advisory committee shall consist of a minimum of five persons,

(a) one of whom shall be appointed by the Board from among its members to chair the committee: -

(b) a majority of whom shall be selected and appointed by the Fund from a list of nominees
approved by the Board for their experience or expertise in a particular business sector or in the
management of investments; and

(c) a majority of whom shall not be employees, directors or officers of the Fund.

Conflict of interest
9.1(3) A member of the investment advisory committee who has a material interest in a proposed

invesiment by the Fund that is under consideration by the committee -
(a) shall disclose the nature and extent of his or her interest in writing to the committee

(i)at or before the meeting of the committee at which the proposed investment is first
considered,

(ii) if the member did not then have an interest in the proposed investment, at-the first
meeting after he or she becomes interested in it, or

'(iii) if the member had an interest in the proposed investment before becoming a member, at
the first meeting after he or she becomes a member at which the proposed investment is
considered; and

(b) thereafter shall not participate in the committee's deliberations or advice to the Board
regarding the proposed investment.

Committee to advise Board
9.1(4)  The Fund shall provide the particulars of each proposed acquisition of an eligible investment

to the investment advisory committee, and the committee shall advise the Board regarding the financial
merits of the proposed acquisition. ~
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Board to consider committee's advice '
9.1(5) Before approving the acquisition of an eligible investment, the Board shall consider the

investment advisory committee's advice regarding the investment.

S.M. 1997, ¢. 40, s. 7.

10 Repealed.
S.M. 2001, c. 24, s. 13

| PART 3
OPERATION AND ADMINISTRATION

Investment policies and criteria .
11(1) Subject to subsection (2), the Fund shall by by-law establish from time to time investment
policies and criteria with respect to '

(a) the pfomotion of employee ownership and employee participation in corporate governance and
management;

(b) the creation, retention or protection of employment in Manitoba; -
(c) employment practices, workplace safety, environmental suitability and other matters; and

(d) the composition of the investment portfolio of the Fund in terms of industry sectors, income,
growth and risk. :

Restrictions
11(2) The Fund shall

(2) repealed, S.M. 2001, c. 24, s. 14;

(b) not acquire an eligible investment that would result in the total fair market value of its
investments in a qualified Manitoba business entity being more than 10% of the fair market value
of the Fund's investment assets; S '

(c) not prohibit investment in non-unionized or unionized qualified Manitoba business entities and
other businesses; :

(d) not be used as an instrument for organizing employees into unions; and

(¢) use its best efforts to ensure that a majority of its investment assets directly or indirectly
promote employee ownership or employee participation in corporate governance and
management.

11(3)  Repealed, SM. 2001, c. 24, . 14.
S.M. 1992, c. 58, 5. 7; S.M. 2001, C. 24, S. 14.

Notice of intent to declare investment ineligible
11.1(1) Where,
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(a) at any time after the acquisition of an eligible investment by the Fund, the investment would, if
it were acquired at that time, not be an eligible investment of the Fund because of one or more
transactions or events in a series of transactions or events that included the Fund's acquisition of

the investment; and

(b) in the ministers opinion the Fund's acquisition of the investment as an eligible investment is

.....

the minister may, by written notice to the Fund within two years after the day on which the series of
transactions or events came to the attention of the minister, propose that the investment be declared to
be an ineligible investment. ~

Objection
11.1(2) The Fund may, within 30 days after receiving a notice under subsection (1), object to the
proposed declaration by filing a written notice of objection with the minister setting out the relevant

facts and its reasons for the objection.

Action of minister
11.1(3) Where the minister has made 2 proposal under subsection (1) in respect of an investment, the

minister may, after considering any objection made under subsection (2),
(a) abandon the proposal; or
(b) declare the investment to be an ineligible investment;

and shall give the Fund written notice of the decision.

Effect of declaration
11.1¢(4) For the purpose of sections 11.1 to 11.5 of 7he Income Tax Act, an investment that is

declared under this section to be an ineligible investment is deemed never to have been an eligible
investment.

.. . |
Minister's declaration final
11.1(5) A declaration under subsection (3) by the minister is final and is not subject to appeal.

SM. 1997, C4OS 85M 2001, c. 24, s. 15,

Reserves '
12(1) The Fund shall maintain a reserve fund equal to the total of

(a) all amounts each of which is an amount included in the cost of an eligible investment of the
Fund for the purposes of sections 11.1 to 11.5 of The /ncome Tux Act because of clause 11.1(1.1)
(d) of that Act; and

(b) the greater of

(1) 15% of the fair market value of its investment assets, and

(i1) 50% of the total of its outstanding guarantees.
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Investment of reserve fund .
12(2) The Fund shall _invest the assets of its reserve fund in

(a) money on deposit with a bank to which the Baik Ac/ (Canada) applies, a credit union or caisse
populaire to which 7he Credit Unions and Caisses Popuiaires Act applies or a trust company that
is incorporated under the laws of Canada or of a province of Canada and carries on the business of
a trust company in Manitoba,

(b) guaranteed investment certificates issued by a bank, credit union, caisse populaire or trust
company referred to in clause (a);

(c) debt obligations of
(i) the Province of Manitoba,
(ii) municipal governments within Manitbba; or
(iii) Manitoba crown corporations, |
(iv) repealed, S.M. 2001, c. 24, s. 16;
(d) prescribed investments; or
(e) any combination of investments referred to in clause (a), (b), (c) or (d).

Interpretation of "guarantee" or "security"
12(3)  For the purpose of subsection (1), the amount of the guarantees and securities given by the

Fungd does not include the amount of any guarantee or security in respect of which the liability of the
Eund is limited to the portion of its investment assets comprising its investment in the person for whose
benefit the guarantee or security is given.

S.M. 1997, c. 40, 5. 9; S.M. 2001, c. 24, s. 16.

13 Repealed.

S.M. 1997, c. 40, s. 10; S.M. 20014, c. 24, s. 17,

Payroll deduction for share purchase
14(1)  ‘Subject to subsection (2), an employer who has been requested to do so in writing by

(a) 20% of the Manitoba employees, if the employer has less than 250 Manitoba employees; or

(b) 50 Manitoba employees, if the employer has 250 or more Manitoba employees;
shall, for the purpose of facilitating an employee's purchase of Class "A" Common Shares of the Fund,
deduct from the salary or wages of any employee who requests that a deduction be made the amount

for the number of pay periods specified in writing by that employee.

Notice to terminate deduction
14(2)  If an employee gives notice to an employer in writing that the deduction of amounts from his

or her salary or wages referred to in subsection (1) is to cease, the employer shall commencing with the
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pay period following the giving of the notice cease to make the deduction.

Remittance of deductions
14(3)  The employer shall, not later than the 15th day of the month following the month in which the

deduction was made, remit the amounts to the Fund together with a statement specifying the amount
deducted in respect of each employee, the employee s name, address, date of birth and social insurance

number.

Deemed subscription
"14(4)  The amount remitted to the Fund by an employer on behalf of an employee is deemed to be a

subscription by the employee for as many Class "A" Common Shares, including fractional shares, as
may be purchased with that amount.

Amounts deemed to be salary _
14(5)  Until an amount deducted by the employer with respect to an employee under subsection (1)

is remitted to the Fund, the amount is, for the purposes of the rights of the employee, deemed to be
salary or wages owed by the employer to the employee and, if the employer fails to remit to the Fund
any amount so deducted, the employee shall be entitled to enforce the payment to the employee and for
that purpose is entitled to all of the nights of employees in respect of the payment of wages or salaries
under any Act of the Legislature.

Valuation
15(1) The fair value of the Class "A" Common Shares of the Fund shall be determined by the Board

as at each valuation date. -

Asset valuation
15(2)  For the purpose of determining the fair value of the Class "A" Common Shares of the Fund as

at any valuation date, the value of the investments assets of the Fund on that valuation date shall be
determined by the Board in accordance with the following rules:

(a) investment assets held by the Fund for which there is a published market value shall be valued
at their published market value as at the valuation date;

(b) if, despite the existence of a published market value for particular investment assets of the
Fund,

() in the opinion of the Board such investment assets could not readily be disposed of
through such market at the valuation date, the Board may adjust the value of those assets to
reflect the amount which would likely be realized from their sale, or

(ii) it was the intention of the Board at the time such assets were acquired to hold them as a
fixed income security until maturity, the Board may value those assets at cost, adjusted to
reflect the amortized portion of the discount or premium, as the case may be;

(c) for each valuation date preceding the first anniversary of the date on which it was acquired by
the Fund, an investment asset held by the Fund for which there is no published market value shall

be valued at its cost unless the Fund is required by subsection (6) to revalue the assets prior to the
expiration of that one year period;

(d) for each valuation date following the first anniversary of the date on which it was acquired by
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the Fund, each investment asset held by the Fund for which there is no published market value
shall be valued at its net realizable value as at that date;

(e) assets of the Fund other than investment assets shall be valued at cost less any depreciation-
applicable to them as determined by the Board in consultation with the auditors of the Fund.

Definition of '"net realizable value" .
15(3) In this section, "net realizable value", means the amount which would be received by the

Fund from the sale of the investment asset on an orderly basis over a reasonable period of time in an
arm's-length sale between the Fund and an informed, knowledgeable and willing purchaser, acting

without restraint.

Report of valuation
15(4)  For the purpose of determining the net realizable value of an investment asset, the Board shall

cause a person qualified to make an evaluation of the investment asset to prepare a report annually, as
at each anniversary date of the acquisition of the investment asset, giving his or her opinion as to the
fair value of the investment asset. '

Duty of Board in deterrﬁining value
15(5)  In determining the net realizable value of an investment asset the Board shall have regard to

the report under subsection (4), to any other bona fide arm's-length transactions respecting the
investment asset which in the opinion of the Board provide a valid indication of the net realizable value
of the investment asset and to such other factors as the by-laws of the Fund may provide.

Revaluation ‘
15(6)  If on any valuation date the Board determines that there has been a change which may have a

material effect on the value of any investment asset of the Fund, the Board shall cause a revaluation of
the investment asset or investment assets affected by the change as at that valuation date.

Duty of the Board in determining value

15(7)  Subject to subsection (8), for the purpose of assisting it in determining the value of the Class

"A" Common Shares at a valuation date, the Board shall cause a person qualified to make an evaluation

of the Fund to prepare a report stating his or her opinion as to the manner in which the value of the
- Class-"A" Common Shares should be calculated by the accountants to the Fund at.such valuation date

on the assumption that the values of the investment assets of the Fund at that valuation date are the

values determined in accordance with the rules set out in this section.

Exception
15(8)  If on any valuation date the Board determines that since the preceding valuation date there

has been no change in the assets or liabilities of the Fund which could have a material effect upon the
manner of calculating the value of the Class "A" Common Shares of the Fund, the Board may dispense
with the report as to the manner in which the value of the Class "A" Common Shares should be
calculated, and, when it does so, the calculation determining the value of the Class "A" Common
Shares shall be done by the accountants to the Fund in accordance with the last report prepared by the
person qualified to make an evaluation of the Fund. ‘

S.M. 1994, c. 27,5. 2, S.M. 1997, ¢. 40, s. 11;S.M. 2001, c. 24, s. 18,

PART 4
REPORTING AND COMPLIANCE
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Annual statements and returns .
15.1(1) The Fund must file with the minister for each fiscal year, on or before the day on or before

which it is required to file its return of income under Part I of the /iicome Tax Act (Canada),

(a)a copy of its audited financial statements, together with the auditor's report on those
statements; and

(b) a copy of the return of information it is required to file for the year under section 11.4 of 7/
Income Tuax Act, along with a written statement from the Fund's auditor attesting to the accuracy of

the information it contains.

Request for additional information
15.1(2) The minister may at any time, by written notice to Fund, require the Fund to file with the

minister a return of information on any subject connected with the business, affairs, assets or liabilities
of the Fund that, in the minister's opinion, is relevant to the administration or enforcement of this Act
or of sections 11.1 to 11.5 of 7he Income Tax Act, including information that would assist the minister
in determining whether or not to make a declaration under section 11.1.

Return of additional information
15.1(3) When the Fund receives a notice under subsection (2), it must provide the required return of

information required by the notice within the time specified in the notice.

Extension of time :
15.1(4) The minister may extend the time for filing any statement, report or return of information

under this section.
S.M. 2001, c. 24, s. 19.

Records to be maintained
15.2(1) The Fund must maintain records in the form and contammg the information that the minister

censiders necessary to determine whether the Fund is in compliance with this Act, the regulations, the
articles of the Fund and sections 11.1 to 11.5 of 7he Income Tax Act.

Locatio-n and time for retention of records
15.2(2) The Fund must

(a) keep its records at its head office in Manitoba or at any other location in Manitoba approved by
the minister; and :

(b) retain them for the period of time its records are required to be retained for the purposes of the
administration and enforcement of 7/e Income Tax Act.

S.M. 2001, c. 24, s. 19.

"Authorized person' defined
15.3(1) In this section, "authorized person" means a person authorized by the minister for the

purposes of this section.

Demand for production of records
15.3(2) If the minister considers it necessary for the administration or enforcement of this Act or

sections 11.1 to 11.5 of 7he /ncome Tax Act, he or she may, by a demand served personally or by
registered letter, require the Fund to produce for inspection, audit or examination by an authorized
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person any of the records referred to in section 15.2.

Audits and inspections
15.3(3) An authorized person may, at any reasonable time and for any purpose related to the

administration or enforcement of this Act or sections 11.1 to 11.5 of 7he Tncome Tax Act, inspect, audit
or examine

(a) records produced pursuant to a demand made under subsection (2); and

(b) records referred to in section 15.2, including documents that relate, or in the oplmon of the -
authorized person may relate, to those records

and the authorized person may make or-cause to be made one or more copies of those records or
documents.

Authorized entry
15.3(4) An authorized person may, in order to carry out an inspection, audit or examination

permitted by this section,

(a) enter into any premises or place where the Fund carries on business or where records relating
to its business are kept; and

(b) require a person having responsibility for management of the Fund's business or custody of its
records, or any other person in the premises or place, to give the authorized person all reasonable
assistance and to answer all proper questions relating to the administration and enforcement of this
Act and sections 11.1 to 11.5 of The /ncome Tax Act and, for that purpose, require the person to
attend at the premises or place with the authorized person.

S.M. 2001, c. 24, s. 19.

Offences
-15.4(1) A person who

(a) makes a false or misleading statement in any document filed with the minister under or for the
purposes of this Act or the regulations; or

- (b) interferes with an inspection, audit or investigation by an authorized person under section 15.3;

- 15 guilty of an offence and is liable on summary conviction

(c) in the case of an individual, to a fine of not less than $1,000. and not more than $20,000. or
imprisonment for a term of not more than two years, or both; and

(d) in the case of a corporation, to a fine of not less than $5,000. and not more than $100,000.

Offence by Fund :
15.4(2)  If the minister notifies the Fund of its failure to comply with a requirement under this Act or

sections 11.1 to 11.5 of 7he /ncome Tax Act to file or provide, or to produce for inspection, a record,
report, return, statement or other information, and the Fund does not comply with that requirement
within 30 days after receiving the notice, the Fund is guilty of an offence and is liable on summary
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conviction to a fine of not less than $5,000. and not more than $100,000.

Liability of director, officer or agent
15.4(3) If a corporation commits an offence under this Act, a director, officer or agent of the

corporation who authorized, permitted or acquiesced in the commission of the offence is also guilty of
an offence and is liable on summary conviction to a fine of not more than $20,000., whether or not the

corporation has been prosecuted or convicted.

Defence re false or misleading statement
15.4(4) A person is not guilty of an offence under clause (1)(a) or under subsection (3) in respect of a

statement that is false or misleading if the person

(2) did not know, and in the exercise of reasonable diligence could not have known, that.the
statement was false or misleading; and '

(b) upon becoming aware that the statement was false or misleading, took steps to notify the
minister that the statement was false or misleading.

Defence re interference with audit or inspection
15.4(5) A person is not guilty of an offence under clause (1)(b) in respect of a refusal to provide,
disclose or permit access to information or records if the person demonstrates to the satisfaction of the

court that

(a) he or she communicated to the minister or a person authorized to act for the minister that the
information or records were protected by a solicitor-client privilege; and ‘

(b) he or she believed on reasonable grounds that the information or records were protected by a
- solicitor-client privilege that had not been waived by the person entitled to waive it.

Limitation on prosecution
15.4(6) No prosecution for an offence under this Act may be instituted more than two years after the

day on which evidence sufficient to Justify a prosecution for the offence came to the knowledge of the
~minister, and a certificate of the minister as to the day on which the evidence came to his or her
knowledge is, in the absence of evidence to the contrary, proof of that date. :

S.M. 2001, c. 24, s. 19,

Monthly reporting re investment shortfalls
15.5(1) If at any time the Fund has had an investment shortfall of more than $1,000,000. for any 18

months in a 36-month period, it must provide to the minister, by the end of each month and in a form
approved by the minister, a report setting out

(a) all information required to determine whether the Fund had an investment shortfall for the
immediately preceding month; and '

(b) the value, as at the end of the immediately preceding month, of the Fund's investment assets
and of its reserves under section 12.

Duration of monthly reporting :
15.5(2)  The monthly reporting requirement under subsection (1) applies to the first month after the

last of the 18 months referred to in that subsection and to every month after that until the monthly
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reports demonstrate that the Fund has had no investment shortfall for a period of 12 consecutive
months and is meeting the liquid reserve requirement in section 12.

S.M. 2001, c. 24, s. 19.

Minister may declare shares ineligible for tax credit
15.6(1) In the following circumstances, the minister may, by written order, declare the Class "A"

Common Shares that are issued after a date specified in the order to be ineligible for the labour-
sponsored funds tax credit under section 11.1 of 7he Jncome Tex Act:

(a) the minister has notified the Fund of its failure to comply with a requirement under this Act or
sections 11.1 to 11.5 of The Income Tax Act to file or provide, or to produce for inspection, a
record, report, return, statement or other information, and the Fund does not comply with that
requirement within 30 days after receiving the notice;

(b) the minister has notified the Fund of its failure to value its shares in accordance with
section 15, and the Fund does not make the valuation as required w1thm 30 days after receiving

the notice;

(c) the Fund has had an investment shortfall of at least $1,000,000. for any two months within a
period during which it is required to provide monthly reports to the minister under section 15.5;

(d) the Fund fails for a period of more than 60 days to maintain the reserve required by section 12;

(e) the Fund fails to pay a tax or penalty payable under section 11.1, 11.2 or 11.3 of The Income
Tax Act within 60 days after it is assessed; or -

(f) the articles of the Fund are amended contrary to subsection 4(1.1).

Notice of order
15.6(2)  The minister must give the Fund written notice of an order made under subsection (1) at least

spven days before the date specified in the order.

Cancellation or suspension of order
15.6(3) If, after an order is issued under subsection (1), the Fund is no longer in default under that

subsection, the minister

(a) must cancel the order if no order has been made under that subsection within the immediately
preceding 96 months; and

(b) in any other case, may cancel the order, or may suspend it subject to any conditions the
minister considers appropriate.

When no longer in default
15.6(4) For the purpose of subsection (3), the Fund is no longer in default under subsection (1) when
all of the following conditions are met:

(a) if it was given notice under clause (1)(a) or (b) of a failure to comply with a requirement, it has
complied with that requirement;
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(b) if applicable, the Fund has filed with the minister the latest monthly report required to be filed
under section 15.5 and, according to that report, did not have an investment shortfall for the month

for which that report was filed,;
() the Fund is meeting the requirements of section 12 respecting reserves;

(d) the Fund has paid all taxes and penalties payable under sections 11.1, 11.2 and 11.3 of /he
Income Tax Act; .

(e)if the articles of the Fund were amended contrary to subsection 4(1.1), the minister has
approved the amendments or the articles are further amended with the approval of the minister.

S.M. 2001, c. 24, s. 19.

16 to 22 Repealed.
S.M. 1997, c. 40, s. 12.

PART 5
REGULATIONS
Regulations
23 The Lieutenant Governor in Council may make regulations

(a) for the purpose of subsection 4(5), prescribing the circumstances in which the stated capital of
the Fund may be reduced;

(b) for the purpose of clause 12(2)(d), prescribing investments in which the Fund may invest its
reserve fund; '

(c) for the purpose of the definition "eligible investment" in subsection 1(1),

(1) prescribing classes of investments as ineligible investments and enabling the minister, on
application by the Fund, to exempt specific investments from those classes, and

(11) prescribing investments or classes of investments as eligible investments;

(c.1) defining "flow-through investment vehicle", prescribing the circumstances under which, and
the extent to which, an investment of a flow-through investment vehicle qualifies as an eligible
investment of the Fund, and establishing the Fund's cost of such an investment for the purposes of
sections 11.1 to 11.4 of 7he Income Tax Act,

(d) respecting any other matter that the Lieutenant Governor in Council considers necessary for
carrying out the purposes of this Act.

S.M. 1997, c. 40, 5. 13; S.M. 2001, c. 24, s. 20.

PART 6
CONSEQUENTIAL AMENDMENTS AND COMING INTO FORCE
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24 NOTE: This section contained consequential amendments to The fncome Tax Act which
are now included in that Act.

C.C.S.M. reference
25 This Act shall no longer be referred to as chapter E95 of the Continuing (Consolidation of the

Statutes of Manitoba but may be referred to as chapter C308 of the Continuing Consolidation of the
Statutes of Manitobe.

5.M. 2001, c. 24, s. 21.

Coming into force
26 This Act comes into force on a day fixed by proclamation.

NOTE: S.M. 1991-92, c. 48 was proclaimed in force March 21, 1992.
V SCHEDULE

Repealed.
S.M. 1993, c. 13, 5. 4and 5; S.M. 1994, c. 27, 5.3 and 4; S.M. 1997, c. 40, 5. 14 to 17; S.M. 2000, c. 51, s. 2; S.M. 2001, c. 24, s.

22.
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(Assented to July 26, 1991)

WHEREAS the Government of Manitoba and the Manitoba Federation of Labour recognize the need to support
economic development and renewal and consider it to be in the public interest to promote long-term capital
formation and a broad understanding of local ownership;

AND WHEREAS it is in the public interest to establish the Crocus Investment Fund ("the Fund") for the purpose
of making investments with a view to earning income and promoting and maintaining

(a) capital retention and economic stability in Manitoba,
(b) employee ownership in Manitoba businesses, and
(c) business continuity, job retention and creation and ownership of Manitoba businesses by Manitobans;

AND WHEREAS it is intended that the Fund will, among other things, make investments in Manitoba businesses
that operate in accordance with ethical policies with respect to employment practices, workplace safety,
environmental suitability and other matters; .

AND WHEREAS the Fund is intended to provide investment capital and.other financial assistance and other
services to Manitoba businesses to enable them to create, maintain and protect jobs;

AND WHEREAS it is intended every Manitoban who is an individual be entitled to invest in the Fund and be
eligible for tax credits;

AND WHEREAS it is intended that the Fund will prowde an opportunity for Iong-term investment that can be
used to supplement employee savings through conventional retirement plans or pension plans;

AND WHEREAS, through the investment activities of the Fund, investor and employee awareness and
knowledge relating to economic and management matters will increase enabling investors and employees to
increase their influence on provincial economic development;

NOW THEREFORE HER MAJESTY, by and with the advice and consent of the Legislative Assembly of
Manitoba, enacts as follows:

PART 1

Definitions
1(1) In this Act,
"Board" means the Board of Directors of the Fund; (« conseil »)

"Class "A" Common Share” means a share of the capital stock of the Fund that is issuable only to an
individual (other than a trust) or a trust governed by a registered retirement savings plan, and that entitles the
holder

(a) to receive notice of and, subject to The Corporations Act, to attend and vote at all meetings of the
shareholders of the Fund,

(b) to receive dividends at the discretion of the Board, and

(c) to receive, on the dissolution of the Fund, rateably with all the other holders of Class "A" Common
Shares, all the assets of the Fund that remain after payment of all amounts payable to the holders of
other classes of shares of the Fund; (« action ordinaire de catégorie « A » »)

"Class "L" Special Share" means a share of the capital stock of the Fund that is issuable only to, and may
be held only by, the Manitoba Federation of Labour, and that entitles the holder

(a) to receive notice of and, subject to The Corporations Act, to attend and vote at all meetings of the
shareholders of the Fund, and

(b) to receive, on the dissolution of the Fund, an amount equal to the amount of the consideration
received by the Fund on the issue of the Class "L" Special Shares divided by the number of Class "L"
Special Shares issued,

but does not entitle the holder to any dividends; (« action spéciale de catégorie « L » »)

"eligible business entity” and "eligible investment" have the same meaning as in The Labour-Sponsored
Venture Capital Corporations Act; (« entreprise admissible » et « placement admissible »)

"Fund" means the Crocus Investment Fund incorporated by subsection 3(1); (« Fonds »)



vl "investment assets"”, when used with respect to the Fund, means all of the assets of the Fund other than
operating assets used by it directly in carrying on its business; (« actif de placement »)

"minister” means the member of the Executive Council charged by the Lieutenant Governor in Council with
the administration of this Act. (« ministre »)

1(2) to (12)Repealed, S.M. 2005, c. 43, s. 3.
S.M. 1997, c. 40, s. 2;S.M. 1998, c. 28, s. 2;5.M. 2001, c. 24, s. 6; S.M. 2005, c. 43, s. 3.

Application of Corporations Act
2(1) Except as provided in this Act, The Corporations Act applies to the Fund with such modifications as the
circumstances require. .

Inapplicable provisions

2(2) Sections 5 to 9, subsections 10(1) to (3) and (6), sections 12 and 13, subsections 27(3), 45(9), 101
(1), 126(2) and (3), 167(7) and 182(1), and sections 191 and 194 of The Corporat/ons Act do not apply to the
Fund.

2(3) Repealed, S.M. 2005, c. 43, s. 4.
S.M. 2005, c. 43, s. 4.

Conflict of Acts
2(4) If this Act conflicts with The Corporations Act, this Act prevails.

S.M. 1997, c. 40, s. 3;S.M. 2001, c. 24, s. 7;S.M. 2005, c. 43, 5. 4.

PART 2

Establishment
3(1) There is hereby established a corporation, to be known as the Crocus Investment Fund, consisting of
the first directors and those persons who, from time to time, are shareholders of the corporation.

Objects of the Fund

3(2) The Fund must carry on all material aspects of its business with a view to earning a return for its
shareholders. Its business is restricted to

(a) the operation of an investment fund with a view to promoting and maintaining
(i) capital retention and economic stability in Manitoba,
(i) employee ownership of Manitoba businesses, and

(iii) business continuity, job retention and creation, and the ownership of Manitoba businesses by
Manitobans; and -

(b) providing investment capital and other financial assistance and other services to Manitoba businesses to
enable them to create, maintain and protect jobs.

3(3) and (4) Repealed, S.M. 2001, c. 24, s. 8.
S.M. 2001, c. 24, s. 8; S.M. 2005, c. 43, s. 5.

Articles of the Fund '
4(1) The articles of the Fund that are filed under The Corporations Act must

(a) set out the authorized capital of the Fund, which must include Class "A" Common Shares and Class "L"
Special Shares the rights, privileges, restrictions and conditions of which satisfy the requirements of The
Labour-Sponsored Venture Capital Corporations Act for such shares; and

(b) repealed, S.M. 2005, c. 43, s. 6;
(c) provide that 1/2 of the members of the Board are to be appointed by the holder of the Class "L" Special
Shares, and at least four members of the Board are to be elected by the holders of the Class "A" Common
Shares.
Amendment requires minister's approval
4(1.1)  The articles of the Fund shall not be amended without the minister's approval except

(a) to create a new class or classes of shares or to amend the rights, privileges, restrictions or conditions
attaching to a class of shares other than the Class "A" Common Shares; or

{b) as required by subsection (1.2).
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Tran

sitional — articles to be amended within 60 days

4(1.2) Within 60 days after this subsection comes into force, the Board must cause the articles of the Fund
to be amended

(a) to make them consistent with subsection (1); and

(b) to remove any entitlement of the government, as the holder of any shares that, by their terms and
- conditions, are issuable only to the government, to elect any member of the Board.

Despite The Corporations Act, the articles may be amended as required by this subsection by a resolution of the
Board and without the approval of the Fund's shareholders. As soon as practicable after the articles are

- amended, the Fund must take all steps necessary to comply with the amended articles.

4(2) Repealed, S.M. 2001, c. 24, s. 9.
4(3) Repealed, S.M. 2005, c. 43, s. 6.
4(4) Repealed, S.M. 2001, c. 24, s. 9.
4(5) Repealed, S.M. 2005, c. 43, s. 6.

S.M. 1993, c. 13, 5. 2;S.M. 1997, c. 40, s. 4;5.M. 2001, c. 24, s. 9; 5.M. 2005, c. 43, s. 6.

4.1

and 4.2 Repealed.

S.M. 2001, c. 24, 5. 10; S.M. 2005, c. 43, 5. 7.

5to 8 -Repea'led.

S.M. 1993, c. 13, s. 3;S.M. 1997, c. 40, s. 5 and 6; S.M. 1998, c. 28, 5. 3;S5.M, 2001, c. 24, s. 11.

Quorum

9

At least one director who is not elected by the holder of Class "L" Special Shares shall be present at any

meeting of directors of the Fund.

S.M. 2001, c. 24, s. 12.

9.1

Repealed.

S.M. 1897, c. 40, s. 7;S.M. 2005, c. 43, 5. 7.

10

Repealed.

S.M. 2001, c. 24, s. 13.

PART 3

Investment policies and criteria

11(1) Subject to subsection (2), the Fund shall establish from time to time investment policies and criteria
with respect to

(a)the promotion of employee ownership and employee participation in corporate governance and
management; .

(b) the creation, retention or protection of employment in Manitoba;
(c) employment practices, workplace safety, environmental suitability and other matters; and

(d) the composition of the investment portfolio of the Fund in terms of industry sectors, income, growth and
risk.

Restrictions
11(2)  The Fund shall
(a) repealed, S.M. 2001, c. 24, s. 14;

(b) not acquire an eligible investment that would result in the total cost to the Fund, immediately after the
acquisition, of its investments in an eligible business entity and entities affiliated with the entity being more
than 10% of the fair market value of the Fund's investment assets;

{c) not prohibit investment in non-unionized or unionized eligible business entities and other businesses;
(d) not be used as an instrument for organizing employees into unions; and

(e) use its best efforts to ensure that a majority of its investment assets directly or indirectly promote
employee ownership or employee participation in corporate governance and management.

11(3) Repealed, S.M. 2001, c. 24, s. 14,



S.M. 1992, c. 58, 5. 7; 5.M. 2001, c. 24, s. 14;S.M, 2005, c. 43, s. 8.
11.1 Repealed.

S.M. 1997, c. 40, s. 8;S.M. 2001, c. 24, 5. 15;S.M. 2005, c. 43, s. 9.
12 to 15 Repealed.

S.M. 1994, c. 27, 5. 2;S.M. 1997, c.-40, s. 9 and 11;S.M. 1997, ¢. 40, s. 10; S.M. 2001, c. 24, s. 16 and 18;
S.M. 2001, c. 24, 5. 17;S.M, 2005, c. 43, s. 9.

PART 4
15.1 to 15.6Repealed.
S.M. 2001, c. 24, s. 19; S.M. 2005, c. 43, 5. 9.
16 to 22 Repealed.
S.M. 1997, c. 40, s. 12.

v PART 5
23 Repealed. '
S.M. 1997, c. 40, s. 13;S.M. 2001, c. 24, s. 20;S.M. 2005,. c.43,s.9.

PART 6

24

NOTE: This section contained consequential amendments to The Income Tax Act which are now
included in that Act.

C.C.S.M. reference

25 This Act shall no longer be referred to as chapter E95 of the Continuing Consolidation of the Stafutes of .
Manitoba but may be referred to as chapter C308 of the Continuing Consolidation of the Statutes of Manitoba.

S.M. 2001, c. 24, s. 21.

Coming into force
26 This Act comes into force on a day fixed by proclamation.
NOTE: S.M. 1991-92, c. 48 was proclaimed in force March 21, 1992.

SCHEDULE
Repealed.

S.M. 1993, c. 13, 5. 4and 5; S.M. 1994, c. 27, s. 3and4; S.M. 1997, c. 40, s. 14 to 17; S.M. 2000, c. 51, 5. 2;
S.M. 2001, c. 24, s. 22. '
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Deloitte & Touche Inc.
360 Main Street

Suite 2300

Winnipeg MB R3C 3Z3
Canada

July 27, 2009 Tel: 204-942-0051
Fax: 204-947-2689
www.deloitte.ca

Dear Shareholder:
Subject: Crocus Investment Fund — Interim Distribution to Class “A” and “I” Shareholders

On April 22, 2009, the Manitoba Court of Queen’s Bench (“the Court™) approved settlements of the
Bellan Class Action. The settlements have now been completed. These settlements removed a major
impediment to an interim distribution to shareholders of the Crocus Investment Fund (“Crocus” or “the
Fund™).

It is the intention of Deloitte & Touche Inc. (“Deloitte” or “the Receiver”) to make application to the
Court during September 2009 for authority to make an interim distribution to the Class A and Class I
shareholders of Crocus. The method of distribution to the Class A shareholders and Class I shareholders
proposed is on a rateable basis as follows:

Total funds
ap proyed} for.mterlm Number of shares _ Shareholder’s portion
distribution X held by a shareholder B of interim distribution
Total number of Class A M

and Class I shares

This means that all shareholders (both Class A and Class I) will receive the same amount for each share
held. Deloitte will also be requesting the Court to order that the number of shares of each shareholder be
reduced proportionately to reflect the interim payment. The relative holdings of each shareholder in the
remaining shares as amongst other shareholders will remain the same so that proportionate entitlements
to future distributions will stay the same.

The above approach is a recommendation only. The Court will make the ultimate decision on the amount
and methodology of any interim distributions.

If you are not in agreement with this method of distribution then you must advise Deloitte in
writing outlining the reasons for your disagreement. The notice must be received by Deloitte on or
before August 27, 2009. If the Receiver does not receive a written objection by August 27, 2009, it
will assume that you are not opposed to the Receiver’s recommended interim distribution.

We advise that the tax credit claw back that would ofherwise be applied to Class A shares which have
been held for less than eight years has been waived by the Minister of Finance for the Province of
Manitoba.

Attached is a current summary of your account. Payments will only be made after Court approval. The
form of payment will be dependent on the type of account {(denoted on the top of your account statement)
as follows:

1. If your shares are held in a Self-Directed account, then your portion of the interim distribution
will be forwarded to the Dealer denoted on the top of your statement, for deposit to your account.



Crocus Investment Fund
July 27, 2009
Page 2

2. If your shares are held in a Client Name RSP or RIF you will receive a subsequent mailing after
the distribution is approved by the Court which will give you the option to receive the
distribution on a taxable basis or alternatively transfer the funds to a registered account at another
financial institution.

3. If your shares are held in a Client Name LIF, LIRA or LRIF you will receive a subsequent
mailing after the distribution is approved by the Court which will allow for the transfer of funds
to a registered account at another financial institution.

4. Ifyour shares are held in a Client Name non-registered account, your portion of the distribution
will be paid by cheque.

If your address, dealer and other account information as outlined on the attached summary of account is
correct, no further action is required on your part. Should your account information need to be updated or
if you have any questions regarding the account summary please contact Shareholder Services at
204-925-7788 or Toll Free 1-866-893-8710. '

We anticipate the payments will be made within six weeks of approval by the Court absent any appeals.

We also add that Deloitte, in its capacity as Administrator of the Class Action Settlement, intends to
distribute the settlement proceeds from the Class Action settlement at the same time as Deloitte, in its
capacity as Receiver, makes the interim distribution from the proceeds of the Receivership.

Yours truly,

DELOITTE & TOUCHE INC,,

In its capacity as Receiver and Manager
of Crocus Investment Fund and not in its
personal capacity. '

Per: A.R. Holmes
Senior Vice-President

Enclosure
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Crocus Investment Fund

Notice of Proposed Interim Distribution to Class “A” and “I” Shareholders

On April 22, 2009, the Manitoba Court of Queen's Bench (“the Court”) approved settlements of the
Bellan Ciass Action. The settlements have now been completed. These settiements removed a major
impediment to an interim distribution to shareholders of the Crocus Investment Fund (“Crocus” or “the

- Fund"),

It is the intention of Deloitte & Touche Inc. (“Deloitte” or “the Receiver"), the Receiver and Manager of
the Fund, to make application to the Court during September 2009 for authority to make an interim
distribution to the Class A and Class | shareholders of Crocus. The method of distribution to the
Class A shareholders and Class | shareholders proposed is on a rateable basis as follows:

Total funds approved for
interim distribution Number of shares _ Shareholder's portion
Total number of Class A held by a shareholder ~  of interim distribution

and Class | shares

This means that all shareholders (both Class A and Class [) will receive the same amount for each
share held. Deloitte will also be requesting the Court to order that the number of shares of each
shareholder be reduced proportionately to reflect the interim payment. The relative holdings of each
shareholder in the remaining shares as amongst other shareholders will remain the same so that
proportionate entitlements to future distributions will stay the same.

“The above approach'is a recommendation only. The Court will make the ultimate decision onthe
amount and methodology of any interim distributions.

If you are not in agreement with this method of distribution then you must advise Deloitte in
writing outlining the reasons for your disagreement. The notice must be received by Deloitte on
or before August 27, 2009, If the Receiver does not receive a written objection by August 27,
2008, it will assume that you are not opposed to the Receiver's recommended interim
distribution.

Deloitte & Touche Inc., as Recelver and Manager
of Crocus Investment Fund

2300 - 360 Main Street

Winnipeg, MB R3C 323

Phone; 204-942-0051
~*Facsimile: 204-947-2689

Deloitte.

NI
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Deloitte & Touche Inc., Receiver and Manager
Crocus Investment Fund
Projected Cash Available for Distribution

Cash & Equivalents on Hand June 30, 2009
Less Holdbacks for:
Acknowledged Creditors:
Lease at 211 Bannatyne
CLC Pension Provision
Telephone Equipment Leases
Receiver Undertakings:
Legal Fees for Directors
Holdback until December 2010

Receivership Expenses

Manitoba Federation of Labour Class "L" Shares

General Holdback for Unknow Claims /Contingencies

Cash & Equivalents Available for Distribution

# of Outstanding Class "A" & "[" shares

Cash & Equivalents Available per Class "A" & "I" share

**This amount was funded by the Receiver on August 25, 2008.

“

65,682,416

(2,839,100)
(475,000)
(18,725)

(250,000) **
(3,000,000)
(3,371,800)

(200)

(1,000,000)

54,727,591

14,289,126

3.83

Note: This Appendix has been amended to reflect a calculation error in Appendix 9

of Receiver's Report 12

Amended Appendix @
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MINISTER OF
FINANCE

Legisiative Building
Winnipeg, Manitoba, CANADA
R3C 0VB

Mr. A. R. Holmes

Senior Vice-President
Deloitte & Touche Inc.

360 Main Street, Suite 2300
Winnipeg MB R3C 373

) 4-FEY 2063

Dear Mr. Holmes: '

Thank you for writing and apprising the Manitoba Government of your intentions
to make an interim distribution to the Class A shareholders of the Crocus Investment .
Fund. I trust that the following actions by our Government will assist you in this
undertaking without the imposition of a tax credit clawback.

‘ I am pleased to inform you that the Manitoba Government, by Order in Council

365/2008, dated October 22, 2008, has proclaimed into force subsection 11(3) of The

Labour-Sponsored Investment Funds Act, 2006, which has the effect of automatically -
deregistering the Crocus Investment Fund as a Manitoba registered labour sponsored
fund, effective November 30, 2008. I am also pleased to inform you that as Minister of
Finance I have waived the tax equal to a prorated tax credit clawback that would

otherwise apply to Class A shares that have been held for less than eight years as of
November 30, 2008. A copy of the waiver is attached for your records. As you may

know, federal treatment of provincially reglstered funds. is tied to provincial treatment. -
This waiver, therefore, has the effect of waiving any clawback of federal credits. The

estimated ‘savings to Crocus shareholders is about $5.4 million in Manitoba and federal -
tax credit clawbacks. This will help ensure these shareholders receive the maximum
return possible on their Crocus shareholdings. -

I would also like to express my appreciation for your commitment to explaining
fully the tax ramifications to shareholders of receiving proceeds upon a distribution either
directly or through their registered savings plan, as the case may be. Crocus shareholders
will be well served by the information you have indicated will be provided to them.

‘Since‘rely,

Greg Selinger
Att’d.




Government of Manitoba
Minister of Finance

WAIVER OF MANITOBA INCOME TAX

The Crocus Investment Fund is a Manitoba registered labour-sponsored venture capital -
corporation that ceased trading in December 2005. On June 28, 2005 Deloitte and
Touche Inc. was appointed Receiver and Manager of the Crocus Investment Fund by an
“Order of the Manitoba Court of Queen’s Bench on advice from the Manitoba Securities
Commission pursuant to section 27 of The Securities Act.”

The Receiving Order expressly empowers the Receiver, among other authorizations, to
cease to carry on all or any part of the business of the Crocus Investment Fund and to
apply for any approvals or permission as may be required by any governmental authority
if thought desirable by the Receiver in the name of the Crocus Investment Fund.

- A plan by the Receiver to divest the assets of Crocus, to return the net assets to Class A
shareholders, and to wind up the Fund has been approved by the court. On September
22, 2008 the Receiver wrote the Minister of Finance indicating that it was his intention,
subject to court approval, to make a distribution to shareholders of Crocus. The Receiver
proposes to make the distribution after the Fund ceases to be registered under The

Labour-Sponsored Venture Capital Corporations Act.

The Fund will be deregistered on November 30, 2008, when subsection 5(6) of The
Labour-Sponsored Venture Capital Corporations Act comes into force by proclamation.
Upon deregistration, the Fund will be required to pay a tax under subsection 11.5.1 of
The Income Tax Act unless the Minister of Finance, as authorized by subsection
11.5(1)(2) of that Act, waives that requirement. The tax payable under that section is
estimated to be $2,744,868. -
] :

The Manitoba Government has made a commitment to waive the tax payable under
subsection 11.5.1(1) of The Income Tax Act upon the deregistration of the Fund.

Therefore, I, the Minister of Finance, as authorized by subsection 11.5.1(2) of The
Income Tax Act, do hereby waive the tax otherwise payable under subsection 11.5.1(1) of
that Act by the Recéiver on behalf of the Crocus Investment Fund upon its deregistration.

Approved: g@,,w, o

Honourabl€ Greg Selinger

Minister of Finance

Date: - ' /%Z ém,zmgj Qvo:’s/?

- J
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