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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION PURSUANT
RULE 14.05(2) OF THE ONTARIO RULES OF CIVIL PROCEDURE, RR.O. 1990, Reg.
194 AND SECTION 35 OF THE PARTNERSHIPS ACT, R.S.0. 1990, c. P.5

IN THE MATTER OF AN APPLICATION PURSUANT
TO SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, c. C. 43

BETWEEN:
JAMES HAGGERTY HARRIS
Applicant/Moving Party

- and —
BELMONT DYNAMIC GROWTHF UND,

an Ontario Limited partnership

Respondent

NOTICE OF MOTION
(returnable August 6, 2009)

THE MOVING PARTY, James Haggerty Harris (the “Moving Party”), will make a
motion to a judge on August 6, 2009 at 10:00 am or as soon after that time as the motion can

be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order substantially in the form attached as Schedule “A” hereto (the “Draft
Order”), among other things:
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(a) abridging the time for service of the Notice of Motion and Motion Record such
that this motion is properly returnable on August 6, 2009, and dispensing with

any further service thereof except as set out in the Draft Order;

(b)  appointing KPMG Inc. (“KPMG”) as receiver and manager (“Receiver”) of all
the assets, undertakings and properties of the Réspondent, the Belmont
Dynamic Growth Fund (the “Belmont Fund®), with the authorities and powers
described in the Draft Order;

(c) for approval of the proposed manner of providing substituted service on each
of the Limited Partners (defined below) of the Belmont Fund as described in
the Affidavit of Robert Craig McDonald (the “McDonald Affidavit™);

(d) validating service of the Notice of Application upon the Belmont Fund and the
General Partner (defined below) and declaring that unless the Belmont Fund or
General Partner, as the case may be, serves a Notice of Appearance in this
proceeding, the Applicant is not required to provide further notice of these

proceedings to it; and

2. Such further and other relief as counsel may advise and this Honourable Court

considers just.
THE GROUNDS FOR THE MOTION ARE: -

3. The Belmont Fund is an investment fund that was established as a limited partnership
pursuant to a Limited Partnership Agreement (the “LP Agreement”) between Belmont
Dynamic GP Inc. (the “General Partner”), as general partner, and 135 limited partners (the

“Limited Partners™).

4, RBC Phillips, Hager & North Investment Counsel Inc. (‘RBC PH&N IC”) acts as the
portfolio manager for 126 of the 135 Limited Partners and its affiliate, RBC Dominion
Securities Inc. (“RBCDS”), acts as portfolio manager for 4 of Limited Partners and maintains

brokerage accounts for the remaining 5 Limited Partners.

5. The General Partner, an Ontario corporation, acts as manager of the Belmont Fund.



A

—]

]

e

Moving Party Motion Record Page 3

6. The Belmont Fund entered into certain forward contracts, which allowed it to obtain-
exposure to the returns of the Belmont Dynamic Growth Segregated Portfolio (the
“Underlying Fund”) without having a direct interest in the Underlying Fund.

7. Harcourt Investment Consulting AG (“Harcourt”), one of two shareholders of the

General Partner, is a portfolio management firm that advises the Underlying Fund.

LOSSES AND MOUNTING FEES
8. In October, 2008, Harcourt advised RBC PH&N IC that the Underlying Fund was no

longer viable due primarily to the relatively recent turmoil in the financial markets. Harcourt

advised that steps would therefore be taken to dissolve the Belmont Fund.

9. The value of the partnership units in the Belmont Fund has declined and the Limited
Partners have incurred losses. The prospect of any recovery of such losses appears to be

remote.

10.  Despite such losses, the Belmont Fund continues to incur fees and expenses including
an administration fee payable to the General Partner and a monthly management fee and

performance fee payable to Harcourt.

11.  As long as the Belmont Fund continues to incur such fees and expenses, the remaining

equity of the Limited Partners in the Belmont Fund is being eroded.

12. Moreover, redemptions in the Underlying Fund have been suspended. Accordingly,
RBC PH&N IC on behalf of the Managed Account Partners and the RBCDS Partners have

been and continue to be prevented from redeeming partnership units in the Belmont Fund.

13.  As aresult, the Limited Partners are not only unable to redeploy funds invested in the
Belmont Fund in an attempt to recover losses incurred but also their funds are trapped and
subject to continuing erosion as a result of the fees and expenses that continue to be charged

and paid to the benefit of the General Partner and Harcourt, among others.

14, In December, 2008, the General Partner provided RBC PH&N IC with a draft notice

of a special meeting of Limited Partners to consider and approve the dissolution of the
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Belmont Fund and the appointment of a receiver. However, the meeting was never convened
because of an “impasse” that is alleged to have developed between Harcourt and the other

shareholder of the General Partner, which has become the subject of a court proceeding.

APPOINTMENT OF RECEIVER: JUST AND CONVENIENT
15. Given the circumstances described above, RBC PH&N IC brought the within

application to dissolve the Belmont Fund. The application is returnable on August 27, 2009
(the “Dissolution Hearing”). In the meantime, the Moving Party seeks to appoint the

Receiver.

16.  Further, pursuant to investment management agreements with Limited Partners and
the terms of the LP Agreement, RBC PH&N IC is authorized on behalf of a sufficient number

of Limited Partners to approve dissolution of the Belmont Fund and the appointment of a

recejver.

17. However a court-supervised receivership and dissolution process is more appropriate

than proceedmg privately, and is just, convenient and equitable.

18.  Appointing the Receiver is just and convenient, and necessary to protect the assets of
the Belmont Fund pending the Dissolution Hearing and to effect an orderly realization and

distribution of the proceeds should the Belmont Fund be ordered to be dissolved.

NOTICE TO GENERAL PARTNER AND LIMITED PARTNERS
19. . Given the number and nature of the parties interested in these proceedings, personal

service on the Limited Partners is impractical, undesirable, and unnecessary to provide notice

of relevant matters in these proceedings.

20.  The proposed method, described in the McDonald Affidavit, is a fair and reasonable

approach to giving the Limited Partners notice of these proceedings.

21. With respect to the Belmont Fund and the General Partner, they will be served with
the Notice of Application by personal service on the General Partner in both its own capacity

and on behalf of the Belmont Fund. However, it is unclear whether the Belmont Fund and/or
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the General Partner will respond to these proceedings given the impasse that has developed

between the General Partner’s two controlling shareholders.

22. Tt is appropriate, in order to provide greater clarity, to grant an order validating service
upon the Belmont Fund and the General Partner and declaring that unless the Belmont Fund
or General Partner, as the casec may be, serves a Notice of Appearance in this proceeding, the

Applicant is not required to provide further notice of these proceedings to it.

OTHER GROUNDS
23.  The Moving Party also relies upon:

(a) section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43; and

(b) rules 2.03, 16, 38.06 and 4! of the Rules of Civil Procedure, R.R.O. 1990, Reg.
194; | '

(c) the equitable jurisdiction of this Honourable Court; and

(d)  such further and other grounds as counsel may advise and this Honourable

Court may permit,

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:
(a) The affidavit of Robert Craig McDonald, sworn July 30, 2009
(b) The consent of KPMG Inc. to act as receiver and manager;

(c) Such further and other evidence as counsel may advise and this Honourable

Court may permit.
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July 30, 2009 McCarthy Tétrault LLP

TO:

AND TO:

AND TO:

AND TO:

AND TO:

Suite 5300, Toronto Dominion Bank Tower
Toronto ON MS5K 1E6

Malcolm M. Mercer LSUCH#: 23812W
Tel: (416) 601-7659
Fax: (416) 868-0673

~ James D. Gage LSUCH#: 346761
-Tel: 416-601-7539
Fax: 416-868-0673

Heather L. Meredith LSUC#: 48354R
Tel: 416-601-8342
Fax: 416-868-0673

Lawyers for the Applicant/Moving Party

BELMONT DYNAMIC GROWTH FUND
Suite 800

357 Bay Street

Toronto, ON M5H 2T7

BELMONT DYNAMIC GP INC.
Suite 800

357 Bay Street

Toronto, ON M5H 2T7

OMNISCOPE ADVISORS INC.
Suite 800

357 Bay Street

Toronto, ON M5SH 2T7

HARCOURT INVESTMENT CONSULTING AG
Suite 800

357 Bay Street

Toronto, ON M5H 2T7

NATIONAL BANK OF CANADA (GLOBAL) LIMITED/
NATIONAL BANK OF CANADA

1155 rue Metcalfe, 19" Floor

Montreal, Quebec, H3B 5G2
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION PURSUANT
RULE 14.05(2) OF THE ONTARIO RULES OF CIVIL PROCEDURE, R.R.O. 1990, Reg. 194
AND SECTION 35 OF THE PARTNERSHIPS ACT »R.8.0.1990,¢c.P.5

IN THE MATTER OF AN APPLICATION PURSUANT
TO SECTION 10! OF THE COURTS OF JUSTICE ACT,
R.5.0.1990, c. C. 43

BETWEEN:
JAMES HAGGERTY HARRIS
Applicant
-and —
BELMONT DYNAMIC GROWTH FUND,
an Ontario Limited partnership
Respondent

AFFIDAVIT OF ROBERT CRAIG McDONALD
SWORN JULY 30, 2009

I, Robert Craig McDonald of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1. I'am Vice-President of RBC Phillips, Hager & North Investment Counsel Inc,
(“RBC PH&N IC™), which acts as the portfolio manager for 126 of the 135 limited partners (the
“Limited Partners™) of the Belmont Dynamic Growth Fund (the “Belmont F und™). I am also
Vice-President, Portfolio Implementation for RBC Dominion Securities Inc. (“RBCDS™), which

acts as portfolio manager for 4 Limited Partners and maintains brokerage accounts for 5 Limited
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Partners. As such I have personal knowledge of the facts to which I depose, except where I have
indicated that I have obtained facts from other sources, in which case I verily believe those facts

to be true.

2. This affidavit is filed in support of an application for orders providing for, among
other things, the dissolution of the Belmont Fund and the appointment of KPMG Inc. as receiver

and manager of all property of the Belmont Fund in order to properly effect such dissolution.

RBC Phillips, Hager & North Investment Counsel Inc.

3. RBC PH&N IC is a corporation that was originally incorporated under the
Business Corporations Act (Ontario) (“OBCA”) on J anuary 3, 1977 and continued under the
Canada Business Corporations Act on February 17, 2000. It is a wholly-owned subsidiary of the

Royal Bank of Canada (the “Bank™). Its head office is located in Toronto, Ontario.

4, RBC PH&N IC carties on the business of a portfolio manager in Canada. It
provides discretionary wealth management services to clients with investable assets in excess of
$1 million. Its clients include high net worth individuals and families, foundations and not-for-
profit organizations. It had assets under management of approximately $8,082,099,501 as at

June 30, 2009.

5. RBC PH&N IC is registered as an investment counsel and portfolio manager ot

their equivalent under the securities legislation of all provinces and territories of Canada,
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RBC Dominion Securities Inc.

6. RBCDS isa corpofation that was originally incofporated under the OBCA on
January 5, 1977 and continued under the Canada Business Corporations Act on February 17,

2000. It is a wholly-owned subsidiary of the Bank and an affiliate of RBC PH&N IC. Its head

office is located in Toronto, Ontario.

7. RBCDS carries on the business of a dealer and portfolio manager in Canada. It is
registered as an investment dealer or its equivalent under the securities legislation (;f all
provinces and territories of Canada and as a future commission merchant under thé Commodity
Futures Act (Ontario) and The Commodity Futures Act (Manitoba). It is also a member of the
Investment Industry Regulatory Organization of Canada and the TSX Venture Exchange, an

approved participant of the Montreal Exchange and a participating organization of the Toronto

Stock Exchange.

The Belmont Dynamic Growth Fund

8. The Belmont Fund is an investment fund that was established as a limited

partnership under the laws of Ontario pursuant to a Limited Partnership Agreement made as of

June 9, 2006 between Belmont Dynamic GP Inc. (the “General Partner™), as general partner, and

cach Limited Partner (the “LP Agreement™). A copy of the LP Agreement is attached as Exhibit
N :

9. The principal address of the Belmont Fund is 357 Bay Street, Suite 800, Toronto,

‘Ontario. The only undertaking of the Fund is the investment of its assets.
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The General Partner
10.  The General Partner is a corporation incorporated under the OBCA. Its
authorized capital consists of an unlimited number of common shares. Its principal address is

357 Bay Street, Suite 800, Toronto, Ontario.

11.  The General Partner acts as the manager of the Belmont Fund. As such, the
Genel;al Partner is responsible for managing the day-to-day business of the Belmont Fund
including providing or obtaining administrative and investment management services to or for
the Belmont Fund, providing or obtaining distribution and redemption services for units of the

Belmont Fund and monitoring the Belmont Fund’s investment portfolio.

12.  The only shareholders of the General Partner are Harcourt Investment Consulting
AG (“Harcourt”) and Omniscope Advisors Inc. (“Omniscope™). Each of Harcourt and

Omniscope owns 50% of all of the outstanding common shares of the General Partner.

Harcourt Investment Consulting AG

13.  Harcourt carries on business as a portfolio manager. Since 1998, Harcourt’s'
portfolio management business has focussed exclusively on funds of hedge funds. Its principal
offices are located in Zurich, Switzerland. It is recognized as one of the top ranked fund of
hedge funds managers in Switzerland and as a leading global provider of multi hedge funds

solutions for institutional clients.

14.  Harcourt’s principal shareholder is The Vontobel Group, The Vontobel Group
holds a 57% stake in Harcourt. Harcourt’s other shareholders include members of its
management and staff. The Vontobe] Group is an internationally-oriented Swiss Private Bank

also headquartered in Zurich.
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15. Harcourt was selected to provide its hedge fund management expertise to clients
(“RBC Clients”) of RBC PH&N IC and RBCDS following the completion of a hedge fund
manager selection process that was conducted by RBC PH&N IC and its affiliates. The Belmont
Fund and the Belmont Dynamic Growth Segregated Portfolio (the “Underlying Fund™),
described below, were established by Harcourt to provide RBC Clients with indirect access to

Harcourt’s investment management services.

Omniscope Advisors Inc.
16.  Omniscope carries on the business of a securities dealer. It is registered as a
dealer in the category of limited market dealer under the Securities Act (Ontario) (the “Ontario

Act”),

17. Omniscope is wholly-owned by Mr. Daniel A Nead. Mr. Nead is also the sole

director and officer of Omniscope.

Accilent Capital Management Inc.

18.  The General Partner has appointed Accilent Capital Management Inc.
(“Accilent”) as the investment adviser to the Belmont Fund for the purpose of providing
investment advice and research and trading strategies to the Belmont Fund in _accordance with
the terms and conditions of an investment advisory agreement dated June 9, 2006 between the

General Partner, the Belmont Fund and Accilent.

19.  Accilent carries on the business of a portfolio manager in Canada. It provides
investment advisory services for third party and proprietary funds, individual managed accounts

and structured investments. Its offices are located in Toronto, Ontario.
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20.  Accilent is registered as an investment counsel and portfolio manager and a

- limited market dealer under the Ontario Act.

Units of the Belmont Dynamic Growth Fund

21.  Anunlimited number of class AC limited partnership units (“Class Units™), class
AU limited partnership units (“Class AU Units”), class FC limited partnership units (“Class FC
Units”) and class FU limited partnership units (“Class FU Units™) were originally offered for sale
by the Belmont Fund pursuant to an offering memorandum in reliance upon exemptions from the
prospectus requirements of Canadian securities laws that were available pursuant to National

Instruments 45-106 Prospectus and Registration Exemptions

22.  Each Class AC Unit, Class AU Unit, Class FC Unit and Class FU Unit
(individually, a “Unit” and collectively, the “Units”) represents an equal undivided interest in the

net assets of the Belmont Fund attributable to the class of Units.

23.  The Class AC Units and the Class AU Units (individually, a “Class A Unit” and
collectively, “Class A Units”) were intended for sale to the clients of registered dealers and they
entitled a registered dealer to receive payment of a quarterly trailer fee from the General Partner
equal to the product of an annual rate of 1% multiplied by the aggregate net asset value of the
Class A Units owned by all clients of the registered dealer. Class AC Units are denominated in
Canadian dollars and Class AU Units are denominated in US dollars. Only one client of RBC

PH&N IC acquired any Class A Units.

24.  Class FC Units and Class FU Units (individually, a “Class F Unit” and
collectively, “Class F Units™) were intended for sale to all other investors. No trailer fee was

payable by the General Partner in respect of Class F Units. Class FC Units are denominated in
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Canadian dollars and Class FU Units are denominated in US dollars. As described in greater

detail below, the only investors to acquire Class F Units were clients of RBC PH&N IC and
RBCDS.

25.  Units could be acquired on the last business day of each calendar month (each, a
“Valuation Date™) for an amount equal to the net asset value of the Units on the Valuation Date
determined in accordance with the LP Agreement. Redemptions of Units could be made on the
last business day of a calendar quarter for an amount equal to the net asset value of the Units less
the amount of any performance fee payable to Harcourt, as described in greater detail bélow, and
the amount of any early withdrawal charge payable to the General Partner in respect of any Units

redeemed prior to the second anniversary of the date on which the Units were issued,

26.  Limited Partners wishing to purchase or redeem their Units were required to
forward a completed subscription form or redemption request to the General Partner.
Subscription forms had to be received by the General Partner prior to the relevant Valuation

Date. Redemption requests had to be made 90 days before the last business day of the calendar

quarter on which a Limited Partner wished to redeem his or her Units.

27.  All proceeds from the sale of Units were to be invested in accordance with the

investment objective and the investment strategy of the Belmont Fund.

Investment Objective and Investment Strategy
28.  The investment objective of the Belmont Fund is to generate absolute returns

which are not correlated to global equity or bond markets,

29.  The Fund sought to achieve its investment objective by obtaining exposure to the

returns of the Underlying Fund. It obtained such exposure by first using the proceeds from its
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offering of Units to acquire a basket of Canadian common shares (the “Canadian Share
Portfolio™) that constituted “Canadian securities” for purposes of section 39(6) of the Income Tax
Act (Canada). It then entered into two forward purchase and sale agreements (collectively, the

“Forward Contract”) with an affiliate of a bank set out in Schedule T of the Bank Act {Canada)

(the “Counterparty™).

30.  Inaccordance with the terms and conditions of the Forward Contract, the
Counterparty has agreed to pay to the Belmont Fund on the maturity date of the Forward
Contract (the “Forward Maturity Date”) an amount equal to the redemption proceeds of a
notional number of shares of the Underlying Fund (the “Notional Number of Shares™) 6n the
Forward Maturity Date in exchange for the delivery of the Canadian Share Portfolio to the
Counterparty by the Belmont Fund or an equivalent cash payment at the election of the Belmont
Fund. The Forward Maturity Date is August 1, 2016 or such other date as may be agreed upon

in writing by the Counterparty and the Belmont Fund.

31,  Inorder to permit the Belmont Fund to fund redemptions of Class F Units by the
Limited Partners from time to time, and to pay the ongoing fees and expt;nses that are described
below, the terms of the Forward Contract provide that the Forward Contract may be partially
settled prior to the Forward Maturity Date by the Belmont Fund tendering to thc Counterparty

securities of the Canadian Share Portfolio.

32.  Assecurity for its obligations under the Forward Confract, the Belmont Fund has

pledged the Canadian Share Portfolio to the Counterparty.

33.  Although not required to do so, it is my understanding that, consistent with

conventional hedging practice, the Counterparty has executed a short sale (the “Short Sale”) of
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securities equivalent to those comprising the Canadian Share Portfolio and that it has used the
proceeds from the Short Sale (the ‘Short Sale Proceeds”) to acquire shares of the Underlying

Fund. The number of shares of the Underlying Fund that were acquired by the Counterparty

| using the Short Sale Proceeds is equal to the Notional Number of Shares.

34.  Asaresult of the Forward Contract, the Belmont Fund has exposure to the

performance of the Underlying Fund but it has no direct interest in the Underlying Fund.

35, The Forward Contract may be terminated prior to the Forward Maturity Date in
certain circumstances including by the Counterparty if an évent occurs that the Counterparty
determines has had, or would reasonably be expected to have, an adverse effect on the
Counterparty’s ability to execute, maintain, re-establish or modify any hedge of its position

under the Forward Contract.

36.  Inaddition to its acquisition of the Canadian Share Portfolio and entering into the
Forward Contract, the Belmont Fund entered into currency hedging transactions (collectively,
the “FX Holding™) in order to hedge the risk applicable to Class FC Units in relation to the US
dollar deno'minated returns of the Forward Contract. The FX Hedge was unwound on April 21,

2009.
37. A diagram depicting the structure of the Belmont fund is attached as Exhibit B.

Belmont Dynamic Growth Segregated Portfolio

38.  The Underlying Fund is a segregated portfolio of Belmont SPC, a segregated
portfolio company established under the laws of the Cayman Islands. The Underlying Fund is

advised by Harcourt,
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39.  Like the Belmont Fund, the investment objective of the Underlying Fund is to

generate absolute returns which are not correlated to global equity or bond markets.

40.  The Underlying Fund seeks to achieve its investment objective by investing, on a
leveraged basis, in various specialized funds of hedge funds that are also managed i)y Harcourt
that include, among others, Belmont Asia Ltd., Belmont Europe Ltd., Belmont Long Short
Equity Ltd., Belmont Fixed Income Ltd., Belmont Market Neutral Ltd., Belmont Global CTA
Ltd. and Belmont Natural Resources Ltd. ‘Duplication of management and performance fees by
Harcourt is avoided because the Underlying Fund invests only in fee-free share classes of tﬁe

funds of hedge funds underlying the Underlying Fund.

Fees and Expenses
The General Partner

41,  For the services that the General Partner provides to the Belmont Fund the
General Partner receives an administration fee that is equal to 1/12 of 0.1% of the aggregate net
asset value of all outstanding Class F Units and that is calculated and payable in arrears on the

last business day of each calendar month.

Harcourt Investment Consulting AG

42,  For the investment management services that Harcourt provides to the Underlying

Fund, Harcourt is entitled to receive 2 monthly management fee and a performance fee.

43.  The monthly management fee is equal to 1/12 of 1.2% of the Underlying Fund’s

net asset value calculated and paid in arrears on the last day of each calendar month,

44.  The performance fee is calculated with reference to the following:
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. the positive difference (the “Excess Amount™), if any, between the net asset value
per share of the Underlying Fund on the last business_ day of each calendar quarter
(the “Determination Date”) and the net asset value per share of the Underlying
Fund on the last business day of the immediately preceding calendar quarter (the

“Previous Determination Date™); and

. the percentage increase in the net asset value per share of fhe Underlying Fund
between the Determination Date and the Previous Determination Date -
(“Percentage Return®), if any, determined by dividing the Excess Amount by the
net asset value per share of the Underlying Fund on the Pervious Determination

Date.

If the Pefcentage Return is less than or equal to 3 Months USD LIBOR + 1% net of all
fees (the “Hurdle Rate”) no performance fee is payable to Harcourt. If the Percentage Return is
greater than the Hurdle Rate, the performance fee that is payable to Harcourt for a given calendar
quarter is an amount equal to the product of 10% of the Excess Amount and the number of

dutstanding shares of the Underlying Fund on the Determination Date.

45.  The leveraged value of the Underlying Fund is excluded from the calculation of

both the management fee and the performance fee.
1

Forward Contract Fee

46.  For its services as such, the Counterparty receives a fee of up to 0.50% per annum
on the value of the Notional Number of Shares. This fee is payable by the Belmont Fund

monthly in arrears.



o

o

1

) -

o

N

-12- Maving Party Motion Record Page 19

Operating Expenses

47.  Inaddition to the fees, described above, that are payable to the General Partner,
Harcourt and the Counterparty, the Belmont Fund is responsible for the purchase price of all
securities acquired by it, brokerage fees on the purchase and sale of such securities, and interest
expenses and taxes of all kinds to which the Belmont Fund is or might be subject. It is also
responsible for all other expenses incurred in the ordinary course of the administration and
operation of the Fund, including, without limitation, custodian, audit and legal fees, related

administration fees and the cost of providing information to Limited Partners,

The Limited Partners
48.  There are currently 135 Limited Partners of the Belmont Fund. Of these 135
Limited Partners, 126 Limited Partners are clients of RBC PH&N IC (the “Managed Account

Partners”) and 9 Limited Partners are clients of RBCDS (the “RBCDS Partners™).

49.  Each of the Managed Account Partners has entered into an Investment
Management Account Opening Agreement (the “Investment Management Agreement”) with
RBC PH&N IC pursuant to which the Managed Account Partner has retained RBC PH&N IC to
provide the Managed Account Partﬁer with discretionary investment management services in
respect of the Managed Account Partner’s portfolio of assets and the proceeds from such assets
(the “Portfolio”). The Managed Account Partners currently own 4,500 Class AC Units
representing 100% of all outstanding Class A Units. They also éwn 150,299 Class FC Units and
18,565 Class FU Units representing 98.26% of the outstanding Class FC Units, 48.70% of the

outstanding Class FU Units and 88.37% of all outstanding Class F Units.

50.  Of'the 9 RBCDS Partners, 4 RBCDS Partners have granted RBCDS discretionary

investment authority in respect of each RBCDS Partner’s Portfolio. The remaining 5 RBCDS
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Partners maintain brokerage accounts with RBCDS. The RBCDS Partners own 2,660 Class FC
Units and 19,558 Class FU Units representing 1.74% of the outstanding Class FC Units, 51.3%

of the outstanding Class FU Units and 11.63% of all outstanding Class F Units.

Proposed Dissolution of the Belmdnt Dynamic Growth Fund
51.  Asdescribed above, the Managed Account Partners are discretionary investment

management clients of RBC PH&N IC and the RBCDS Partners are both discretionary

investment management and brokerage clients of RBCDS. RBC PH&N IC has consulted with

RBCDS and they have determined that it would be in the best interests of the Limited Partners to

dissolve the Belmont Fund having regard to the following considerations:

. Since August, 2006, the net asset value of a Class AC Unit has declined from its
original net asset value of CDN $100 to CDN $64.10 on September 30, 2008, the
last date on which a net asset value was published for the Units. The net asset
value of a Class FC Unit and a Class FU Unit has declined from CDN $100 and

US $100 to CDN $71.82 and US $72.93, respectively, during this same period.
. The prospect for any recovery of such losses would appear to be remote.

. Despite such losses, the Belmont Fund continues to incur the fees and expenses

described above.

. In October, 2008, Harcourt advised RBC PH&N IC that the Belmont Fund was no
longer viable due primarily to the then relatively recent turmoil in the financial

markets and that steps would therefore be taken to dissolve the Belmont Fund.
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In December, 2008, the General Partner provided RBC PH&N IC with a draft
notice of a special meeting of Limited Partners that was to be convened to

consider and approve the dissolution of the Belmont Fund and the appointment of

" the General Partner as the receiver and liquidator of the Belmont Fund pursuant to

the LP Agreement. A copy of the draft Notice of Special Meeting and

Information Circular is attached as Exhibit C.

A meeting of the Limited Partners has never been convened to consider the
dissolution of the Beimont Fund because of an “impasse” that developed between

Harcourt and Omniscope, the.shareholders of the General Partner.

The impasse between the shareholders of the General Partner has become the
subject of a court proceeding involving an application that has been made by
Harcourt against, among others, the Belmont Fund, the General Partner and

Omniscope for, among other things, the following:

. an order pursuant to section 248(2) of the OBCA directing the General
Partner to hold a meeting of the Limited Partners to approve a Special

Resolution commencing the dissolution of the Belmont Fund,

. an order pursuant to section 248(2) of the OBCA dispensing with the
requirement for a meeting of the directors of the General Partner to pass a
resolution calling for a meeting of the Limited Partners for the purpose of
approving a Special Resolution commencing the dissolution of the

Belmont Fund;
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. in the alternative, an order pursuant to sections 207 and 248(3)(1) of the

OBCA winding up the General Partner; and

. in the alternative, an order pursuant to section 248(3)(b) of the OBCA and
section 101 of the Courts of Justice Act (Ontario) appointing Harcourt or

an independent third party as receiver and liquidator of the Belmont Fund.

A copy of the Notice of Application dated June 11, 2009 in relation to this

proceeding is attached as Exhibit D and a copy of a related Request Form Continuing Matter is

attached as Exhibit E.

As a result of the impasse between the shareholders of the General Partner, RBC
has been unable to obtain net asset valuations for the Class AC Units, Class FC
Units and Class FU Units from the General Partner since September 30, 2008

despite its repeated requests for such valuations.

Neither RBC PH&N IC, on behalf of the Managed Account Partners, nor the
RBCDS Partners are able to redeem their Class A Units or Class F Units of the
Belmont Fund because redemptions in the Underlying Fund have been suspended
as the result of redemption suspensions by the hedge funds underlying the
Underlying Fund and the Counterparty is therefore unable to partially settle the

Forward Contract.

As aresult of the above-described circumstances, neither RBC PH&N IC on
behalf of the Managed Account Partners nor the RBCDS Partners have been able

to redeem their Class A Units or Class F Units, as the case may be, to redeploy
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funds invested in the Belmont Fund in an attempt to recover losses incutred by the

Limited Partners as a result of their investments in the Belmont Fund.

52.  The discretionary authority that each Management Account Partner has granted
RBC PH&N IC includes the authority to vote securities that are held in the Portfolio that is being
managed by RBC PH&N IC on behalf of the Managed Account Partner. Section 15 of the
Investment Management Agreement provides, in part, that, unless instructed otherwise by the
Managed Account Partner, in writing, RBC PH&N IC is granted all powers and authority
necessary to vote any securities in the Portfolio or to consent to any reorganization of any issuer
of securities in the Portfolio in such manner as RBC PH&N IC deems appropriate. All Class F
Units of the Belmont Fund that are owned by each Managed Account Partner are held in the

Managed Account Partner’s Portfolio.

53.  Asaresult of the discretionary authority that has been granted to RBC PH&N IC
by section 15 of the Investment Management Agreement, RBC PH&N IC is authorized to
approve the dissolution of the Belmont Fund and to appoint a receiver and liquidator of the assets
of the Belmont Fund pursuant to section 12.2 of the LP Agreement. Section 12.2 of the LP
Agreement provides, in part, as follows:

On the date of the approval of the dissolution of the [Belmont
Fund] by a Special Resolution, the General Partner (or such other
Person as may be appointed by Ordinary Resolution of the Limited

Partners) shall act as a receiver and liquidator of the assets of the
[Belmont Fund] ...

54.  The term “Special Resolution” is defined in section 1.1 (54) of the LP Agreement

to mean;
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(a) a resolution approved by more than 75% of the votes cast in person or by proxy at
a duly constituted meeting of Limited Partners or class of Limited Partners or at

any adjournment thereof, called in accordance with this [LP Agreement]; or

(b)  awritten resolution in one or more counterparts signed by Limited Partners
holding in the aggregate more than 75% of the aggregate number of outstanding
Units ', or where the resolution concerns only a particular class of Units, 75% of

the aggregate number of outstanding Units of that class.

55.  The term “Ordinary Resolution” is defined in a similar way in section 1.1 (39) of

the LP Agreement to mean:

(a) a resolution approved by more than 50% of the votes cast in person or by proxy at
a duly constituted meeting of Limited Partners or class of Limited Partners or at

. any adjournment thereof called in accordance with this [LP Agreement]; or

(b)  awritten resolution in one or more counterparts signed by Limited Partners
holding in the aggregate more than 50% of the aggregate number of outstanding
Units or where the resolution concerns only a particular class of Units, 75% of the

aggregate number of outstanding Units of that class.

56.  As described above, the Class A Units held in Portfolios on behalf of Managed
Account Partners represent all outstanding Class A Units. The 150,299 Class FC Units and the
18,565 Class FU Units that are held iri Portfolios on behalf of Managed Account Partners

represent 88.37% of all outstanding Class F Units.

! The term “Units” is defined in section 1.1 (58) of the LP Apreement to mean the Class AC Units, the Class AU
Units, the Class FC Units and the Class FU Units.
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57.  As aresult of the combined effect of section 15 of the Investment Management
Agreement and section 12.2 of the LP Agreement, RBC PH&N IC could approve the dissolution
of the Belmont Fund and the appointment of any person other than the General Partner as the
receiver and liquidator of the assets of the Belmont Fund whether such approval was given by
means of votes cast at a duly constituted meeting of Limited Partners or by means of written
resolutions signed on behalf of the Managed Account Partners. Accordingly, although RBC
PH&N IC could approve such dissolution and appointment in accordance with the Investment
Management Agreement and LP Agreement, it believes that it would be in the best interests of
the Limited Partners to achieve a similar result by seeking the relief described below based upon

the grounds for such relief that are also described below,

Service

58.  Personal service upon each of the Limited Partners is impractical and
unnecessary. There are 135 Limited Partners and there would be material costs associated with
serviﬂg each of the Limited Partners personally. It is unclear who would bear those costs and
such costs should not be added to the other fees and expenses that are eroding the Limited

Partners’ equity in the Belmont Fund.

59.  More importantly, RBC PH&N IC exercises discretionary investment authority
over accounts of all but 9 of the Limited Partners, Given the nature of their investments and the
management authority invested in RBC PH&N IC, I believe the Limited Partners expect RBC
PH&N IC to manage this proceeding and that they Would neither expect nor appreciate receiving
personal service of this application. The method proposed — providing notice to each Limited
Partner by way of a letter substantially in the form of the draft letter attached as Exhibit F (the

“Notice Letter”) - is more in keeping with the expectations of the Limited Partners,
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60.  Inthe event a Limited Partner prefers to be directly involved in the proceeding,
the Notice Leiter will advise how the Limited Partner can do so. Iam advised by counsel to the
Applicant that this proposed notification pr;acess is not unlike the notification process followed
in proceeding under the Companies’ Creditors Arrangement Act (Canada) in connection with

initial applications and sanction hearings.

61. RBCPH&N IC and RBCDS communicate regularly with the Managed Account
Partners and RBCDS Partners, respectively, and a Notice Letter sent from them should provide

reasonable notice of these proceedings to each Limited Partner.

62.  With respect to the Belmont Fund and the General Partner, they will be served
with the Notice of Application by pefsonal service on the General Partner in both its own
capacity and on behalf of the Belmont Fufld. However, it is unclear whether the Belmont Fund
and/or the General Partner will respond to these proceedings given the impasse that has
developed between the General Partner’s two controlling shareholders, For greater clarity, the
Applicant will seek an order validating service upon the Belmont Fund and the General Partner
and declaring that unless the Belmont Fund or General Partner, as the case may be, serves a
Notice of Appearance in this proceeding, the Applicant is not required to provide further notice

of these proceedings to it.

Relief Sought

63.  The Applicant is seeking an order from the Court for the dissolution of the
Belmont Fund for the reasons described in paragraph 51 above. It is also seeking an order for
the appointment of KPMG Inc. as a receiver and manager to protect the assets of the Belmont
Fund, to effect an orderly realization and distribution of the procéeds thereof and to take such

other steps as may be necessary to effect the dissolution,
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The proposed relief contemplates two separate court hearings:

an initial hearing (the “Initial Hearing™) with respect to the manner of giving
notice to the Belmond Fund, and to the General Partner and the Limited Partners
of the Belmont Fund (collectively the “Partners”) and to the appointment of
KPMG Inc. as receiver and manager (the “Receiver”) of all of the assets,

undertakings and properties of the Belmont Fund (the “Initial Order™); and

a subsequent hearing within a reasonable time thereafter (the “Dissolution
Hearing™) with respect to a proposed order providing for the dissolution of the

Belmont Fund and a process to dissolve it (the “Dissolution Order™).
The proposed Initial Order sought at the Initial Hearing includes:

the appointment of the Receiver with broad, customary authority and powers in
respect of the property of the Belmont Fund, provided that the Receiver would not
be permitted to exercise certain specific authority and powers described below

prior to the Dissolution Order unless the Court orders otherwise;

approval of the proposed manner of providing subst:i“c_uted service on each Limited
Partner by delivering the Limited Partner a letter from RBC PH&N IC or
RBCDS, as the case may be, in the form of the letter aﬁached as Exhibit F which,
among other things, describes the reasons for this court application, summarizes
the Initial Order, provides contact information for the Receiver, provides
information on how to obfain copies of the court documents, provides notice of

the Dissolution hearing, summarizes the relief to be sought at the Dissolution
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bearing and informs the Limited Partner of the steps they must take if they wish to

appear at and participate in the Dissolution Hearing; and

validation of the service of the Notice of Application upon the Belmont Fund and
the General Partner and a declaration that unless the Belmont Fund or the General
Partner, as the case may be, serves a Notice of Appearénce in this proceeding, the
Applicé.nt is not required to provided it with notice of any further sfeps in these

proceedings.

Although the details of the Dissolution Order will be the subject of further

discussion following the appointment of the Receiver, it is presently contemplated that the

Dissolution Order would include:

(2)

(b)

an order dissolving the Belmont Fund, with effect upon the filing by the Receiver
of a certificate confirming that it has completed its realization on all of the
Belmont Fund’s property and distributed the proceeds to the Persons entitled

thereto;

an order confirming that the Receiver is permitied to exercise all of the authority
and powers granted to it in the Initial Order and is no longer subject to any

restrictions thereon; and

any directions or changes to the authority and powers of the Receiver thought
necessary or desirable by the Receiver or the Applicant in connection with the

conduct of the receivership and dissolution process.
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Grounds for Relief Sought

67.

Although, as described above, the Limited Partners have the authority to cause the

dissolution of the Belmont Fund and to appoint a private receiver pursuant to the LP Agreement,

the Applicant, RBC PH&N IC and RBCDS believe that a court-supervised receivership and

dissolution process is more appropriate, and is just, convenient and equitable, for the following

reasons:

(2)

(b)

(c)

(d)

the Receiver, as a court-appointed officer, will be an independent party and
therefore in a better position, compared to the General Partner or a privately-
appointed receiver, to resolve or otherwise deal with issues that may arise
between the partners and other stakeholders, between the General Partner and the

Limited Partners, and between the Limited Partners themselves;

the complexity of the structure of the Belmont Fund and its investments, the key
agreements and relationships, the realization process and potential tax

implications makes it appropriate to have a court-supervised process;

the Receiver will have experience and expertise relevant to the proposed

dissolution of the Belmont Fund that the Partners do not have;

the transparency afforded by a court-supervised process is desirable and important
because the current situation, and an appropriate process to address it, would not
have been within the contemplation of the parties at the outset when the LP

Agreement was prepared;
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court receivership and dissolution proceedings would prevent a multiplicity of
proceedings in respect of the dissolution of the Belmont Fund, realization on its

assets, and the appropriate distribution of the proceeds;

if it is determined that a court-supervised claims process would facilitate the
distribution of the realization proceeds of the Belmont Fund’s property, it could

be implemented in a court receivership and dissolution proceeding;

as described below, while RBC PH&N IC is prepared to provide the funding for a
court-supervised process because of the transparency and efficiency of such
process, it would be very reluctant to fund a private dissolution because 2 private
dissolution would lack the transparency and efficiency of é. court~su1_)ervised

process; and

given the impasse that currently exists between the shareholders of the General
Partner, the impact of the impasse on the General Partner and the documentation
in relation to the Belmont Fund that is in the possession or control of these
entities, the Receiver requires the cooperation of these entities and it may be

difficult to obtain such cooperation in the absence of the relief sought.

With respect to the specific form of the receivership provisions of the Initial

Order sought, I am advised by counsel to the Applicant that it is based on the model receivership

order developed for matters brought before the Ontario Superior Court of Justice, Commercial

List in Toronto, Ontario, subject to certain proposed changes thought to be appropriate in the

circumstances. These proposed changes include:
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The addition of provisions relating to notice of the Initial Order and the

Dissolution Hearing as described in paragraphs 58 to 62 above;

although it was considered necessary and appropriate for the Receiver to have

customary powers of the nature set out in the model order:

] the authority to terminate, or to make other arrangements to realize on, the
Forward Contract in connection with the dissolution process has been
made more explicit given that the Forward Contract is the principal asset
of the Belmont Fund, and other minor adjustments have been made to the
description of the Receiver’s non-exhaustive list of powers to reflect the

anticipated nature of the activities of the Receiver in this case; however

(ii)  the authority of the Receiver to terminate the Forward Contract has been
suspended until the Dissolution Order is made to provide the Partners with
an opportunity to make submissions, if so advised, in respect of the
proposed dissolution of Belmont Fund before any irrevocable steps are

taken in respect of the Forward Contract: and

the addition of provisions relating to “eligible financial contracts” (as that term is
used in the Bankruptcy and Insolvency Act (Canada) (the “BIA™). Because the
Forward Contract may be an eligible financial contract and certain rights and
remedies arising under or in respect of eligible financial contracts cannot be
stayeci in proceedings under the BIA, it was considered appropriate to specifically

exclude the exercise of those same rights and remedies from the proposed
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-925.

receivership stay of proceedings and to provide protections in the proposed

Receivership Order similar to the BIA protections.
69.  KPMGQG Inc. has consented to act as Receiver, if so appointed by this Court.

70.  To enable this application to proceed, RBC PH&N IC has agreed to pay the costs
of the Applicant and, subject to certain limitations, the costs of the Receiver in connection with
this proceeding. Given the illiquid nature of the Belmont Fund's assets and the uncertainty
regarding the amount and timing of receipt of realization proceeds, KPMG Inc. required this
agreement from RBC PH&N IC.

SWORN BEFORE ME at the Clty of Toronto,

in the Province of Ontario this 30 day of July,
2009

)

)

)

)

| ) (\

/ ) .Robert (Eralg Mc
)

. \ ’ / )

Wﬁssioner for taking oath, etc.
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" EXHIBIT A

LIMITED PARTNERSHIP AGREEMENT -

Made as of June &, 2006
Between
BELMONT DYNAMIC GP INC.
as General Partner
and

EACH PERSON WHO IS ADMITTED TO
THE PARTNERSHIP AS A LIMITED PARTNER

MBDOCS_313R952.7

éach a Limited Pariner :
4" L, L ';
: R ]
T o before me, Hige.msd] ?
. deyotll.D 5 Lo 2003 |
i T
- . L, -.-:'v - .-{l!

MQNIILLAN BINCH MENDELSOHN LLP

LIMITED PARTNERSHIF AGREEMENT
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LIMITED PARTNERSHIP AGREEMENT

This Agreement is made as of June 9, 2006, between

BELMONT DYNAMIC GP INC.
as “General Partner”

and
EACH PERSON WHO IS ADMITTED TO THE

PARTNERSHIP AS A LIMITED PARTNER
each a “Limited Partner”

RECITALS

A, This Limited Partnership Agreement made as of June 9, 2006 by and between Belmont
Dynamic GP Inc., as General Partner, and each Person who is admitted to the Partnership as a
Limited Partner in accordance with the terms hereof.

FOR VALUE RECEIVED, the parties agree as follows:

SECTION 1 - INTERPRETATION
1.1 Definitions

In this Agreement the following words have the following meanings:

(1) Acfmeans the Limited Partnerships Act (Ontario).

(2)  Account means, in relation to a series of Units, the account established and maintained by
the Partnership for the purposes of holding the property atiributable to that Series of Units,

(3)  Advisor means Accilent Capital Management Inc., a corporation established under the
‘laws of the Province of Ontario or such other entity which is appointed from time to time as the
investment advisor of the Partnership by the General Partner.

(4)  Affiliate has the same meaning as in the Securities Act (Ontario).

(5}  .Agreement means this Limited Partnership Agreement as amended, supplemented or
restated from time to time,

(6)  Auditor means a firm whose partners are members, in good standing, of the Canadian

Institute of Chartered Accountants and which s appointed from time to time as auditor of the
Partnership by the General Partner.
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(7)  Business Day means a day, other than a Saturday or Sunday, on which The Toronto
Stock Exchange is open for business.

(8)  Calculation Date has the meaning set forth in Section 3.5.

(9)  Canadian Share Portfolio means the basket of Canadian securities (as defined in Section
39(6) of the Tax Act) sold to the Counterparty under the Forward Agreement.

(10)  Capital Contribution of a Limited Partner means the total amount of money or property
paid or agreed to be paid to the Partnership by such Limited Partner, or a predecessor Limited
Partner, in respect of Units subscribed for by such Limited Partner, or a predecessor Limited
Partner, where subscriptions therefor have been accepted by the General Partner.

(11)  Class AC Limited Partners means those persons who from time to time are registered
holders of the Class AC Units.

(12)  Class AC Units means Class AC limited partnership units of the Partnership.

(13) Class AU Li;nited Partners means those persons who from time to time are registered
holders of the Class AU Units.

(14)  Class AU Units means Class AU limited partnership units of the Partnership.

(15)  Class FC Limited Partners means those persons who from time to time are registered
holders of the Class FC Units.

(16)  Class FC Units means Class FC limited partnership units of the Partnership.

(17)  Class FU Limited Partners means those persons who from time to time are registered
holders of the Class FU Units,

(18)  Class FU Units means Class FU linited partnership units of the Partnership.

(19)  Class Net Asset Value means the Net Asset Value of the Partnership attributable to a
particular class of units as determined by the General Partner in its sole discretion.

(20)  Class Net Asset Value per Unit means the amount obtained by dividing the Class Net

Asset Value as of a particnlar date by the total number of Units of a particular class outstanding
on that date. :

(21)  Counterparty means a bank set out in Schedule I or Schednle II of the Bank Act (Canada)
or an affiliate thereof with whom the Partnership will enter into a Forward,

(22)  Custodian means the custodian, from time to time, of the property and assets of the
partnership. )

(23)  Declaration means the declaration of limited partnership of the Partnership filed with the
Registrar under the Act and all amendments thereto and renewals or replacements thereof.
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(24)  Early Withdrawael Charge meaps an amount charged prior to the second anniversary of
the issuance of a Unit equal to: (a) 4% of the Class Net Asset Value per Unit for a Unit being
redeemed prior to the first anniversary of the issuance of such Unit; ox (b) 2% of the Class Net
Asset Value per Unit for a Unit being redeemed after the first anniversary of the issnance of such
Unit but prior to the second anniversary of the issuance of such Unit,

(25)  Fiscal Year has the meaning set forth in Section 3.4.

(26) Forward means the forward purchase and sale agreements under which{the Fumhagrees
to sell the Canadian Share Portfolio to the Counterparty on August 1, 2016 (or such later date as
may be agreed upon by the Fund and the Counterparty) for a purchase price, in United States
dollars, equal to the value of the Notional Investment in the Underlying Fund.

(27)  Forward Fee means the fee paid to the Counterparty in connection with the Forward.

(28)  FX Hedge means the currency hedging transactions entered into by the Partnership with
the Counterparty or another party in order to hedge the risk applicable to Class AC Units and
Class FC Units relating to the United States dollar denominated returns of the Forward.

(29) FX Hedge Fee means the fee, attributed solely to the Class AC Unité and the Class FC
Units, payable by the Parinership in connection with the FX Hedge.

(30)  General Partner means Belmont Dynamic GP Inc. or any other party who may become
the general partner of the Partnership in place of or in substitution for Belmont Dynamic GP Inc.,
from time to time, in each case until such general partner ceases to be the general partner of the
Partnership under the terms of this Agreement.

(31)  Initial Closing Date means the date of initial subscription to the Partnership.
(32) Imvestment Restrictions has the meaning set forth in Section 3.1(3).

(33)  Limited Partners means the Class AC Limited Partners, the Class AU Limited Partners,
the Class FC Limited Partners, and the Class FU Limited Partners.

(34)  Nationally Recognized Accounting Firms means Deloitte & Touche LLP, Ernst &
Young LLP, KPMG LLP, BDO Dunwoody LLP and PricewaterhouseCoopers LLP and any
other accounting finm designated by the General Partner and “Nationally Recognized
Accounting Firm” means any one of the Nationally Recognized Accounting Firms.

(35) MNet Asset Value means the net asset value of the Partnership determined in accordance
with Schedule 3.5(2).

(36) Notional Investment means a United States dollar denominated notional investment in
participating shares of the Underlying Fund made at the time of, and in an amount equal to, the
proceeds of the offering of the Units of the Fund (in the case of Class AC Units and Class FC
Units, converted into United States dollars).
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(37)  Offering means the offering of Units pursuant to the confidential offering memorandum
respecting the Partnership, as amended, restated, supplemented or otherwise modified from time
to time.

(38) Offering Memorandum means the offermg memorandum dated June 9, 2006 relating to
the issuance of the Units, as amended, supplemented or restated from time to time.

(39) Ordinary Resolution means:

{(a) a resolution approved by more than 50% of the votes cast in person or by proxy at
a duly constituted meeting of Limited Partners. or class of Limited Partners or at
any adjournment thereof called in accordance with this Agreement; or

(b) a written resolution in one or more counterparts signed by Limited Partners or
Limited Partners of a class holding in the aggregate more than 50% of the
aggregate number of outstanding Units or where the resolution concerns only a
particular class of Units, 75% of the aggregate number of outstanding Units of
that class.

(40)  Partners means the General Partner and the Limited Partners and “Partuer” means any
one of them.

(41)  Partnership means the limited partnership formed hereby.

(42)  Performance Fee means the incentive fee payable to the manager of the Underlymg
Fund as set out in the constating documents of the Underlying Fund.

(43)  Person means any individual, partnership, limited partnership, joint venture, syndicate,
sole proprietorship, company or corporation with or without share capital, unincorporated
association, trust, trustee, executor, administrator or other legal personal representative,
regulatory body or agency, govemment or governmental agency, authority or entity however
designated or constituted.

(44)  Power of Attorney and Declaration means a power of attorney and declaration in the
form approved from time to time by the General Partner.

(45)  Prime Rate means the annual variable rate of interest quoted or published from time to
time by the Royal Bank of Canada at its main branch in Toronto, Ontario as the “prime rate” of
interest charged by it for Canadian dollar loans made in Canada.

(46)  Record means the record of the Limited Partners which the General Partner is required to
maintain under the Act,

(47)  Redemption Date has the meaning set forth in Section 8.1.
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(48)  Redemption Fee means a fee payable by a Limited Partner that redeems Units during any
Fiscal Year in an amount equal to the Performance Fee that would be charged on a notional
redemption of a proportional amount of participating shares of the Underlying Fund.

(49)  Redemption Notice has the meaning set forth in Section 8.1.

(50)  Register means the register indicating the names and addresses of the Limited Partners
and the number of Units held by them, to be kept by the General Partner.

(51)  Reinvestment Plan means a distribution reinvestment plan established by the General
Partner pursuant to its authority under Section 8.3(30).

(52)  Requisitioning Partners has the meaning set forth in Section 10.1.
(53)  Series of Units or Series has the meaning set forth in Section 4.1.
't .
(54) Special Resolution means:
(8) a resolution approved by more than 75% of the votes cast in person or by proxy at
a duly constituted meeting of Limited Partners or class of Limited Partners or at
any adjournment thereof, called in accordance with this Agreement; or
(b)  awritten resolution in one or more counterparts signed by Lirnited Partners
holding in the aggregate more than 75% of the aggregate number of outstanding
.Units, or where the resolution concemns only a particular class of Units, 75% of
the aggregate number of outstanding Units of that class.

(55)  Subscription Form means = subscription agreement and Power of Attomney and
Declaration in such form as approved from time to time by the General Partner.

(56) Tux Act means the Income Tax Act (Canada) and the regulations thereunder.
(57)  Underlying Fund means the Belmont Dynamic Growth Portfolio.

(58)  Unit means the Class AC Units, the Class AU Units, the Class FC Units and the Class FU
Units,

1.2  Headings

In this Agreement, the headings are for convenience of reference only, do not form a part
of this Agreement and are not to be considered in the interpretation of this Agreement.

1.3  Inferpretation

In this Agreement:
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(1) words importing the masculine gender include the feminine and neuter genders,
corporations, partnerships and other Persons, and words in the singular include the plural, and
vice versa, wherever the context requires;

(2) 4l references to designated Sections and subsections are to designated Sections and
subsections of this Agreement;

(3} all accounting terms not otherwise defined will have the meanings assigned to them by,
and all computations hereunder to be made will be made in accordance with, generally accepted
accounting principles in Canada from time to time;

(4)  any reference to a statute will include a reference to the regulations made pursuant to it,
and to all amendments made to the statute and regulations in force from time to time, and to any
statute or regulation that may be passed which has the effect of supplementing or superseding the
statute referred to or the relevant regulation; and

(5)  anyreference to a Person will inctude a reference to any Person that is a successor to that
Person;

6) “hereof”, “hereto”, “herein”, and “hereunder” mean and refer to this Agreement and not
to any particular Section or subsection.

14  Currency

All references to CDNS herein are references to lawful money of Canada and all
references to US$ are references to lawful money of the United States of America.

SECTION 2 — RELATIONSHIP BETWEEN PARTNERS
2.1 Formation of the Partnership

The General Partner and the Limited Partners apree to and do hereby form a limited
partnership in accordance with the laws of the Province of Ontario and the provisions of this
Apreement. The Parinership shall be effective as a limited partnership from the date on which
the Declaration is registered in accordance with the Act,

2.2 Name of the Partnership

The name of the Partnership shall be the Belmont Dynamic Growth Fund or such other or
additional name in the English or French language as the General Partner may from time to time
deem appropriate or deem necessary to comply with the laws of the jurisdictions in which the
Partnership may carry on business, The General Partner shall have the right to change the name
of the Partnership and to file an amendment to the Declaration changing the name of the
Partnership.
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2.3 Status of Partners

(1}  The General Partner represents, warrants, covenants and agrees with each Limited

Partner that the General Partner:

(@)  is a corporation incorporated under the laws of the Province of Ontario and is
validly subsisting under such laws;

(b)  isnot a “non-resident” of Canada for the purposes of the Tax Act;

(¢} isnota person or partnership an interest in which is a “tax shelter investment” for
the purposes of the Tax Act;

(d)  isnot a “financial institation” for the purposes of the “marked-to-market” rules in
Section 142.2 of the Tax Act;

(¢)  hasthe capacity and corporate authority to act as the general partner of the
Partnership and to perform its obligations under this Agreement, and such
obligations do not conflict with nor do they result in a breach of any of its
constating documents, by-laws or any agreement by which it is bound;

(f will act in good faith in a manner which it believes to be in the best interests of
the Partnership, subject to the provisions of this Agreement; and

(g)  will, on the Initial Closing Date, hold and shall maintain the registrations

necessary for the conduct of its business and has and shail continue to have all
licences and permits necessary to carry on its business as the general partoer of
the Partnership in all jurisdicons where the activities of the Partnership require
such licensing or other form of registration of the General Partner. '

(2)  Each of the Limited Partners severally represents, warrants, covenants and agrees with
each other Partner that such Limited Partner or any beneficial owner of a Unit registered in the
name of such Limited Partner:

(a)

(®)

©

(@

has the capacity and competence and, if a corporation, the necessary corporate
authority, to enter into this Agreement;

is not a non-resident of Canada for the purposes of the Tax Act and, if a
partnership, is a “Canadian partnership” for the purposes of the Tax Aet;

is not a Person an interest in which is a “tax shelter investment™ for the purposes
of the Tax Aet;

is not a Financial Institution or, if a Financial Institution, such Limited Partner has
advised the General Partner in writing that such Limited Partner or the beneficial
owner of a Unit registered in the name of the Limited Partner is a Financial
Institution;
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(e) has not financed its acquisition of Units with indebtedness for which recourse is
limited or that otherwise constitutes a limited recourse amount for the purposes of
section 143.2 of the Tax Act; and -

® shall not knowingly transfer its Units, in whole or in part, to a Person who is not
able to make these representations, warranties and covenants.

2.4 Survival of Representations, Warranties and Covenants

The representations, warranties and covenants made pursuant to Section 2.3 shall survive
execution of this Agreement and each Partner covenants and agreés to ensure that each
representation, warranty and covenant made pursuant to Section 2.3 remains true so long as such
Partner remains a Partner. ‘

25  Evidence of Status and Sale of Affected Units

Each Limited Partner covenants and agrees that it will, upon request, promptly provide
evidence to the General Partner that its status under the Tax Act is as represented in Sections
2.3(2)(b),2.3(2)(c), 2.3(2)(d) and 2.3(2)(e). If a Limited Partner fails to comply with such a
request or if reasonably satisfactory evidence is not provided by such Limited Partner, or in the
event that the General Partner otherwise determines that a Person has become, directly or
indirectly, a Limited Partner in contravention of Sections 2.3 (2)(b), 2.3(2)(c), 2.3(2)(d) or
2.3(2)(e), the General Partner, by written notice (2 “Sell Notice”) to such Limited Partner (the
“Affected Partner”) will require the Affected Partner to sell to a Person who complies with
Sections 2.3(2)(b), 2.3(2)(c), 2.3(2)(d) and 2.3(2)(e), the Affected Partner’s entire interest in all
Units held by the Affected Partner (the “Affected Units”) within the period prescribed in the Sell
Notice. Any Sell Notice shall be given by prepaid mail or delivered directly to the Affected
Partner ahd shall specify a date, which shail be not less than five days later, by which the
Affected Units must be sold to a Person who complies with Sections 2.3(2)(b), 2.3(2)(c),
2.3(2)(d) and 2.3(2)(e). The Sell Notice shail also require the Affected Partner to notify the
General Partner of the sale or disposition requested when completed.

An Affected Partner shall indemnify and save harmless the other Partners and the
Partnership (the “Indemnified Parties”) from any additional tax liability which results from the
Affected Partner’s contravention of Sections 2.3(2)(b), 2.3(2)(c), 2.3(2)(d) and 2.3(2){e), on the
date that such additional tax liability is required to be paid provided, however, that to the extent
that all or any portion of such additional tax liability is refunded to an Indemnified Party or
creditable against other taxes paid or owing by such Indemnified Party (Canadian or otherwise), ‘
such Indemnified Party shall pay the Affected Partner an amount equal to such refund or credit, :
as the case may be, on the date such refund or credit is received or claimed. For the purposes of f
this paragraph, “additional tax liability* shall include taxes imposed under Part XIII of the Tax |‘
Aet. .

If the Affected Units have not been sold by the Affected Partner on or prior to the date

stipulated in the Sell Notice, the General Partner may elect to sell the Affected Units on behalf of
the Affected Partner without further notice in accordance with the terms hereof. The General
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Partner may sell Affected Units on any organized market on which the Affected Units are sold as
the General Partner shall determine or in such other manner as the General Partner shall
determine, including purchasing the Affected Units on behalf of the Partnership at their fair
market value as determined by an independent investment dealer selected by the General Partner.
For all purposes of such sale, the General Partner shall be deemed to be the agent and lawful
attorney of the Affected Partner. The net proceeds of any such sale of Affected Units shall be
the net proceeds after deduction of any commissions or other costs of sale.

In the event of any such sale, an Affected Partner shall have the ri ght only to receive the
net proceeds therefrom (less any deduction or withholding that may be required under Section
116 or any other provision of the Tux Act or any provincial tax legislation) which the Partnership
shall pay or cause to be paid to the Affected Partuer not later than 60 days following such sale.

The General Partner shall, as soon as reasonably practical, and in any event, not later than
30 days after the sale of the Affected Units, send a notice to the Affected Partner stating that the
Affected Units have been sold, the amount of the net proceeds to be paid to the Affected Partner
and all other relevant particulars of the sale.

Where, in accordance with this Section 2.5, Affected Units are sold by the General
Partner and, after the sale, a Person establishes that it is a bona fide purchaser of the Affected
Units from the Affected Partner, then, subject to applicable law;

(1)  the Partnership shall be entitled to treat the Units so purchased by the bona fide purchaser

as validly issued and outstanding Units in addition to the A ffected Units sold by the General
Partner; and :

(2)  notwithstanding anything herein contained, the Partnership shall be entitled to retain the
net proceeds arising from the sale of the Affected Units and shall add such amount to the capital
account maintained by the Partnership in respect of outstanding Units.

The General Partner shall have the sole right and authority to make any determination
required or contemplated under this Section 2.5. The General Partner shall make on a timely
basis all determinations necessary for the administration of the provisions of this Section 2.5 and,
without limiting the generality of the foregoing, if the General Partner considers that there are
reasonable grounds for believing that a contravention of the restrictions contained in Sections
2.3(2)(b), 2.3(2)(c), 2.3(2)(d) or 2.3(2)(e) has occurred or will occur, the General Partner shall
make a determination with respect to the matter. Any such determination shall be conclusive,

final and binding except to the extent modified by any subsequent determination by the General
Partner.

Notwithstanding anything contained herein, if the General Partner determines that a
Person has become a Limited Partner in contravention of Sections 2.3(2)(b), 2.3(2)(c), 2.3(2)(d)
or 2.3(2)(e), such Person shall be deemed to have ceased to be a Limited Partner in respect of the
Units held by him or her effective immediately prior to the date of contravention and shall not be
entitled to any distributions made by the Partnership on and after such date and such Units shall
be deemed not to be outstanding until acquired by a Person who complies with Sections
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2.3(2)(0), 2.3(2)(c), 2.3(2)(d) and 2.3(2)(e); provided that other holders of Units shall not be
entitled to any distributions paid in respect of Units that have been so deemed not to be
outstanding.
2.6  Limitation on Anthority of Limited Partners

No Limited Partner shall;
(1)  take part in the administration, control, management or operation of the business of the

Partnership or exercise any power in connection therewith or transact business on behalf of the
Partnership;

) execute any document which binds or purports to bind any other Partner or the
Parinership;

(3)  hold himself or herself out as having the power or authority to bind any other Pariner or

. the Partnership;

(4)  have any authority or power to act for or undertake any obligation or responsibility on
behalf of any other Partner or the Pattnership;

(5)  bring any action for partition or sale or otherwise in connection with the Partnership or
any interest in any property of the Partnership, whether real or personal, tangible or intangible, or
file or register or permit to be filed, registered or remain undischarged any lien or charge in
respect of any property of the Partnership; or

(6)  compel or seek a partition, judicial or otherwise, of any of the assets of the Partnership
distributed or to be distributed to the Partners in kind in accordance with-this Agreement,

Notwithstanding the foregoing, the General Partner, in respect of its ownership of Units,
shall not be subject to the restrictions that otherwise apply to Limited Pariners.

2.7  Power of Attorney

Each Limited Partner hereby irrevocably nominates, constitutes and appoints the General
Partner, with full power of substitution, as the Limited Partner’s agent and true and lawful
attorney to act on the Limited Partner’s behalf with full power and authority in the Limited
Partner’s name, place and stead to execute and record or file as and where required:

(1)  this Agreement, any amendment to this Agreement {subject to required Partner approvals,
if any) and any other instruments or documents required to continue and keep in good standing
the Partnership as a limited partnership under the Act, or otherwise to comply with the laws of
any jurisdiction in which the Partnership may carry on business or own or lease property in order
to maintain the limited liability of the Limited Partners and to comply with the applicable laws of
such jurisdiction (including such amendments to the Declaration or the Record as may be
necessary to reflect the admission to the Partnership of subscribers for or transferees of Units as
contemplated by this Agreement);
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(2)  all instruments and any amendmerits to the Declaration necessary to reflect any
amendment to this Agreement;

3 any instrument required in connection with the dissolution and termination of the
Partnership in accordance with the provisions of this Agreement, including any elections,
determinations or designations under the Tax Act and under any similar legislation;

(4)  the documents necessary to be filed with the appropriate governmental body or authority
in connection with the business, property, assets and undertaking of the Partnership;

(5)  such documents as may be necessary to give effect to the business of the Partnership as
described in Section 3; ‘ :

(6) the documents on the Limited Partner’s behalf and in the Limited Partner’s name as may
be necessary to give effect to the sale or assignment of a Unit (including a sale of Units pursuant
to Section 2.5) or to give effect to the admission of a subscriber for or transferee of Units to the
Partnership;

)] any election, application, determination, designation, information return or similar
document or instrument as may be required or, in the opinion of the General Partner, necessary,
desirable or advisable at any time under the Tax Act, the Excise Tax Act (Canada), or under any
other taxation legislation or laws of like import of Canada or of any province, territory or
jurisdiction which relates to the affairs of the Partnership or the interest of any Person in the
Partnership; and

(8) all other instruments and documents on the Limited Partner’s behalf and in the Limited
Partner’s name or in the name of the Partnership as may be deemed necessary by the General
Partner to carry out fully this Agreement in accordance with its terms.

To evidence the foregoing, each Subscription Form shall contain a Power of Attorney and
Declaration incorporating by reference, ratifying and confirming some or all of the powers set
forth above.

The power of attorney granted herein is irrevocable, is a power coupled with an interest,
shall survive the transfer or assignment by the Limited Partner, to the extent of the obligations of
a Limited Partner hereunder, of the whole or any part of the interest of the Limited Partner in the
Partnership, extends to the heirs, executors, administrators, other legal representatives and
successors, transferees and assigns of the Limited Partner, and may be exercised by the General
Partner on behalf of each Limited Partner in executing any instrument by a facsimile signature or
by listing all the Limited Partners and executing such instrument with a single signature as
attorney and agent for all of them. Each Limited Partner agrees to be bound by any
representations or actions made or taken by the General Partner pursuant to this power of
attomey and hereby waives any and all defences which may be available to contest, negate or
disaffirm the action of the General Partner taken in good faith under this power of attorney.
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This power of attorney shall continue in respect of the General Partner so long as it is the

General Partner of the Partnership, and shall terminate thereafter, but shall continue in respect of

a new General Partner as if the new General Partner were the original attomey.

A transferee of a Unit shall, upon becoming a Limited Partner, be conclusively deemed to
have acknowledged and agreed to be bound by the provisions of this Agreement as a Limited
Partner and shall be conclusively deemed to have provided the General Partner with the power of
attorney described in this Section 2.7.

2.8  Limited Liability of Limited Partners

Subject to the provisions of the Act and of similar legislation in other jurisdictions, the
liability of each Limited Partner for the debts, liabilities and obligations of the Partnership shall
be limited to the Limited Partnet’s Capital Contribution, plus the Limited Partner’s pro rata share
of any undistributed income of the Partnership. Where Limited Partners have received the return
of all or part of their Capital Contribution or where the Partnership is dissolved, the Limited
Partners shall be liable to the Partnership’s creditors for any amount, not in excess of the amount
returned with interest at the Prime Rate, necessary to discharge the liabilities of the Partnership
to all creditors who extended credit or whose claims otherwise arose before the return of the
Capital Contribution. Following payment of a Capital Contribution with interest at the Prime
Rate, a Limited Partner shall not be liable for any further claims or assessments or be required to
make further contributions to the Partnership.

29  Indemnity of Limited Partners

The General Partner will indemnify and hold harmless each Limited Partner (including
former Limited Partners) for all costs, expenses, damages or liabilities suffered or incurred by the
Limited Partner if the limited liability of such Limited Partner is lost for or by reason of the gross
negligence of the General Partner in performing its duties and obligations hereunder.

2.10 Compliance with Laws

Each Limited Partner will, on the request of the General Partner from time to time,
immediately execute any documents considered by the General Partner to be necessary to
comply with any applicable law or regulation of any jurisdiction, for the continuation, operation
or good standing of the Partnership.

2.11  General Partner May Hold Units

The General Partner may subscribe for and acquire Units or purchase Units by private
contract and shall be shown on the Record as a Limited Partner in respect of the number of Units
held by the General Partner from time to time.
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2,12 General Partuer as a Limited Partner

If the General Partner holds any Units, it shall be deemed in its capacity as the holder of
such Units to be a Limited Partner with the same rights and powers and subject to the same
restrictions as each other Limited Partner.

SECTION 3 — BUSINESS OF THE PARTNERSHIP
3.1 Business of the Partnership

(1) The Partnership’s investment objective is to generate absolute returns which are not
correlated to global equity or bond markets. To achieve its investment objective, the Partnership
intends to obtain exposure to the returns of the Underlying Fund by entering into the Forward
with the Counterparty. ‘

(2)  The Parinership may also enter into the FX Hedge in order to hedge the risk applicable to
Class AC Units and Class FC Units relating to the United States dollar denominated returns of
the Forward.

(3)  The activities of the Partnership will be subject to certain investment restrictions
(“Investment Restrictions™), which may be changed if changes are required to comply with law
(in which case the General Partner shall promptly. notify the Limited Partners of such amendment
if it is material) or by Special Resolution and consent in writing of the General Partner, These
Investment Restrictions will govern the activities of the Partnership including the investment of
its assets and the incurrence of debt, and provide, among other things, as follows:

(@)  Sole Undertaking - The Partnership will not engage in any undertaking other than
the investment of the Partnership’s assets in accordance with the Partnership’s
investment objectives and subject to the Investment Restrictions and such
activities as are necessary or ancillary with respect thereto. The Partnership’s only
investments shall be the Canadian Share Portfolio, the Forward, the FX Hedge
and cash and cash equivalents,

(b)  Tax Shelter Investments — The Partnership shall not make or maintain any direct
or indirect investment in a particular partnership if (i) another Person holding a
partnership interest is entitled, directly or indirectly, to a share of the income or
loss of the particular partnership, and (ii) such other Person’s partnership interest
is a “tax shelter investment” for the purposes of Section 143.2 of the Tax Act.

3.2  Business in Other Jurisdictions

(1) The Partnership shall not carry on business in any jurisdiction unless the General Partner
has taken all steps which may be required by the laws of that jurisdiction for the Limited Partners
to benefit from limited liability to the same extent that such Limited Partners enjoy limited
liability under the Act.
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| (2)  The Partnership shall carry on business in such & manner as to ensure, to the greatest

extent possible, the limited liability of the Limited Partners, and the General Partner shall register
the Partnership in other jurisdictions where the General Partner considers it appropriate to do so.

3.3  Office of the Partnership

The principal place of business of the Partnership shall be 357 Bay Street, Suite 800,
Toronto, Ontario MSH 2T7 or such other address in Ontario as the General Partner may
designate in writing from time to time to the Limited Partners.

34 Fiscal Year

Subject to the General Partner determining otherwise, the first fiscal period of the
Partnership shall end on December 31, 2006 and thereafter each fiscal period shall commence on
January 1 in each year and shall end on the earlier of December 3] in the following year or on
the date of dissolution or other termination of the Partnership. Each such fiscal period is herein
referred to as a “Fiscal Year”.

35 Investment Advice
The General Partuer shall:

(1) be responsible for making all investment decisions for the Partvership and for managing
the Partnership’s assets in accordance with the Partnership’s investment objectives, strategies
and restrictions; and

(2)  beresponsible for calculating the Net Asset Value, the Class Net Asset Value and the
Class Net Asset Value per Unit in Canadian dollars or in US dollars, as the case may be, as of the
last Business Day of each month (each, a “Calculation Date™} in accordance with the provisions
of Schedule 3.5(2) to this Agreement and, in connection therewith, for estimating the expenses
and liabilities of the Partnership. Each of the Net Asset Value, the Class Net Asset Value and the
Class Net Asset Value per Unit established by the General Partner is conclusive and binding on
investors and Limited Partners. -

3.6 Administration Fee

The Partnership will pay the General Partner an administration fee monthly in arrears
equal to /13 of 1.1% of the Class Net Asset Value of the Class AC Units and the Class AU Units
and Y/ 12 0f 0.1% of the Class Net Asset Value of the Class FC Units and the Class FU Units

calculated and payable on the last Business Day of each calendar month based on the Class Net
Asset Value of each class of Units at such time (plus applicable taxes, if any).

3.7 Advisor’s Fees

The Fund will be responsible for the fees and expenses of the Advisor.
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3.8 Other Funds

The General Partner and its Affiliates and the Advisor and its Affiliates may act as the
investment advisor or in a similar capacity for other entities with responsibility for the
management of the assets of those other entities at the same time as it is managing the
Partnership’s portfolios and may use the same or different information and trading strategies
obtained, produced or utilizéd in managing the portfolios. General Partner, Affiliates of the
General Partner and the Advisor and Affiliates of the Advisor and their respective officers,
directors and employees may, at any time, engage in the promotion, management or investrnent
management of any other fund or partnership.

39 Calculation of Net Asset Value and Class Net Asset Valae

The General Partner shall calculate or cause to be calculated the Net Asset Value, the
Class Net Asset Value and the Class Net Asset Value per Unit periodically at such times as the
General Partner deems appropriate, but in any event 4:00 p.m. (Toronto time} on the last

‘Business Day of each month.

SECTION 4 — UNITS
41  Authorized Units

The Partnership is authorized to issue an unlimited number of Class AC Units, Class AU
Units, Class FC Units, and Class FU Units (each class, a “Class”). Units will be designated by
series, based on Class, date of issue and Unit subscription price (each series a “Series of Units”
or “Series”). The Class AC Units, the Class AU Units, the Class FC Units and the Class FU
Units shall have the general attributes specified in Section 4.2 and the specific attributes
described in the Offering Memorandum and the General Partner, in its discretion, shall be
entitled from time to time to create and issue additional Series of Units. Schedule 4.1 to this
Agreement shall be amended by the General Partner from time to time to describe the attributes
of any particular Series of Units created subsequent to the date of this Agreement. Each such
Series of Units shall be identified as the General Partner may deem as appropriate. The
Partnership shall establish and maintain a separate Account for each Series of Units. The Net
Asset Value of each Account, the management and advisory fees and the Redemption Fees will
be determined independently for each Series of Units based on the performance of the particular
Class of Units to which the Series belongs throughout the period in which Units of the Series
have been outstanding, in accordance with the applicable provisions of this Agreement,

4.2 Attributes of Units

(1}  Subject to applicable law and the provisions of this Agreement, each Unit shall be
transferable and redeemable on a quarterly basis on the last Business Day of each fiscal quarter.

(2)  Except as set out in Section 4.1, each Unit of a particular Class or Series shall be identical

to all other Units of that Class or Series (as applicable) in all respects and, accordingly, shall
entitle the holder to the same rights and obligations as a holder of any other Unit of such Class or
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Series (as applicable). No Limited Partner shall, in respect of any Unit of a Class or Series held
by such Limited Partner, be entitled to any preference, priority or right in any circumstance over
any other Limited Partner in respect of any Unit of the same Class or Series (as applicable) held
by the other Limited Partner.

(3)  The interest of each Limited Partner of a particular Class or Series shall represent the
same proportion of the total interest of all Limited Partners in that Class or Series (as applicable)
as the number of Units of that Class held by it is of the total number of Units outstanding of that
Class or Series (as applicable) at any time.

(4)  Each Limited Partner shall be entitled to one vote at all meetings of Partners for each
Unit held.

(5)  Except as provided in this Agreement, each Unit of a particular Class or Series is entitled
to participate equally with all other Units of that Class or Series (as applicable) with respect to

any and all distributions made by the Partnership, including distributions of net income and net
realized capital gains, if any.

43  Units Fully-Paid and Non-Assessable

The Partnership shall issue Units onlly as fully-paid and non-assessable.
44  Fractional Units

The Partnership may issué fractional Units.
45  Register Evidences Ownership

Title to any Units is conclusively evidenced by the Register.

Each Limited Partner will be entitled to a certificate or other instrument from the
Partnership reflecting the Limited Partner’s ownership of the Unit, Each such certificate or other
instrument must be signed by at least one officer or director of the General Partner and any such
sighature may be mechanically reproduced. The validity of a certificate or other instrument will
not be affected by the fact that a person whose signature is so reproduced is deceased or no
longer holds the office which he or she held when the reproduction of his or her signature in that
office was authorized. Transfers of beneficial ownership of Units shall be effected through the
records maintained by the General Partner.

4.6  Unit Offering(s)

The General Partner may, in its discretion, cause the Partnership to issue Units on such
terms and conditions of the offering and sale of Units as the General Partner, in its discretion but
subject to Section 4.7, may determine from time to time and may do all things in that regard
including preparing and filing offering memoranda and other documents, paying the expenses of
issue and entering into agreements with any Person providing for a commission or fee. For
greater certainty, the General Partner may take all steps necessary to give effect to such offering,
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including increasing the amount of the Forward and entering into agency agreements and other
arrangements on behalf of the Partnership as permitted hereunder. Units of a particular Class
issued pursuant to this Section 4.6 may only be purchased on the last Business Day of each
month for a subscription price equal to the Class Net Asset Value per Unit for Units of the Class
being offered at 4:00 p.m. (Toronto time) on such day. Up to the Initial Closing Date, the Class
Net Asset Value per Unit for Class AC Units and Class FC Units will be CDN$100 and the Class
Net Asset Value per Unit for Class AU 'Units and Class FU Units will be US$100.

4.7  Subscription for Units

In connection with the Offering, each subscriber (who may be an Agent acting for and on
behalf of purchaser of Units pursuant to the Offering) shall complete and execute the applicable
Subscription Form (including the Power of Attorney and Declaration attached thereto) setting
forth, among other things, the total subsctiption price for the Units subscribed for, which
subscription price shall be such Person’s agreed upon Capital Confribution and the Class and
Series of Units being subscribed for. The subscription price received by the Partnership (after
deduction of issue expenses and other fees) for any issuance of Units will be not less than the
Class Net Asset Value per Unit of the subscribed Class at 4:00 p.m. (Toronto time) on the date of
the subscription, ’ .

4.8  Acceptance of Subscription Form by General Partner

The General Partner shall have the right, in its sole discretion, to refuse to accepta
Subscription Form within ten Business Days of its receipt. The General Partner shall reject
Subscription Forms submitted by a subscriber who is, or who acts on behalf of a Person who will
have a beneficial interest in the Units being subscribed for who cannot make the representative,
warranties and covenants set-out in Section 2.3(2) of this Agreement, and the General Partner
may require subscribers to provide evidence reasonably satisfactory to it that such subscribers, or
Persons who will have a beneficial interest in Units being subscribed for, can do same. If, for
any reason, a Subscription Form is not accepted, the General Partner shall forthwith redeliver to
the subscriber the Subscription Form and any subscription monies or cheques representing
subscription monies for such Units without interest or deduction.

4.9 Admittance as Limited Partner

Upon acceptance by the General Partner of any Subscription Form, all Partners will be
deemed to consent to the admission of the subscriber as a Limited Partner, the General Partner
will execute this Agreement on behalf of the subscriber and will cause the Record to be
amended, and such other documents as may be required by the Act or under legislation similar to
the Act in other provinces or the territories to be filed or amended, specifying the prescribed
information and will cause the foregoing information in respect of the new Limited Partner to be
included in the Partnership’s books and records.
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4.10 Payment of Expenses

‘ The Partnership will pay all upfront costs, disbursements and other fees and expenses
incurred in connection with the offering of Units pursuant to the Offering, the organization of the
Partnership and the registration of the Partnership under the Act and under similar legislation of
other jurisdictions. Unless otherwise provided by applicable law, all upfront costs,
disbursements and other fees and expenses will be amortized over the first two years of the
Partnership.

411 Effective Date

The rights and obligations of a subscriber for, or a transferee of, Units, as a Limited
Partner or substituted Limited Partner, respectively, under this Agreement, commence and are
enforceable by and upon the Limited Partner as between the Limited Partner and the other
Partners from and after the earlier of the date on which the Record has been amended to reflect
such subscription or transfer and the effective date on which the General Partner in its sole
discretion recognizes such subscriber or transferee as a Limited Partner.

4.12  Register and Record of Limited Partners

The General Partner shall maintain at its office in Toronto, Ontario, a Register listing all
names and addresses of registered Limited Partners and the number and Class of Units held by
them.

The General Partner shall maintain at the Partnership’s principal office in Ontario the
Record setting out such information as is prescribed under the Act. :

4.13  Changes in Membership of Partnership

No change of name or address of a Limited Partner, no transfer of a Unit and no
admission of a substituted Limited Partner in the Partnership shall be effective for the purposes
of this Agreement until all reasonable requirements as determined by the General Partner with
respect thereto have been met, including the requirements set out in this Section, and until such
change, transfer, substitution or addition is duly reflected in an amendment to the Record as may
be required by the Act. The names and addresses of the Limited Partners as reflected from time
to time in the Record, as from time to time amended, shall be conclusive as to such facts for ali
purposes of the Partnership.

414 Notice of Change

No name or address of a Limited Partner shall be changed and no transfer of a Unit or
substitution or addition of a Limited Partner in the Partnership shall be recorded on the Record or
the Register except pursuant to a notice in writing received by the General Partner.
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4.15 Inspection of Record

A Limited Partner, or an agent of a Limited Partner duly authorized in writing, has the
right to inspect and make copies from the Record during normal business hours.

4.16 Transfer of Units

. Subject to compliance with applicable laws and the provisions of this Agreement and
subject to the consent of the General Partner, Units may be transferred by a Partner or the
Partner’s agent duly authorized in writing to any Person by delivering a duly completed transfer
form (the form of which shall be provided by the General Partner) to the General Partner
together with such evidence of the genuineness of each such endorsement, execution and
authorization and such other matters (including that the transfer is being made in compliance
with all applicable securities laws) as may be reasonably required by the Genera! Partner.

The General Partner has the right to deny the transfer of Units until all amounts required
to be paid on account of the subscription price, including any interest thercon, have been paid in
full. The General Partner will deny the transfer of the Units to a Person who is or who acts on
behalf of a Person who cannot make the representations, warranties and covenants set out in
Section 2.3(2). No transferee will become a Limited Partner until all filings and recordings
required by the Act and this Agreement have been duly made and the transfer is recorded on the
Record. Where the transferee complies with the provisions aforesaid and is entitled to become a
Lirhited Partner pursuant to the provisions hereof the General Partner shall be authorized to
admit the transferee to the Partnership as a Limited Partmer and the Limited Partners hereby
consent to the admission of; and will admit, the transferee to the Partnership as a Limited
Partner, without further act of the Limited Partners (other than as may be required by law).

When a transferee has been registered as a Limited Partner, the transferee will become a
party to this Agreement and will be subject to the obligations and entitled to the rights ofa
Limited Partner under this Agreement.

4.17 Documentation on Transfer

If a transferor of Units is a firm or a corporation, or purports to assign such Units in any
representative capacity, or if an assignment resuits from the death, mental incapacity or
bankruptcy of a Limited Partner or is otherwise involuntary, the transferor or the transferor’s
legal representative shall furnish to the General Partner such documents, certificates, assurances,
court orders and other instruments as the General Partner may reasonably require to record the
said transfer and assignment on the Record.

4.18 Amendment of Record

The General Partner, on behalf of the Partnership, shall from time to time and, in any
event, as at the end of each calendar month, amend the Record and such other documents and
promptly effect filings, recordings and registrations at such places as in the opinion of counsel to
the Partnership are necessary or advisable to reflect changes during the course of such month in
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the membership of the Partnership, transfers of Units and dissolution of thé Partnership as herein
provided and to constitute a transferee as a Limited Partner.

4.19 Non-Recognition of Trusts or Beneficial Interests

Except as provided herein, as required by law or as recognized by the General Partner in
its sole discretion, no Person will be recognized by the Partnership as holding any Unit in trust,
or on behalf of another Person with the beneficial interest therein, and the Partnership and
Limited Partners will not be bound or compelled in any way to recognize (even when having
actual notice) any equitable, contingent, future or partial interest in any Unit or in any fractional
part of a Unit or any other rights in respect of any Unit except an absolute right to the entirety of
the Unit in the Limited Partner shown on the Record as holder of such Unit,

4.20  Incapacity, Death, Insolvency or Bankruptcy

Where a Person becomes entitled to Units on the incapacity, death, insolvency, or
bankruptey of & Limited Partner, or otherwise by operation of law, in addition to the
requirements of Sections 2.3(2), 2.7,4.5,4.13,4.14,4.16,4.17, 4.18, 4.19 and 4.2 1, such
entitlerent will not be recognized or entered into the Record until such Person:

(1)  has produced evidence satisfactory to the General Partner of such entitlement;

(2)  has agreed in writing to be bound by the terms of this Agreement and to assume the
obligations of a Limited Partner under this Agreement; and

(3)  has delivered such other evidence, approvals and consents in respect to such entitlement
as the General Partner may require and as may be required by law or by this Agreement,

421 No Transfer of Fractions
No transfer of a fraction of a Unit may be made or will be recognized or entered into or

recorded in the Record unless the trapsfer of such fraction is in connection with the transfer of all
of the Units owned by a Limited Partner.

SECTION 5 — CAPITAL CONTRIBUTIONS AND ACCOUNTS
5.1 . Capital

The capital of the Partnership consists of the aggregate of all sums of money or other
property contributed by the Partners and not returned to them.

5.2 Minimum Limited Partner Contribution

The Capital Contribution of each Limited Partner is the subscription price for Units paid
by the Limited Partner. In respect of the Units issued as part of the Offering, it is acknowledged
that each Limited Partner must purchase a minimum number of Units to satisfy minimum
subscription requirements under applicable securities laws. In any case, each Limited Partner
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must purchase Units with an aggregate cost of at [east CDN$25,000 for Class AC Units and
Class FC Units and Units with an aggregate cost of at least US8$25,000 for Class AU Units and
Class FU Units. All subsequent investments shall be measured in increments of CDN$100 for

the Class AC Units and the Class FC Units, and in increments of US$100 for the Class AU Units
and the Class FU Units ‘

3.3 Payment of Capital Contributions

The Capital Contribution of each Limited Partner shall be paid by way of a certified
cheque or bank draft (or in such other manner acceptable to the General Partner) payable to the
General Partner in an amount equal to the aggregate subscription price of Units purchased or in
such other manmer acceptable to the General Partner.

5.4  Separate Capital Accounts

The General Partner will maintain a Separate capital account for each Partner and will, on
receipt of an amount in respect of a Capital Contribution, credit the account of the applicable
Partner with such Capital Contribution and will debit the account with the amount of any Capital
Contribution actually retumed from time to time by the Partnership to the Partner.

The interest of a Partner will not terminate by reason of there being a negative or nil )
balance in the Partner’s capital account. No Limited Partner shall be responsible for any logses

of any other Limited Partner, nor share in the allocation of net income or loss attributable to the
Units of any other Limited Partner,

3.5  No Interest on Capital Account

The Partnership will not pay interest on any credit balance of the capital account of a
Partner. Except as provided in this Agreement or the Act or similar applicable legislation in
Canada, no Limited Partner is required to pay interest to the Partnership on any Capital
Contribution returned to the Limited Partner or on any negative balance in the Limited Partner’s
capital account.

SECTION 6 — PARTICIPATION IN PROFITS AND LOSSES

6.1 Allocation of Net Income or Loss

(1)  Theincome and losses of the Partnership for a Fiscal Year shall be allocated on a
monthly basis, in arrears, as to 99.999% to the Limited Partners and as to 0.001% to the General
Partner. The Limited Partners’ share of the monthly income and losses of the Partnership shall
be allocated to Limited Partners in proportion to their ownership of Units of a particular Class
immediately before the last Business Day of a fiscal quarter. ’

(2)  The income and losses of the Partnership for tax purposes in respect of a fiscal year shall

be allocated among the General Partner and the Limited Partners in the Same manner.as
allocations of accounting income and losses, with such adjustments as are deemed by the
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General Partner, acting in its sole discretion, to be necessary to effect an equitable allocation of
all such amounts. For greater certainty, the General Partuer shall be entitled to make allocations
of income or losses of the Partnership for tax purposes in respect of a fiscal year to any person
who has been a Limited Partnership at any time in such fiscal year,

6.2 Distributions

The General Partner may in its sole discretion make distributions of income or capital at
any time and from time to time, in such amounts and in such manner as it considers appropriate.
Distributions under this Section 6.2, if any, will be declared on a date determined by the General
Partner (the “Declaration Date™). Partners will be entitled to recejve declared distributions if
they were Partners of record as of 5:00 p-m. (Toronto time) on the seventh Business Day next
following the relevant Declaration Date. Distributions will be made as soon as practicable after
the Declaration Date. All distributions will be paid to Partners in proportion to the number and
class of Units held by them as indicated on the Record,

6.3  Repayments

If, as determined by the General Partner, it appears that any Partner has received an
amount under this Section 6 which is in excess of that Partner’s entitlement, the Partner will,
forthwith upon notice from the General Partner, reimburse the Partnership to the extent of the
excess, and failing immediate reimbursement, the General Parimer may withhold the amount of
the excess from further distributions or redemption proceeds otherwise due to the Partner. A
Partner will remain liable to reimburse the Partnership any amounts distributed to him or her by
the Partnership which may be necessary to restore the capital of the Partnership to the amount
existing immediately prior to such distribution, if the distribution resulted in a reduction of
capital of the Partnership resulting in the incapacity of the partnership to pay its debts as they
became due. The General Partner may make adjustments to distributions for tax purposes as are
deemed by it necessary to effect an equitable allocation of all amounts,

7.1 Expenses of the Partnership -

The costs of organizing the Partnership and offering the Units, including without
limitation the fees and expenses of counsel and the Partnership’s auditors, will be borne by the
Partnership. The ongoing expenses of the Partnership, including without limitation as
applicable, the fees and expenses of legal counsel and the Partnership’s auditors, fees owing
under this Agreement, the purchase price of all securities acquired by it, expenses related to rent,
office facilities, insurance, portfolio transactions including commissions, communications,
brokerage fees to holders of Units, investor servicing costs, custodial arrangements,
recordkeeping, interest expenses, taxes, general operations and administrative costs and
compliance and the Forward Fee will be borne by the Partnership. The foregoing expenses shall
be allocated among classes as the General Partner in its sole discretion deems fair and reasonable
in the circumstances, provided that expenses incurred solely in respect of one Class shall be
allocated only to that Class, The FX Hedge Fee shall be allocated among the Class AC Units and
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the Class FC Units as the General Partner in its sole discretion deems fair and reasonable in the
circumstances, provided that expenses incurred solely in respect of one Class shall be allocated
only to that Class.

7.2  Reimbursement of Expenses

The Partnership will reimburse the General Partner for all annual out-of-pocket expenses
including fees payable to the auditors, valuators, and legal advisers of the Partnership and in
respect of judgements and amounts paid in settlement, actually and reasonably incurred by the
General Partner in connection with the Partaership, provided such expenses were not the result
of negligence or misconduct on the part of thé General Partner; ongoing regulatory filing fees
and other fees; any reasonable out-of-pocket expenses incurred by the General Partner or its
agents in connection with their ongoing obligations to the Partmership.

SECTION 8 — WITHDRAWAL OF CAPITAL CONTRIBUTIONS
8.1 Withdrawal

(1) A Limited Partner may, by giving a minimum of 90 days prior written notice to the
General Partner (the “Redemption Notice™), require the redemption of all or any portion of the
Units held by such Limited Partner on the 1ast Business Dav of a fiscal guarte-r {eacha
“Redemption Date”) for a redemption price per Unit ofa  particular Class equal to the Class Net
Asset Value per Unit of that Class less the Barly Withdrawal Charge. if any, calculated as at the
close of business on the Redemption Date, less any Redemphon Fee payable in réspect of such
Unit. The Redemption Notice shall be imevocable except as hereinafer provided. The
Redemption Notice must be properly completed and must reach the General Partner at its offices
not later than 4:00 p.m. (Toronto Time) at least 90 days (or such shorter period as the General
Partner may approve) prior to the Redemption Date on which the Units are intended to be
redeemed. Ifthe redemption request is received at a later time, it shall be effective as of the next
following Redemption Date (or such later Redemption Date as may be specified in the request.
Notwithstanding the foregoing, Units of the Partnership may not be redeemed, other than at the
sole discretion of the General Partner, until the first Redemption Date following the second
anniversary of the issuance of the Units being redeemed.

(2)  Onredemption, Limited Partners are entitled to be paid the Class Net Asset Value per
Unit as of the Redemption Date less the Early Withdrawal Charge, if any, multiplied by the
number of Units of such class that have been tendered for redemption, less, in the case of
Redemption Dates that fall during a fiscal. year of the Partnership, the Redemption Fee.

3) If the General Partner has received requests to redeem 10% or more of the outstanding
Units of any particular Class on any Redemption Date, or any deferred Redemption Date as
described below, the General Partner may, defer to the next Redemption Date the redemption of
some or all of the Units of that Class in respect of which redemption has been requested and such
deferred redemptions will be made at the Class Net Asset Value per Unit of that particular Class
calculated as at the close of business on that next Redemption Date. Such deferral may take
place if, in the sole judgment of the General Partner, such extra time is warranted to facilitate the
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Forward pre'—setﬂexnent and, in the case of Class AC Units and Class FC Units tendered for
redemption, the unwind of any FX Hedge necessary to fund such redemption. If, on any
Redemption Date, or any deferred Redemption Date, as a result of the foregoing limitation, the

 Partnership does not redeem any of the Units of a particular Class which have been submitted for

redemption, then subject to the foregoing limitation, the Partnership will redeem such Units on
the next Redemption Date before it redeems any other Units of that Class which it has been
requested to redeem and, for such purposes, the requests to redeem such Units will be deemed to
have been received by the Partnership on the next Redemption Date in the order in which they
were originally received. '

(4)  With respect to the Partnership, the General Partner may suspend ot postpone the
calculation of the Net Asset Value, the Class Net Asset Value or the Class Net Asset Value per
Unit or the right or obligation of the Partnership to redeem Units or Units of a particular Class
for the whole or any part of any period when normal trading is suspended on any stock exchange
or which securities are listed and traded which represent more than 50% by value of the total
assets of the Partnership without allowance for liabilities. During the period of suspension or
postponement a Limited Partner may either withdraw his request for redemption or receive
payment based on the Class Net Asset Value per Unit of the Units redeemed on the Redemption
Date that next follows the termination of the suspension. Subscriptions for additional Units of a
particular Class of the Fund shall not be accepted during any period when the obligation of the
Fund to redeem Units of that is suspended.

(5} The Partnership may, at any time and from time to time, by giving 5 Business Days prior
written notice, redeem all or any portion of the outstanding Units of a particular Class on the last
Business Day of a month for a redemption price per Unit equal to the Class Net Asset Value per
Unit of that Class calculated as at the close of business on that day, less any Redemption Fee
payable in respect of the Units.

(6) A Limited Partner may elect to receive all or a portion of the redemption proceeds of
Units redeemed by it in a Fiscal Year of the Partnership after the end of such Fiscal Year.

(7)  Payment for redeemed Units shall be made in cash, within 45 Business Days following
the applicable Redemption Date. For greater certainty, redemption proceeds payable on the
redemption of a Unit will be reduced by Early Withdrawal Charges, if any, and Redemption Fees
payable in respect of the Unit. Payment of redemption proceeds shall be made by mailing or
delivering a cheque or by wire or electronic transfer as the General Partner may determine, to a
Limited Partner at the address noted in the register of Limited Partners. A Limited Partner may
also direct the General Partner, in writing, to make the payment to another address or person.
Any payment, unless not honoured, shall discharge the Partnership and the General Partner from
all liability to a Limited Partner in respect of the amount thereof and in respect of the Units
redeemed. In no event shall the Partnership or the General Partner be liable to a Limited Partner
for interest or income on the proceeds of any redemption pending the payment thercof.

(8)  Ifon any Redemption Date, the General Partner has received requests to redeem Units
and the General Partner believes that accepting those requests would have adverse consequences
to the Partnership’s remaining Limited Partners, it may in its sole discretion, defer the acceptance
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of such redemption request in whole or in part. Under such circumstances, the Partners which
otherwise would have been withdrawn will continue to participate in the profits and losses of the
Partnership until such redemption request is accepted. In addition, the General Partner may
postpone the payment of the redemption proceeds to any Limited Partner if it determines in its
sole discretion, that such payment would have adverse consequences to the Partnership or the
Partnership’s other Limited Partners.

(®)  If on any Redemption Date, the General Partner has received a request to redeem all or
substantjally all of a Limited Partner’s Units (as determined by the General Partner), the
Partnership generally will pay at least 90% of the estimated value of such Units within 45
Business Days of the Redemption Date, but payment may be deferred to the extent there is a
delay in the Partnership’s receipt of pre-settlement proceeds from the Counterparty in relation to
the pre-settlement portion of the Forward necessary to fund the redemption. The payment of
any redemption proceeds (valued at the Redemption Date) that have been deferred to the extent
that pre-settlement payments have been deferred under the Forward generally will be paid out as
promptly as practicable after the Partnership receives its annual audit for the year during which
the relevant Units were tendered for redemption.

8.2  Powers, Duties and Obligations
(1}  The General Partner has:
(@)  unlimited liability for the debts, liabilities and obligations of the Partnership;

(b)  subject to the terms of this Agreement and to any applicable limitations set forth
- inthe Act and applicable similar legislation, the full and exclusive right, power
and authority to manage, control, administer and operate the business and affairs
and to make decisions regarding the undertaking and business of the Partnership;
and

(c) the full and exclusive right, power and authority to do any act, take any .
proceeding, make any decision and execute and deliver any instrument, deed,
agreement or document necessary for or incidental to carrying out the business of

- the Partnership. '

An action taken by the General Partner on behalf of the Partnership is deemed to be the act of the
Partnership and binds the Partnership. :

(2)  Notwithstanding any other agreement the Partnership or the General Partner may enter
into, all material transactions or agreements entered into by the Partnership must be approved by
the board of directors of the General Partner,

8.3  Specific Powers and Duties
Without limiting the generality of Section 8.1(1), but subject to Section 10.16, the

General Partner will have full power and authority for and on behalf of and in the name of the
Partnership to:
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(1) maintain accounfing records for the Partnership;
(2)  authorize the payment of operating expenses incurred on behalf of the Partnership;

(3)  caleulate net asset value of the Partnership, Class net asset value of each Class of Units of

the Partnership and the amount of distributions by the Partnership;

(4)  prepare financial statements, income tax returns, information retarmns and financial and
accounting information and make any elections, applications, determinations or designations as
the General Partner deems to be desirable or as required by the Partnership or by applicable law;

(5)  ensure that Partners are provided with financial statements and other Teporis as are
required from time to time by applicable law;

(6)  ensure that the Partnership complies. with all applicable regulatory requirements;
(7)  prepare the Partnership’s report to Partners;

(8)  negotiate coniracts with third-party providers of services, including, but not limited to,
transfer agents, auditors and printers; :

(9)  processing subscriptions and redemptions;

(10)  provide office facilities and personnel to carry out these services, together with clerical
services;

(11)  negotiate, execute and perform all agreements which require execution by or on behalf of
the Partnership involving matters or transactions with respect to the Partnership’s business
including, without limitation, the Forward, the FX Hedge and all related agreements;

(12)  open and manage bank accounts in the name of the Partnership and spend the capital of
the Partnership in the exercise of any right or power exercisable by the General Partner
hereunder;

(13)  subject to the terms of this Agreement, incur liabilities in the name of the Partnership
from time to time as the General Partner may determine without limitation with regard to
amount, cost or conditions of reimbursement of such liabilities;

(14)  mortgage, charge, assign, hypothecate, pledge or otherwise create a security interest in all
or any property of the Partnership now owned or hereafter acquired, to secure any present and
future liabilities and related expenses of the Partnership and to setl all or any of such property
pursuant to a foreclosure or other realization upon the foregoing encumbrances;

(15)  establish cash reserves that are determined to be necessary or appropriate for the proper
management and operation of the Partnership;

MBDOCS_3138952.7 LIMITED PARTNERSHIF AGREEMENT



G

)

A

_}

SO B

SN B

)

U

]

)

t

-

S

[

97 Moving Party Motion Record Page 64

(16) see to the sound management of the Partnership, and to manage, control and develop all
the activities of the Partnership and take all Measures Necessary or appropriate for the business of
the Partnership or ancillary thereto;

(17)  conduct the business of the Partnership as provided in Section 3;
(18) incur all costs and expenses in connection with the Partnership;

(19)  subject to the terms of this Agreement, employ, retain, monitor the performance or
engage or dismiss from employment, personnel, agents, representatives or professionals or other
investment participants (including, without limitation, the Advisor) with the powers and duties
upon the terms and for the compensation as in the discretion of the General Partner may be
necessary or advisable in the carrying on of the business of the Partnership;

(20) - subject to the terms of this Agreement, engage agents, including any of its Affiliates or
Associates, to-assist the General Partner in carrying out its management obligations to the
Partnership or subcontract administrative functions to any of the General Partner’s Affiliates or
Associates;

(21}  subject to the terms of this Agreement, invest cash assets of the Partnership that are not
immediately required for the business of the Partnersh1p in investments which the General
Partner considers appropriate;

(22)  act as attorney in fact or agent of the Partnership in disbursing aﬁd collecting monies for
the Partnership and fulfilling the obligations of the Partnership and handling and settling any
claims of the Parinership;

(23)  commence or defend any action or proceeding in conpection with the Partnership;

(24)  prepare file and mail returns, reports or other documents required by any governmental or
like authority;

(25)  retain legal counsel, experts, advisers or consultants as the General Partner considers
appropriate and rely upon the advice of such Persons;

(26) do anything that is in fuﬁhermce of or incidental to the business of the Partnership or that
is provided for in this Agreement;

(27)  execute, acknowledge and deliver the documents necessary to effectvate any or all of the
foregoing or otherwise in connection with the business of the Partnership;

(28) obtain any insurance coverage;
(29) appoint the Auditor;
(30)  establish a distribution reinvestment plan, appoint a distribution reinvestment plan agent

and enter into a distribution reinvestment plan agency agreement;
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(31)  acquire or dispose of assefs of the Partnership; and
(32)  generally carry out the objects, purposes and business of the Partnership.

No Persons dealing with the Partnership will be required to enquire into the authority of
the General Partner fo do any act, take any proceeding, make any decision or execute and deliver
any instrument, deed, agreement or document for or on behalf of or in the name of the
Partnership. The General Partner shall insert, and cause agents of the Partnership to insert, the
following clause in any contracts or agreements to which the Partnership is a party or by which it
is bound:

“Belmont Dynamic Growth Fund is a limited partnership formed under the Limited
Partnerships Act (Ontario), a limited partner of which is only liable for any of its liabilities or
any of its losses to the extent of the amount that it has contributed or agreed to contribute to its
capital and its pro rata share of any undistributed income.”

84  Remuneration of General Partner

Other than the reimbursements to which it is entifled under Sections 7.1 and 7.2, the fees
- to which it is entitled under this Agreement and the distributions to which it is entitled under
Section 6.1, the General Partner shall not be entitled to receive any remuneration in respect of the
exercise of its powers or the performance of its duties and obligations under Section 8.3.

8.5  Title to Property

The General Partner may hold legal tifle to any of the assets or property of the
Partnership in its name for the benefit of the Partnership.

8.6  Exercise of Duties

Except as provided herein, the General Partner covenants that it will exercise the powers
and discharge its duties under this Agreement honestly, in good faith, and in the best interests of
the Partnership, and that it will exercise the degree of care, diligence and skill of a prudent and
qualified administrator, Furthermore, the General Partner covenants that it will maintain the
- confidentiality of financial and other information and data which it may obtain through or on
behalf of the Partnership, the disclosure of which may adversely affect the interests of the
Partnership or a Limited Partner, except to the extent that disclosure is permitted as provided
herein, is required by law or is in the best interests of the Partnership.

8.7  Limitation of Liability

(1)  The General Partner is not personally liable for the return of any Capital Contribution
made by a Limited Partner to the Partnership.

(2)  The General Partner may exercise any of the powers or authority granted to it by this
Agreement and perform any of the duties imposed upon it hereunder either directly or by or
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through its agents, and the General Partner shail not be responsible for any misconduct or
negligence on the part of any such agent appointed by the General Partner in good faith,

(3)  Notwithstanding anything else contained in this Agreement, but subject to Sections 2.9

.and 8.11, neither the General Partner nor any Affiliates thereof nor their respective officers,

directors, shareholders, employees or agents are liable, responsible for or accountable in
damages or otherwise to the Partnership or a Limited Partner for any action taken or failure to act
on behalf of the Partnership within the scope of the authority conferred on the General Partner by
this Agreement or by law provided that the conduct did not constitute negligence or misconduct
of the Greneral Partner and if the General Partner has acted in good faith, in a maoner which the
General Partner believed to be in the best interests of the Partnership.

8.8 Indemnity of General Partner,

(1)  The General Partner and each of its directors, officers, employees and agents {each an
“Indemnitee”) will be indemnified by the Partnership for all Habilities, costs and expenses
incurred by them in connection with any action, suit or proceeding that is proposed or
commenced or any other claim that is made against the General Partner or any of its directors,
officers, employees and agents in the exercise of the performance by the General Partner of its
duties as the general partner of the Partnership, except those liabilities, costs and expenses
resulting from wilful misconduct, bad faith, negligence or breach of its obligations under the
Partnership Agreement on the part of the General Partner.

(2)  To the fullest extent permitted by law, expenses (including, without limitation, legal fees
and expenses) incurred by an Indemnitee in defending any claim, demand, action, suit or
proceeding shall, from time to time, be advanced by the Partnership prior to the final disposition
of such claim, demand, action, suit or proceeding upon receipt by the Partnership of an
undertaking by or on behalf of the Indemnitee to repay such amount if it shall be determined that
the Indemnitee is not entitled to be'indemnified as authorized in this Section 8.8.

(3)  The Partnership may purchase and maintain (or reimburse the General Partner or its
Affiliates for the cost of) insurance, on behalf of the General Partner and such other Persons as
the General Partner shall determine, against any liability that may be asserted against or expense
that may be incurred by such Person in connection with the Partnership’s activities, whether or
not the Partnership would have the power to indemnify such Person against such liabilities under
the provisions of this Agreement.

8.9 Resolution of Conflicts of Interest

Unless otherwise expressly provided in this Agreement, whenever a potential conflict of
interest exists or arises between the General Partner or any of its Affiliates, on the one hand, and
the Partnership, or any Limited Partner on the other hand, any resolution or course of action in
respect of such conflict of interest shall be permitted and deemed approved by all Limited
Partners, and shall not constitute a breach of this Agreement, or of any standard of care or duty
stated or implied by law if the resolution or course of action is fair and reasonable to the
Partnership. The General Partuer shall be authorized in connection with its resolution of any
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conflict of interest to consider: (i) the relative interests of all parties involved in such conflict or
affected by such action; (ii) any customary or accepted industry practices; and (iii) any
applicable generally accepted accounting practices or principles. Nothing contained in this
Agreement, however, is intended to nor shall it be construed to require the General Partner to
consider the interests of any Person other than the Partnership. In the absence of bad faith by the
General Partner, the resolutions, actions or terms so made, taken or provided by the General
Partner with respect to such matter shall not constitute a breach of this Agreement or a breach of

any standard of care or duty imposed herein or stated or implied under the Act, any law, rule or
regulation.

8.10  Other Matters Concerning the General Partner

(1)  The General Partner may rely and shall be protected in acting ot refraining from acting
upon any resolution, certificate, statement, instrument, opinion, report, notice, Tequest, consent,
order, bond, debenture, or other Pbaper or document believed by it to be genuine and to have been
signed or presented by the proper party or parties.

(2)  The General Partner may consult with legal counsel, accountants, investment bankers and
other consultants and advisers selected by it, and any act taken or omitted in reliance upon the
opinion (including, without limitation, an opinion of counsel) of such Persons as to matters that
the General Partner reasonably believes to be within such Person’s professional or expert

competence shall be conclusively presumed to have been done or omitted in good faith and in
accordance with such opinion.

(3)  The General Partner shall have the right, in respect of any of its power, authority or
obligations hereunder, to act through any of its duly authorized officers.

(4)  Anystandard of care or duty imposed under the Act or any applicable law shall be
modified, waived or limited as required to permit the General Partner to act under this
Agreement or any other agreement contemplated by this Agreement and to make any decision
pursuant fo the power or authority prescribed in this Agreement, so long as such action is

reasonably believed by the General Parmer to be in, or not opposed to, the best interests of the
Partnership.

8.11 Indemnity of Partnership

The General Partner hereby indemnifies and holds harmless the Partnership and each
Limited Partner from and against all costs, expenses, damages or liabilities suffered or incurred
by the Partnership or such Limited Partners by reason of an act of wilful misconduct, pross
negligence by the General Partner or of any act or omission not believed by the General Partner

in good faith to be within the scope of the authority conferred on the General Partner by this
Agreement,
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8.12 Restrictions upon the General Partner

The General Partner’s power and authority does not extend to any powers, actions or
authority not enumerated in Sections 8.1(1) and 8.3 unless and unti] the requisite Special
Resolution is passed by the Partners. Further, the General Partner wil] not:

(1) commingle the funds of the Partnership with the funds of the General Partner or any of its
Affiliates or Associates or with the funds of any other Person;

(2)  dissolve the Partﬁershjp except in accordance with the provisions of Section 12 hereof; or

3) withdraw as Geperal Partner except in accordance with the provisions of Section 8.15
hereof, ‘

8.13 Employment of ag Affiliate or Associate

The General Partner may employ or retain Affiliates or Associates of the General Partner
on behalf of the Partnership to provide goods or services to the Partnership provided that, if the

reimbursement shall be made for any costs or expenses for which the General Partner would not,

if it provided such 8oods and services directly, be entitled to payment or reimbursement under
this Agreement.

8.14 Removal of General Partaer

(1) Exceptas provided for in Sections 8.14(2) and 8.14(3) the General Partner may not be
removed as general partner of the Partnership. :

(2)  Upon (i) the passing of any resolution of the directors or shareholders of the General
Partner requiring or relating to the bankruptcy, dissolution, liguidation or winding-up of the
General Partner, (ii) the making of any assignment by the General Partner for the benefit of
creditors of the General Partner, (iii) the appointment of a receiver of the assets and undertaking
of the General Partner or (iv) the General Partner failing to maintain its status under Section
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of the General Partner under this Section 8.14(3) must also provide for the election and
succession of 2 new general partner. Such removal shall be effective immediately following the
admission of the successor general partner to the Partnership.

8.15 Voluntary Withdrawal of General Partner

The General Partner may voluntarily withdraw as general partner by giving 120 days’
notice. Such withdrawal shall be effective immediately following the admission of the successor
general partner to the Partnership.

8.16 Condition Precedent

As a condition precedent to the-resignation or removal of the General Partner, the
Partnership shall pay all amounts payable by the Partnership to the General Partner pursuant to
this Agreement accrued to the date of resignation or removal.

8.17 Transfer to New General Partner

On the admission of a new general partner to the Partnership on the resignation, removal
or withdrawal of the General Partner, the resigning or retiring General Partner will do all things
and take all steps to transfer the administration, management, control and operation of the
business of the Partnership and the books, records and accounts of the Partnership to the new
general partner and will execute and deliver all deeds, certificates, declarations and other
documents necessary or desirable to effect such transfer in a timely fashion.

818 Transfer of Title to New General Partner

On the resignation, removal or withdrawal of the General Partner and the admission of a
new general partner, the resigning or retiring General Pariner will, at the cost of the Partnership,
transfer title to the Partnership’s property to such new general partner and will execute and
deliver all deeds, certificates, declarations and other documents necessary or desirable to effect
such transfer in a timely fashion.

8.19 Release by Partnership

On the resignation, removal or withdrawal of the General Partner, the Partnership will
release and hold harmless the General Partner resigning, being removed, or withdrawing from
any costs, expenses, damages or liabilities suffered or incurred by the General Partner as a result
of or arising out of events which occur in relation to the Partnership after such resignation,
removal or withdrawal. '

8.20 New General Partner

A new general partner shall not be a “non-resident” of Canada or a partnership which is
not a “Canadian partnership”, in each case, for the purposes of the Tax Act or a person or
partnership an interest in which is a “tax shelter investment” for the purposes of the Tax Acf or a
person or partnership that is a “financial institution” for the purposes of the “marked-to-market”
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rules in Section 142.2 of the Tax Act and will become a party to this Agreement by signing a
counterpart hereof and will agree to be bound by all of the provisions hereof and to assume the
obligations, duties and liabilities of the General Partner hereunder as from the date the new
general partner becomes a party to this Agreement.

8.21 Transfer of General Partner Interest

The General Partner may transfer all, but not less than all, of its general partner interest in
the Partnership without the approval of the Limited Partners to an Affiliate provided that such
transferee satisfies the requirements set forth in Section 8.20 and assumes the rights and duties of

- the General Partner and agrees to be bound by the provisions of this Agreement.

SECTION 9 — FINANCIAL INFORMATION
91 Books and Records

The General Partner shall keep or cause to be kept at the principal office of the
Partnership in Ontario appropriate books and records with respect to the Partnership’s business.
Any books and records maintained by or on behalf of the Partnership in the regular course of its
business, including, without limitation, books of account and records of Partnership proceedings,
may be kept on, or be in the form of, computer disks, hard disks, magnetic tape, or any other
information storage devige, provided that the books and records so maintained are convertible
into clearly legible written form within a reasonable period of time. The books of the
Partnership shall be maintained, for financial reporting purposes, on an accrual basis in
accordance with generally accepted accounting principles in Canada.

92  Reports

(1) As soon as practicable, but in no event later than March 31 of each Fiscal Year, the
General Partner shall cause to be mailed to each holder of a Unit as of a date selected by the
General Partner in its sole discretion, (a) financial statements of the Partnership for such Fiscal
Year, presented in accordance with generally accepted accounting principles in Canada,
including a balance sheet and statements of operations and Partners® equity, such statements to
be reported upon by the Auditor and (b} a calculation of the Net Asset Value and the Class Net
Asset Value per Unit. :

) As soon as practicable, but in no event later than 30 days after the end of each calendar
quarter (except the last calendar quarter of each year), the General Partner will provide to each
holder of a Unit as indicated on the Record as of a date selected by the General Partner in its sole
discretion, a written commentary outlining highlights of the Partnership’s activities together with
an unaudited schedule setting out the Net Asset Value and the Class Net Asset Value per Unit
and such other information as may be determined by the General Partner. '

(3) At the option of a Limited Partner, annual and quarterly reports as well as other investor
communications in relation to the Partnership may be provided electronically.

MBDOCS_3138852.7 LIMITED PARTNERSHIP AGREEMENT
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9.3 Income Tax Information

The General Partner will send or cause to be sent to each Person who is a Limited Partner
at the end of the previous Fiscal Year, or on the date of dissolution of the Partnership, within 90
days of the end of such Fiscal Year or within 60 days of dissolution, as the case may be, or
within such other shorter period of time as may be required by applicable law, all information, in
suitable form, relating to the Partnership necessary for such Person to prepare such Person’s
Canadian federal and provincial income tax returns. Such information will include information
necessary for any Limited Partner who hes made an election under subsection 39(4) of the Tax
Act to be able to treat the amount allocated to such Limited Partner in respect of the disposition
of shares in the Canadian Share Portfolio as a capital gain or loss, as applicable. The General
Partner shall file, in a timely manner on behalf of itself and the Limited Partners, annual
Partnership information returns and any other information returns required to be filed under the
Tax Act and any other applicable tax legislation in respect of Partnership matters,

94  Right to Inspect Partnership BO(:.)kS and Records

(1)  In addition to other rights provided by this Agreement or by applicable law, and except as
limited by Section 9.4(2), each Limited Partner shall have the right, for a purpose reasonably
related to such Limited Partner’s interest as a limjted partner in the Partnership, upon reasonable
demand and at such Limited Partner’s own expense, to have furnished to it:

{(a) copies of this Agreement, the Declaration, the Record, and amendments thereto;
and

(b)  such other information regarding the affairs of the Partnership as is required to be
provided to a Limited Partner under applicable partnership legislation.

(2)  Notwithstanding Section 9.4(1), the General Partner may keep confidential from the
Limited Partners for such period of time as the Genéral Partner deems reasopable, any
information (other than information referred to in Sections 9.4(1)(a)) that the General Partner
reasonably believes to be in the nature of trade secrets or other information the disclosure of
which the General Partner in good faith believes is not in the best interests of the Partnership or
could damage the Partnership or that the Partnership is required by law or by agreements with
third parties to keep confidential,

9.5  Accounting Policies

The General Partner is authorized to establish from time to time accounting policies with
respect to the financial statements of the Partnership and to change from time to time any policy
that has been so established so long as such policies are consistent with generally accepted
accounting principles in Canada,

9.6  Appointment of Auditor

The General Partner will, on behalf of the Partnership, select the Auditor on behalf of the
Partnership to review and report to the Partners upon the financial statements of the Partnership

MBDOCS_3138952.7 LIMITED PARTNERSHIP AGREEMENT
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for and as at the end of each Fiscal Year, and to advise upon and make determinations with
regard to financial questions relating to the Partnership or required by this Agreement to be
determined by the Auditor.

SECTION 10— MEETINGS OF THE LIMITED PARTNERS
10.1  Requisitions of Meetings

The General Partner may call a general meeting of Limited Partners at such time and
place as it deems appropriate in its absolute discretion for the purpose of considering any matter
set forth in the notice of meeting. In addition, where Limited Partners holding not less than 75%
of the outstanding Units, or in the case of Class meeting 75% of the Limited Partners of the Class
requesting the meeting, (the “Requisitioning Partners™) give notice signed by each of them to
the General Partner, requesting a meeting of the Limited Partners or the Class of Limited
Partners as the case may be, the General Partner shall, within 60 days of receipt of such notice,
convene such meeting, and if it fails to do so, any Requisitioning Partner may convene such
meeting by giving notice in accordance with this Agreement. Every meeting of Limited Partners
or Class of Limited Partners, however convened, will be conducted in accordance with this
Apgreement, '

10.2  Place of Meeting

Every meeting of Limited Partners or Class of Limited Partners shall be held in the City
of Toronto, Ontario or at such other place in Canada as the General Partner (or Requisitioning
Partners, if the General Partner fails to call such meeting in accordance with Section 10.1 may
designate,

10.3  Notice of Meeting

Notice of any meeting of Limited Partners or Limited Partners will be given to each
Limited Partner, or in the case of a Class meeting, to Limited Partners of the Class to which the
meeting pertains, not less than 21 days (but not more than 60 days) prior to such meeting (except
that with where a meeting is to vote on a proposed dissolution of the Partnership, the written
notice of such meeting must be given to each Limited Partner not less than 60 days prior to such
meeting), and will state:

() the time, date and place of such meeting; and

(2}  in general terms, the nature of the business to be transacted at the meeting in sufficient
detail to permit a Limited Partner to make a reasoned decision thereon.

Notice of an adjourned meeting of Limited Partners or Class of Limited Partners need not
be given if the adjourned meeting is held within 14 days of the original meeting. Otherwise, but
subject to Section 10.12, notice of adjourned meetings shall be given not less than 10 days in
advance of the adjourned meeting and otherwise in accordance with this Section 10.3, except that

MBDOCS_31 388527 LIMITED PARTNERSHIP AGREEMENT
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the notice need not specify the nature of the business to be transacted if unchanged from the
original meeting,

10.4 Record Dates

For the purpose of determining the Limited Partners who are entitled to vote or act at any
meeting of Limited Partners or Class of Limited Partners or any adjournment thereof, or for the
purpose of any other action, the General Partner may give a date not more than 60 days prior to
the date of any meeting of Limited Partners or Class of Limited Partners or other action as a
record date for the determination of Limited Partners or Limited Partners of a particular Class, as
the case may be, entitled to vote at such meeting or any adjournment thereof or to be treated as
Limited Partners, or Limited Partners of a Class, of record for purposes of such other action, and
any Limited Pariner who was a Limited Partner or a Limited Partner of the Class to which the
meeting pertains, as the case may be, at the time so fixed shall be entitled to vote at such meeting
or any adjournment thereof even though it has since that date disposed of its Units, and no
Limited Partner becoming such after that date shall be a Limited Partner or a Limited Partner of
& Class of record for purposes of such action. A Person shall be a Limited Partner or a Limited
Partner of a Class of record at the relevant time if the Person’s name appears in the Record as
amended and supplemented at such time.

10.5 Proxies

Any Lirnited Partne; entitled to vote at a meeting of Limited Partners or a Class of
Limited Partners may vote by proxy if a form of proxy has been received by the General Partner
or the chairman of the meeting for verification prior to the commencement of the meeting.

10.6 Validity of Proxies

A proxy purporting to be executed by or on behalf of a Limited Partner will be
considered to be valid unless chalienged at the time of or prior to its exercise. The Person
challenging the proxy will have the burden of proving to the satisfaction of the chairman of the
meeting that the proxy is invalid and any decision of the chainman concerning the validity of a
proxy will be final. Proxies shall be valid only at the meeting with respect to which they were
solicited, or any adjournment hereof, but in any event shall cease to be valid one year from their
date. A proxy given on behalf of joint holders must be executed by all of them and may be
revoked by any of them, and.if more than one of several joint holders is present at a meeting and
they do not agree which of them is to exercise any vote to which they are jointly entitled, they
will for the purposes of voting be deemed not to be present. A proxyholder need not be a holder
of a Unit.

10.7 Form of Proxy

Every proxy will be substantially in the form as may be approved by the General Partner
or as may be satisfactory to the chairman of the meeting (acting reasonably) at which it is sought
to be exercised.

MBDOCS 3138952.7 ' {IMITED PARTNERSHIP AGREEMENT
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10.8 Revocation of Proxy

A vote cast in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death, incapacity, insolvency or bankruptcy of the Limited Partner
giving the proxy or the revocation of the proxy unless written notice of such death, incapacity,
insolvency, bankruptcy or revocation shall have been received by the chairman of the meeting
prior to the commencement of the meeting.

10.9  Corporations

A Limited Partner which is a corporation may appoint an officer, director or other
authorized person as its representative to attend, vote and act o its behalf at 2 meeting of
Limited Partners.

10.10 Attendance of Others

Any officer or director of the General Partner, legal counsel for the General Partner and
the Partnership and representatives of the Auditor will be entitled to attend any meeting of
Limited Partners.

10.11 Chairman

The General Partner may nominate a Person, including, without limitation, an officer or
director of the General Partner (who need not be a Limited Partner), to be chairman of a meeting
of Limited Partners and the person nominated by the General Partner will be chairman of such
meeting unless the Limited Partners elect another chairman by Special Resolution.

10,12 Quorum

A quorum at any meeting of Limited Pariners or Class of Limited Partners, as the case
may be, will consist of two or more Limited Partners, or Limited Partners of the Class to which
the meeting pertains, present in person or by proxy holding at least 10% of the outstanding Units,
or Units of the Class to which the meeting pertains, except that for the purposes of passing a
Special Resolution, Limited Partners or Limited Partners of a Class present or in person or by
proxy holding at least 33% of the Units, or Units of the Class to which the meeting pertains,
outstanding and entitled to vote thereon must be present, If, a quorum for the meeting is not
present, within 30 minutes after the time fixed thereafter the meeting:

(1) if called by or on the requisition of Limited Partners, will be cancetled; and

(2}  if called by the General Partner, will be held at the same time and place on the day which
is 10 days later (or if that date is not a Business Day, the first Business Day after that date). The
General Partner will give three days’ notice to all Limited Partners or Limited Partners of a Class
of the date of the reconvening of the adjourned meeting and at such meeting the quorum will
consist of the Limited Partners or Limited Partners of a Class then present in person or
represented by proxy.

MBDOCS_3138952.7 LIMITED PARTNERS HIP AGREEMENT
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10.13 Voting
Every question submitted to a meeting of Limited Partners or Limited Partners of a Class:

(1)  which requires a Special Resolution: under this Agreement or a decision under Section
8.14(3) will be decided by a poll; and *

(2)  which does not require a Special Resolution (and is not a decision under Section 8.14(3))
will be decided by an Ordinary Resolution on a show of hands unless otherwise required by this
Agreement or a poll is demanded by a Limited Partner, in which case a poll will be taken;

and in the case of an equality of votes, the chairman will not have a casting vote and the
resolution will be deemed to be defeated. The chairman will be entitled to vote in respect of any
Units held by him or her or for which he or she may be a proxyholder. On any vote at a meeting
of Limited Partners or a Class of Limited Partners, a declaration of the chairman concemning the
result of the vote will be conclusive.

On a poll, each Person present at the meeting will have one vote for each Unit in respect
of which the Person is shown on the Record as a Limited Partner at the record date and for each
Unit in respect of which the Person is the proxyholder. Each Limited Partner present at the
meeting and entitled to vote thereat will have one vote on a show of hands. If Units are held
jointly by two or more persons and only one of them is present or represented by proxy ata
meeting of Limited Partners or a Class of Limited Partners, such Limited Partner may, in the
absence of the other or others, vote with respect thereto, but if more than one of them is present
or represented by proxy, they shall vote together on the whole Units held jointly.

The General Partner, as such, shall not be entitled to vote on any poll or on a show of
hands at any meeting of Limited Partners or Class of Limited Partners. However, the General
Partner will be entitled to vote in respect of any Units that the General Partner is shown on the
Record as the registered owner thereof on the applicable record date. Any Limited Partner who
is in defanit of payment of the subscription price for its Units shall not be entitled to vote in
respect of any of its Units.

10.14 Poll

A poll requested or required will be taken at the meeting of Limited Partners or Class of
Limited Partners or an adjowrnment of the meeting in such manner as the chairman directs.

10.15 Powers of Limited Partners; Resolutions Binding

The Limited Partners shall have only the powers set forth in this Agreement and any
additional powers provided by law. Subject to the foregoing sentence, any resolution passed in
accordance with this Agreement will be binding on all the Partners, or the Partners of a particular
Class, as the case may be, and their respective heirs, executors, administrators, successors and
assigns, whether or not any such Partner was present in person or voted against any resolution so
passed.

MBDOCS_3138952.7 . LIMITED PARTNERSHIP AGREEMENT
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10.16 Matters Requiring Partner Approval

The following matters require the approval of Partners given by way of Special
Resolution (other than item 10.16(2) which require approval by a Ordinary Resolution) passed at
a meeting called and held for such purpose;

(1)  any change in the basis of calculating any of the fees or other expenses described in the
Offering that are charged to the Partnership which could result in an increase in charges to the
Partoership;

(2)  adecrease in the frequency of calculating the Net Asset Value and the Class Net Asset
Value per Unit; .

(3)  achange of the auditors of the Partnership other than the Nationally Recognized
Accounting Firms; and

@ any change to the Partnership Agreement, except as otherwise provided in this
Agreement,

10.17 Conditions to Action by Limited Partners

" The right of the Limited Partners to vote to amend this Agreement, to dissolve the
Partnership or to remove the General Partner and to admit a replacement therefor or to exercise
any of the powers set forth in Section 10.16 or to approve or initiate the taking of, or take, any
other action at any meeting of Limited Partners or Class of Limited Partners shall not come into
existence or be effective in any manner unless and until, prior to the exercise of any such right or
the taking of any such action, the Partnership has received an opinion of counsel advising the
Limited Partners or the Limited Partners of a Class, as the case may be, as to the effect that the

. exercise of such rights or the taking of such actions may have on the limited liability of any

Limited Partners other than those Limited Partners who have initiated such action, each of whom
expressly acknowledges that the exercise of such right or the taking of such action may subject
each of such Limited Partners to liability as a general partner under the Act or applicable similar
legislation. .

10.18 Minutes

The General Partner will cause minutes to be kept of all proceedings and resolutions at

-every meeting and will cause all such minutes and all resolutions of the Limited Partners

consented to in writing to be made and entered into books to be kept for that purpose. Any
minutes of a meeting signed by the chairman of the meeting will be deemed evidence of the
matters stated in. them and such meeting will be deemed to have been duly convened and held
and all resolutions and proceedings shown in them will be deemed to have been duly passed and
taken.

MBDOCS_3138852.7 LIMITED PARTNERSHIP AGREEMENT
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10.19 Additional Rules and Procedures

To the extent that the rules and procedures for the conduct of a meeting of the Limited
Partners or Limited Partners of a Class are not prescribed in this Agreement, the rules and
procedures will be determined by the General Partner.

SECTION 11 — NOTICES
11.1 Address

Any notice or other written communication which must be given or sent under this
Agreement shall be given by first-Class mail or personal delivery to the address of the General
Partner and the Limited Pariners as follows: in the case of the General Partner, to 357 Bay Street,
Suite 800, Toronto, Ontario M5H 2T7; and in the case of Limited Partners: to the postal address
insctibed in the Record or any other new address following a change of address in conformity
with Section 11.2. '

112  Change of Address

A Limited Partner raay, at any time, change its address for the purpose of service by
written notice to the General Partner. The General Partner may change its address for the
purpose of service by written notice to all the Limited Pastners.

11.3 Accidental Failure

An accidental omission in the giving of, or failure to give, a notice required by this
Agreement will not invalidate or affect in any way the legality of any meeting or other
proceeding in respect of which such notice was or was intended to be given.

11.4  Disruption in Mail

In the event of any disruption, strike or interruption in the Canadian postal service after
mailing and before receipt or deemed receipt of a document, it will be deemed to have been
received on the sixth Business Day following full resumption of the Canadian postal service.

115 Receipt of Notice

Subject to Section 11.4, notices given by first-Class mail shall be deemed to have been
received on the third Business Day following the deposit of such notice in the mail and notices
given by delivery shall be deemed to have been received on the date of their delivery,

11.6 Undelivered Notices
If the General Partner sends a notice or document to a Limited Partner in accordance with

Section 11.1 and the notice or document is returned on three consecutive occasions because the
Limited Partner cannot be found, the General Partner is not required to send any further notices

MBDOCS_3138952.7 LIMITED PARTNERSHIP AGREEMENT
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or ddcuments to the Limited Partner until the Limited Partner informs the General Partner in
writing of the Limited Pariner’s new address.

SECTION 12 — TERMINATION, DISSOLUTION AND LIQUIDATION
12.1 . No Dissolution

The Partnership shall not come to an end by reason of the death, bankruptcy, assignment
of property for the benefit of creditors, insolvency, mental incompetency or other disability of
any Limited Partner or upon transfer or redemption of any Units.

12.2  Procedure on Dissolution

On the date of the approval of the dissolution of the Partnership by a Special Resolution,
the General Partner (or such other Person as may be appointed by Ordinary Resolution of the
Limited Partners) shall act as a receiver and liguidator of the assets of the Partnership and shall:

(1)  sell or otherwise ldispose of such part of the Partnership’s assets as the receiver shall
consider appropriate; '

(2  pay or provide for the payment of the debts and liabilities of the Partnership and
liquidation expenses;

3 if there are any assets of the Partnership remaining, distribute such remaining assets to
Partners who hold Units on the date of dissolution, 99.999% of the remaining assets of the
Partnership, subject to Section 2.5, proportionate to the number of Units held by them and
0.001% of the remaining assets of the Partnership will be distributed to the General Partner; and

(4)  file the notice of dissolution prescribed by the Act and satisfy all applicable formalities in
such circumstances as may be prescribed by the laws of other jurisdictions where the Partnership
is registered. In addition, the General Partner shall give prior notice of the dissolution of the
Partnership by mailing to each Limited Partner and to the Partnership’s registrar and transfer
agent, if any, such notice at least 60 days prior to the filing of the declaration of dissolution
prescribed by the Act.

12.3 Dissolution

The Partnership shall be dissolved upon the completion of all matters set forth in Section
12.2.

- SECTION 13 — AMENDMENT
13.1 Amendment Procedures

Except as provided in Section 13.3, all amendments to this Agreement shall be made in
accordance with the following requirements. Amendments to this Agreement may be proposed

MBDOCS_3138952.7 LIMITED PARTNERSHIP AGREEMENT
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solely by the General Partner. Each such proposal shall contain the text of the proposed
amendment. If an amendment is proposed, the General Partner shall seek the approval of the
Limited Partners by a Special Resolution or if the amendment concerns only the Limited Partners
of a particular Class, by a Special Resolution of the Limited Partners of that Class.

132 Amendment Requirements

Notwithstanding Sections 13.1 and 13.3, no amendment to this Agreement may: (i)
enlarge the obligations of the General Partner without its consent; (if) restrict in any way any
action by or rights of the General Partner as set forth in this Agreement without its consent; (iii)
modify the amounts distributable, reimbursable or otherwise payable by the Partnership to the
General Partner or any of its Affiliates without its consent; (iv) give any Person the right to
dissolve the Partnership, other than the General Partner's right to dissolve the Partnership with

the approval of the Limited Partners by a Special Resolution; (v) modify the amendment
provisions in this Section 13.

13.3 Amendment by General Partner

Each Limited Partner agrees that the General Partner (pursuant to its powers of attorney
from the Limited Partners or as expressly provided herein), without the approval of and without
notice to any Limited Partner may amend any provision of this Agreement, and execute, swear

to, acknowledge, deliver, file and record whatever documents may be required in connection
therewith, to reflect:

(1)  achange in the name of the Partnership or the location of the principal place of business
of the Partnership or the registered office of the Partnership;

(2)  the admission, substitution, withdrawal or removal of Limited Partners in accordance
with this Agreement;

(3)  achange that, in the sole discretion of the General Partner, is reasonable and necessary or
appropriate to qualify or continue the qualification of the Partnership as a partnership in which
the Limited Partners have limited liability under applicable laws;

(4)  achange that, in the sole discretion of the General Partner, is reasonable, necessary or
appropriate to enable the Partnership to take advantage of, or not be detrimentally affected by,
changes in the Tax Aef or other taxation Iaws; :

(5)  achange to remove any conflicts or other inconsistencies which may exist between any

terms of the Partnership Agreement and any provisions of any law or regulation applicable to or
affecting the Partnership;

(6)  any change or correction in the Partnership Agreement which is of a typographical nature

or is required to cure or correct any ambiguity or defective or inconsistent provision, clerical
omission, mistake or manifest error contained therein; :

MBDOCS_3138952.7 LIMITED PARTNERSHIP AGREEMENT
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(7} achange to bring the Partnership Agreement into conformity with applicable laws, rules
and policies of Canadian securities regulators or with current practice within the securities
industry, provided that any such amendment does not adversely affect the pecuniary value of the
interest of any Partner;

(8)  achange to provide added protection to Partners; and

(%) achange that, in the sole discretion of the General Partner, does not materially adversely
affect the Limited Partners.

13.4 No Amendment

No amiendment can be made to this Agreement which would have the effect of reducing
the interest in the Partnership of the Limited Partners, changing the liability of any Limited
Partner or Class of Limited Partners, allowing any Limited Partner to participate in the control of
the business of the Partnership, changing the right of Limited Partmers or Class of Limited
Partners to vote at any meeting or changing the Partnership from a limited partnership to a
general partnership.

No amendment which would remove the General Partner or adversely affect the interests
of the General Partner may be made without the General Partner’s consent.

13.5 Notice of Amendments

Except for changes to the Partnership Agreement which require the approval of Partners
or changes described above which do not require approval or prior notice to Partners, the
Partnership Agreement may be amended from time to time by the General Partner upon not less
than 30 days prior written notice to Partners. '

SECTION 14 — MISCELLANEOUS
141 Binding Agreement

Subject to the restrictions on assignment and transfer herein contained, this Agreement
will enure to the benefit of and be binding upon the parties hereto and their respective heirs,
executors, administrators and other legal representatives, successors and assigns.
142 Time

Time shall be of the essence hereof,

143 Counterparts

This Agreement, or any amendment to it, may be executed in multiple counterparts, each
of which will be deemed an original agreement. This Agreement may also be executed and
adopted in any Subscription Form or similar instrument signed by a Limited Partner with the
same effect as if such Limited Partner had executed a counterpart of this Agreement. All

MBDOCS_3138852.7 LIMITED PARTNERSHIP AGREEMENT



o
1. d

S

P

-

S

EU——

S

1

.

44 Moviné Party Motion Record Page 81

counterparts and adopting instruments shall be construed together and shall constitute one and.
the same agreement.

144 Governing Law

This Agreement and the Schedules hereto shall be governed and construed exclusively
according to the laws of the Province of Ontario and the laws of Canada applicable thereto and
the parties hereto irrevocably attorn to the exclusive jurisdiction of the courts of the Province of
Ontario.

145 Severability

If any part of this Agreement is declared invalid or unenforceable, then such part shall be
deemed to be severable from this Agreement and will not affect the remainder of this Apgreement.

14.6 Further Acts

The parties will perform and cause to be performed such further and other acts and things
and execute and deliver or cause to be executed and delivered such further and other documents
as counsel to the Partnership considers necessary or desirable to carry out the terms and intent of
this Agreement.

14.7 Entire Agreement

This Agreement constitutes the entire agreement among the parties hereto with respect to
the subject matter hereof.

14,8 Limited Partmer Not a General Partner

If any provision of this Agreement has the effect of imposing upon any Limited Partner
(other than the General Partner) any of the liabilities or obligations of a genera] pariner under the

. Act, such provision shall be of no force and effect.

MBDOCS_3138052.7 LIMITED PARTNERSHIP AGREEMENT
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The parties have executed this Agreement.
DATED AS OF JUNE 9, 2006
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BELMONT DYNAMIC GP INC., as general

By: y
Namée?™
Title;

BELMONT DYNAMIC GP INC., by power
of attorney for BELMONT DYNAMIC

GROW
By: /
Name:
Title:

LIMITED PARTNERSHIP AGREEMENT
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BELMONT DYNAMIC GP INC., by power

DATED: of attorney for
By:
Name:
Title:
MBDOCS_3138052.7 - LIMITED PARTNERSHIP AGREEMENT
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Schedule 3.5(2) — Net Asset Value

The net asset value of the Partnership at the close of business on a Calculation Date is the
amount by which according to generally accepted accounting principles in Canada:

()  the value of the assets held in the Partnership at the close of business on the Calculation
Date,

exceeds the aggregate of

(b) the liabilities of the Partnership at the close of business on the Calculation Date
(including provisions in respect of the expenses of the Partnership, including any accrued
Redemption Fees and expenses), and

(c)  the amount of any Administration Fee in respect of the Partnership that has accrued to the
Calculation Date but has not been paid.

For this purpose; the assets of the Partnership will be valued as follows:

(a) the value of cash, promissory notes, receivables, prepaid expenses, dividends and interest
declared or accrued but not yet received, will be deemed to be the face value thereof
uniess the General Partner considers otherwise;

(b)  the value of treasury bills and other money market instraments will be the bid price for-
such instruments at the New York closing time on the Calculation Date;

(c)  the value of any other securities for which there is a published market will be the closing
market price for such securities (or if there is no closing price the average of the closing
bid and ask prices) on the Calculation Date; provided that if in the opinion of the General
Partner, such price does not properly reflect the price which would be received by the
Partnership upon disposal of the securities, the General Partner may place such value
upon such securities as appears to the General Partner to most closely reflect the fair
value of such securities;

(d)  the value of the Forward shall be the mark-to-market value provided by the Counterparty
on the valuation date for the Forward immediately prior to the Calculation Date;

(e) the value of the FX Hedge shall be the mark-to-market value provided by the
counterparty or countefparties on the valuation date for the FX Hedge immediately prior
to the Calculation Date;

(d)  the value of any other property for which a current third party valuation is available will
be the value as determined by the third party valuator; _

(e) the value of all other property of the Partnership will be the value that the General Partner
determines in its reasonable discretion most accurately reflects its fair value; and

MBDOCS_3138952.7 ' ' _ LIMITED PARTNERSHIP AGREEMENT
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(3] the value of any asset of the Partnership measured in a foreign currency will be calculated
by converting the value in the foreign currency using the rate of exchange current on the
Calculation Date as determined by the General Partuer,

Units are outstanding as of the day on which a completed subscription form and full payment of

the subscription price have been received by the General Partner and, in the case of redemption,
4:00 p.m. on the day that net asset value is determined.

MBDOCS_3138852.7 LIMITED PARTNERSHIP AGREEMENT
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EXHIBIT C

BELMONT DYNAMIC GROWTH FUND

SPECIAL MEETING OF LIMITED PARTNERS
TO BE HELD AT
MCMILLAN LLP,
BROOKTFIELD PLACE, 181 BAY ST., SUITE 4400
TORONTO, ONTARIO, AT 9:00A.M. ON DECEMBER 19, 2008

NOTICE OF SPECIAL MEETING
AND INFORMATION CIRCULAR

If 2 Limited Partner is in doubt a3 o haw to deal with the documents of matters refirred o hevein, the Limjted
Partmer should immedistely consult his or her advisor,

THESE DOCUMENTS REQUIRE IMMEDIATE ATTENTION
November 24, 2008
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November 24, 2008

Belwont Dynarmic GP Inc, Proposes Amendment to Notice of Mezting Provisions of the LP Agréement and
Dissolutlon of Belmont Dynamic Growth Fund (the “Fund™)

Dear Limited Parmer,

Belmont Dynamic GP Inc. (the “GP™), the generat partner of the Fund, is propesing to (1) amend Section 10.3 of the
limited parmership agreerment between the GP and ¢ach person who is admitted to the partnership as a limited
partner {each, a “Limited Partner™) dated Junc 9, 2006 (the “LP Agreement™) to delste the words “(except that
with where a meeting is to vote on a progosed dissolution of the Partnership, the written notice of such meeting must
be given to each Limited Partmer not less than 60 days prior to such meeting)™; (2) dissolve the Fund; and 3
appoint the GP 1o act as & receiver and liquidator for the assets of the Fund,

These changes require the approval of the Limited Partners of the Fund by way of 3 Special Resolution,

These proposals are described in‘more detail in the attached circular. You are invited 10 attend a special mecting of
Limited Partners to be held in Torento 4t the offices of McMillan LLP, Brookfield Place, 121 Bay St,, Suite 4400 at
9:00a.m, on December {9, 2008, where you <an voit on the changes. Alternatively, yon can fill out and refurn
the enclosed proxy to the attention of Shubes Mirakian by mail ta McMillan LLP, Brookfield Place, 181 Bay

St., Suite 4400, Toronto, ON M5J 2T3 or to the attention of Skahen Mirakian at McMillan LLP by facsimife
to 416,865,7048.

We strangly believe these changes are in the best interesty of Limited Pariners, and ask you to vote in favour
ol them. Should you have any questions, please contact your financial advisor or the GP at ®.

Sincerely,
‘I‘Danfei Nead"
Daniel Nead

President and Secretary,
Belmont Dynamic GP Inc.

MBDOCS, 4154742.1
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BELMONT DYNAMIC GROWTH FUND

NOTICE OF SPECIAL MEETING OF LIMITED PARTNERS OF
BELMONT DYNAMIC GROWTH FUND

NOCTICE 1S HEREEBY GIVEN that a special ‘meeting {the "Meeting™) of limited partners (the “Limited
Partners™) of Belmont Dymamic Growih Fund (ihe “Fund™) will be held at the offices of MeMillan LLP, Brookfield
Place, 181 Bay St., Suite 4400, Toronta, Ontario, at §:00a.m. cn December 19, 2008 for the following purposes:

(a) to conslder and, if deemed advisable, to approve a Special Resolution to:

i. amend Section 10.3 of the limited partmership agreement between Belmont Dynamic GP
Inc. (the “GiP™) and the Limited Partners dated June 9, 2006 (the “LP Agreement”) to
delete the words “(except that with where a meeting is to vote oh a pioposed dissalution
of the Parmership, the written notice of such miceting must be given to sach Limited
Partner not less than 60 days prior to such meeting)”;

fi. dissolve the Fund pursuant 1o the procedure set out in Section 12.2 of the LP Agreement:
iii. sppoint the GP to act as a recciver and liquidator of the assets of the Fund; and

(.} to transact such further and other business pg may properly be brought before the Mecling or any
adjournment thereof, '

The approval of the Special Resolution referrad to in: (2) above will require the affirmative vote of at least
three quarters of the votes cast in respect theveof at the Meeting  Any Limited Parmers present in person or by
Proxy at the Meeting and holding 53%% or more of the limited partnership units of the Fund (the “Units™) will
constitute a quorum for the Meeting, If such quorum i not present at the Meeting, the Meeting will be adjourned 1o
a day that ix ten {10) days fater {or if that day is not a business day, the first business day immediately after such
day) at the same time and place as the Meeting, at which rimo those Limited Partners present in person or by proxy
will constiture 4 quorum, Details and the full text of the resolution to be considered at the Meeting are set out in the
accompanying Information Circular. ‘ .

DATED st Toronto, the 24th day of November, 2008,

By order of the Board of Directors of the
general partner of the Pund,
BELMONT DYNAMIC GP INC.

"Darief Neqd"

Daniel Nead
President and Secretary,
Belmont Dynamic GP Inc.

To be effective, a completed form of Proxy must be received prior to the cani}nencement of the Mezting or
any adjournment thereof, or deposited with the chair of the Meeting prior to the commencement thereof,

MBDOCS_4184743.1
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INFORMATION CIRCULAR

INTRODUCTION

This Information Circufar is furnished to limited parteers (“Limited Partners™) of Belmont Dynamic
Growth Fund (the “Fund”) by Belmont Dynamic GP Inc. (the “GP™), as general partner of the Fund, in connection
with the solicitation of proxies to be voted at the special mecting (the “Meeting'™) of Limited Partners of the Fund
aod at any adjoumments thereof ta be held at the time and place and for the purposes set forth in the Notice off
Meeting. Limited Partners are being asked to pass the Special Resolution in the form attached ag Schedule “A” v
this Information Circular,

BELMONT DYNAMIC GROWTH FUND

Belmoni Dynamie Growth Fund (the “Fund™) is a limited partnership established under the laws of Ontario
pursuant to a limited parinership agreement dated June 9, 2006 {the “LP Agreement™). Belmont Dynamic GP Inc.
Athe “GP™) is the general partner of the Fund. Accilent Capital Management Inc. (the ®Advisor™ is the investment
advisor of the Fund. :

Except as otherwisc stated, the information contained in this Information Circular is as at November 24,
2008.

Investment Objective and Steategy of the Fund

The ittvestment objective of the Fund is to gencrate absolute returns which are not corvelated to global
equity or boud markets.

To achieve its investment objective, the Fund intends to obiain exposure to the roturna of the Belmont
Dynamic Growth pertfolio (the “Underlying Fund™ by entering info one or more forward purchase and sale
agreements (collectively, the “Forward™) with a bank set out in Schedule | or Schedule 13 of the Bank Act (Canada)
or gu affiliate thereof (the “Counterparty™). The Fund will not invest in the Underlying Fund. The Fund will invest
the proceeds of its offering of limited partnefship units (“Units) in & basket of Capadian common shares (the
“Canadian Share Portfolio"), all of which will constitute “Canadian securities” as defined in subsection 39(6) of the
Income Tac Act {Canada} (the “Tax Act™). Pursuant to the Forward, the Counterparty will agree t0 purchase the
Canadian Share Portfolic from the Fund on the Forward Maturity Date for an amount (the “Forward Price™), in
United States dollars, equal to the value of & notional fovestment (the. “Notionat Investment™) in participating sharss
of the Underlylng Fund made at the time of, and in an amount eqnal 5, the proceeds of the offering of Units.

The Fund will enter into currency hedging transactions (collectively, the “FX Hedge™) in relation to the
Canadian dollar denominated Units of the Fund with various counterpartics in order to hedge the Fund’s risk retating
to the United States dollars denominated returns of the Underlying Fund. )

Investment Restrictions oa the Fand

The activities of the Pund are subject to certain investnvent restrictions containcd in the LP Agreement (the
“Investruent Restrictions™) including:

(ay Sole Undertaking - The Fund will not engage in any undertaking other than the investment of the
Partnership’s assets in accordance with the Partnership’s investment objectives and subject to the
Investment Restrictions and such activitics as are necessary or ancillary with respect thereto. The
Partnership’s only investments shall be the Canadian Share Portfolio, the Forward, the FX Hedge and
cash and cazh equivalents.

(b) Tax Shelter Investmonts — The Parmership shall not make or maintain eny direct or indirect investrent
in a panticular partmership if (i} enother Person holding a parmership interest is entitled, directly or

indirectly, to a share of the income or loss of the particular partnership, and (i) such other Persan’s
parmership interest is & “tax sheller investment” for the purposes of Section 143.2 of the Tax Act.

MBDOCS, 41647424
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. BUSINESS OF THE MEETING
Background to the Proposal

The GP proposes to Limited Partuers that the Fimd be dissolved and, follewing the payment of all debis,
liebilities' and liquidation expenses of the Pund, the assets of the Fund be distributed fo the Limited Parmers
according 1o a payment schedule set out below. The GP believes that, due to recent market conditions, the Fund’s

‘The Propasa)

1, Amcndment of the LP Agrecment (as set out in “Part 1 of Special Resolution #1")

Currently, the LP Agreement provides that 2] days’ notice to Lirnjted Partners is required for all meetings
except for meetings where & proposed dissolution of the Fund is 1o be discussed, which require 60 days® natice to
Limited Partners. The GP believes that ft is in the interest of Limited Parmers to begin the process of dissolving the
Fund as soon as possible, 50 as to maximize the Tecovery for Limited Partners, The portfolio of the Undertying
Fund (to which the returns of the Pund are linked) is made up of various fimd ofhedge funds. Many of these fimd of
hedge funds are experiencing unprecedented redemptions arid, therefore, may have 1o suspend redemptions ar delay
payment of redemption procceds, The longer the Underlying Fund delays in Tiquidating its portfolio, the greater the
chance that such suspensions or delays in payment will be put into place with attendant adverse effects on the

2, Dissolution of the Fund {as set out in “Part 2 of Special Resolution #1™)

Recent market conditions have had a severe negative impact on the entiro hedge fund industry, [Describe
market conditions,] The Pund’s retum is linked directly 1o the performance of the Underlying Fund, which is
nvested in various funds of hedge funds, The performance of these funds of hedge funds has been disappainting
[expund — set out actusl refurns and current NAV]. Due to the fact that the Fund has never reached critical size
and is unlikely to attract any new investment untif market conditions significantly fmprove, it is likely that the

Section 12.2 of the LP Agreemenm states:

“On the date of the approval of the dissolution of the Partnership by a Special

Resolution, tho General Partner (or such other Person as may be appointed by

3] sell or otherwise dispose of such part of the Partership’s assets as the
receiver shall consider appropriate;

2) pry or provide for the paymem of the debts and liabilities of ihe
Partnership and iquidation cxpenses;

{3 if there are any mssets of the Partmesship rémaining, distribute such
remaining assets o Partners who hold Units on the date of dissolution, 99,9999
of the remaining assets of the Partnorship, subject to Section 2.5, proportionats
to the number of Units held by them and 0,001% of the remaining esaets of the
Parmership will be distributed to the General Panner; end

MBROCS 41647431
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-3

@ file the niotice of dissolution prescribed by the Act end satisfy ai}
applicabls formalities in such circumstances as may be prescribed by the laws of
other jurisdictions where the Partnership is registered. In addition, the General
Fartner shall give prior nofice of the dissolution of the Partnership by mailing to
each Limited Parter and to the Parinership’s registrar and transfer agent, ifany,
such notice at Jeast 60 days prior to the filing of the dectaration of dissolution
prescribed by the Act.”

The GP believes thaf the following dobtz, linbilities and liquidation expenses of the Fund wilt be paid out
prior to the distribution of assets fo the Limited Partners: .

Accrued Forward Fes payable to the Counterparty: JCAD 25,000}

Accrued Operating Expenses to the GP: [USD 450,000] (approximately 1% of the
Net Assef Valua for cach year since the
inception of the Pund)

Accrued Custodia) Fees to the Custodian: _ CAD [85,459.63 and LUSD 30,556.91

Accrued Fund Service Fees to Citigroup Fund Services Inc, @ (including costs of proxy solicitation)
Legal and Audit Fees associated with liquidation: CAD 40,000

resulting in a distribution to Limited Partners of an amount equal 1o % of the current Class Net Aszet
Vahie of each Class, Each Limited Parmer will receive a pro razq share of the remaining assets attributable to the
Class of Units which are held by such Limited Partner

The GP expects that the amount distributed upon dissolstion will be distributed to Limited Partners over
the following Hmeline:

[Imclude payment schedule].

Any amounts which the OF is useble to recover at the end of this timeline will be [explain how these
amounts will be dealt with].

3 Appointment of the GP to act as a recetver and liquidator of the asseis of the Fund (a1 set ont in
- “Part3 of Special Resolution #1%)

The GP is most famitiar with the erms of the Forward Agreement, the FX Hedge, the Custodial
Agreement, the Advisory Agreement and the various other cantracts that the Fund is a party to and is best able to
terminate these agreements and to review the positions of the Underlying Fund to ensura that Limired Pariners
achieve the maximum retum, Additlonally, appointing another party to ace as & receiver and fiquidator of the assets
of the Fund would result in additional costs to the Fand, while the GP will act 23 a receiver and liquidator for no
additiona! compensation,

Approvel of Special Resolution
Th texct of the Special Resolution described above is sct forth in Schedule “A™. Each director of the GP

belicves that each of the changes proposed is in the best interests of the Fund and éach of the Limited
Partners,

SOLICITATION OF PROXIES
‘The Fund wilk bear the cost of soliciting proxies. Proxies may be solicited by mail and the directors,

officers or employees of the GP may solicit proxics personally, by telephone or by facsimile ransmission. None of
these individuals will receive eitra compensation for such efforts.

MEBDOCS 41847431
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Appointment and Revocation of Proxies

The person named in the formy of proxy accompenying this Information Circutar is a senjor officer of the
GP. A Limited Partner has the right to appoint some other person (who need not be a Limited Partrier) 1o attend and
act on hix or her behalf at Meeting by striking out the name of the person specified in the form of proxy,

To be effective, a completed form of proxy must be received by mail or by facsimile prior to the
commencement of the Meeting or any adjournment thereof, or deposited with the chair of the Meeting prior to the
commencement thereof. Proxies should be seat (o the attention of Shahen Mirakian by maii to McMiian LLP,
Brookfield Place, 181 Bay St., Suite 4400, Toronto, ON, M5J.2T3 or to the attention of Shahen Mirakian at
MeMillan LLP by facsimtle to 416.865,7045.

Any Liniited Partnér who exceules and returns the foom of proxy may revoke it: (i} by delivering an
Instrument in writing executed by him or her or by his or hier aitornéy authorized in writing by mail or by facsimile-
to the attention of Shahen Mirskian at MoM ilfap LLP, Brookficld Place, 181 Bay St., Suite 4400, Toronto, ON, M3J
2T3 Facsitnile: 416.865,7048, at any time preceding the Meeting or any adjournment theraof} (if) by deposziting
such insrument in writing with the chair of the Meeting prior to the commencement of the Meeting or any
adjournument thereof; or (i) in any other manner permitied by law.

Voting of Proxies

Units represented by property execated proxies in favonr of the persong designated by the GP will be voted
in accordance with the instructions contained theroin and, in the absence of such instruetions, WILL BE VOTED
IN FAVOUR of cach maiter set out in the proxy. :

The enclosed form of proxy confers discretionary authority upon the person named therein with respect to
amendments or variations to the matters idantified in the Notice of Mecting and with respect to other matiers that
may properly come before the Meeting in respect of which the proxy is granted or any adjourmments of such
mectings. As of the date hereof, the GP kniows of no such amendments, variations or other matters to come before

The record date for the determination of Limited Partners entitled to recelve notice of the Meeting iy
November 21, 2008, Each Limited Pertner will be entitled to one vote for each whole Unit held by him or her on afl
matiers which come before the Meeiing,

Quornm

At the Meeting, a quorim shall consist of any Limited Partners present in person or by proxy, colfectively
holding 33%% or more of the outstanding Units, for cach malter to be considersd ar the Meeting, Ifa quorum is not
present at the Meeting within 30 minotes after the time fixed for holding the Meeting, the Meeting will be adjourned
to a day that is teps (10) days later (or if that day is not a businesy day, the first business day immediately after such
day) at the same time and place as the Meeting. At such adjourned Meeting, the Limited Partners present in person
or by proxy will censtitute a quorum.

Approval Requji-emeuts

Each matter to be considered at the Meeting require the approval of not less than three quarters (75%) of
the votes cast in respect of the related special resolntion by or on behalf of the Limited Partners present in person or
by proxy at the Meeting.
Voting Secarities and Principal Holders Thereof

As at November 21, 2008, the Fund has ® Unils outstanding.

MEDOCS_4164743.1"
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“5

As al November 21, 2008, to the knowledge of the GP, the Tollowing persons, directly or indirectly,
beneficially own more than 10% of the Units: ®,

To the knowledge of the Fund and the GP, the directors and senior oiﬁc&: of the GP, as a group,
beneficially own, directly or indirectly, ®% of the outstanding Units as af November 21, 2008,
INFORMATION CONCERNING THE FUND
Management of the Fund

Pursuant to the LP Agreement, the GP has agreed to be responsible for the managemont of the Fund end to
provide admimistrativo services to the Fund,

The names and runicipalities of residence of the directors and senior officers of the GP who have
responsibility for performing the mamagement fimetion of the Fund, their offices with the GP and their principal
occupations during the five years preceding the date of this Information Circular are as folfows:

Name and Municipality | Position witk the GP Principal Qceupation
Daniel Need | Director, President and Secretary | @

Toronta, Ontario ) :
Peter Fanconi Director, Chief Executive Officer | @

Zumikon, Switzerland

INTEREST OF MANAGEMENT IN THE MATTERS TO BE ACTED UFON

[Does the GP have any interest / conflict that would need to be disclosed — Le. what beaefit would the
GP recelve that Limited Partoers would not upon dissolution].

MBDOCS 41647431
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APPROVAL BY THE BOARD OF DIRECTORS

GP,

The contents and sending of this Information Circular have been approved by the board of directors of the

Dated at Toronio, Ontario this 24th day of November, 2008.

MBDOCS_4184742.1
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By drder of the Boatd of Directors of the
‘general patiner of the Fund,

BELMONT DYNAMIC GP INC,

By:  "Daniel Nead™

Neme: Daniel Nead'
Titde: Director
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SCHEDULE “A®
BELMONT DYNAMIC GROWTH FUND
SPECIAL RESOLUTION

The following special resolution is proposed by Belmont Dynamic Growth Fund (the “GF™) the general
pariner of Belmont Dynamic Growth Fund (the “Fand™ for consideration and spproval by the limited partners of the
Fund (“Limited Partners™) at the meeting of Limited Pertners to be held on December 16, 2008, as described in the
information circular {the “Information Circular™) dated November 24, 2008.

SPECIAL RESOLUTION 41
BE IT RESOLVED THAT:

1. the limited partnership agreement betwesn Belmont Dynamic GP Inc, (the “GP") and ench person admitted to
the parmership as a limited partner (each, a “Limited Partrer”) duted June 9, 2006 (the “LP Agreement™) bo
amended such that the words “(excopt that with where & meeting is to vote on a proposed dissolution of the
Partnership, the written notice of such meeting must be given to cach Limited Pariner not fess than 60 days prior
to such meeting)" are deleted from Section 10.3; and

2. Belmaont Dynamic Growth Fund (the “Fund™) be dissolved according to the procedure set ont in Section 12.2 of
the LP Agreement: and :

3. the GP be appointed to act as a recefver and liquidator of the assets of the Fund; and

4. the GP be authorized and directed 1o do all such other acts and things as the GP may consider necessary or
advisable to implement gnd camy out the foregoing resolurion, and to give effect to the matters contemplated
therein and in the Information Circular including the appointment of a new edvisor for the Fund; end

5. notwithstanding that the foregoing resolution has been epproved by the Limited Partners, the GP be and is
herelry authorized to delay or determine not to proceed with the implementation of any of the mafters

contemplated by the foregoing resolution and in the Information Circuler, if in the opinion of the GP it is
neecssary or advisable to do so.

MEBDOCS_£164743.1
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TO: BELMONT DYNAMIC GROWTH FUND
Suite 800
357 Bay Street
Toronto, ON M5H 2T7

AND TO: BELMONT DYNAMIC GP INC.,
Suite 800
357 Bay Street
‘Toronte, ON M5H 277

AND TO: DANIEL NEAD
Suite 800
357 Bay Strest
Toronto, ON M5H 2T7

ANDTO:  OMNISCOPE ADVISORS INC.
Suite 800
357 Bay Stest
Toronte, ON MSH 2T7
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APPLICATION

L. The Applicantg make application for:

() an Order pursuant to Section 248 (2) of the Business Corporations Act, R.S.0, 1990,

(®)

©

@

Chapter B. 16 (“OBCA™) directing the Respondeat, Betmont Dynamic GP Ing. to
hold a meeting of the Limited Partners of the Respondent, Belmont Dynamic Growth
Fund for the purpose of approving a Special Resolution commencing the dissolution
of the Belmont Dynamic Growth Fund;

an Order pursuant to Section 248 (2) of the OBCA disperising with the requirement
for & meeting of the directors of the Resporsient, Belmont Dynamic GP Inc, to pass &
resolution calling for a meeting of the Limited Partners of the Respondent, Belmont
Dynamic Growth Fund for the pwposs of approving a Special Resolution
commienicing the dissolution of the Belmont Dynamic Growth Fund;

in the alternative, &n Order pursuant to Sections 207 and 248 (3) (D of the OBCA
winding up the Respondent, Belmont Dypamic GF Inc.;

in the altemative, an Order pursuant to Section 248 (3) (b) of the OBCA, and Section
101 of the Courts of Justice Act, R.S.0. 1990, Chepter C. 43 (“CJA”) appointing the
Applicant, Harcourt Investment Consulting AG, o, in the alternative, appointing an
independent third party, as Receiver and Liquidator of the assets of the Respondent,
Belmont Dynamic Growth Fund Limited Partnership;

McCarthy Tétrault LLP DOCS #516997 v, 4
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in the slternative, en Order pursuant to Section 248 (3) (2) of the OBCA appointing a
new director of the Respondent, Belmont Dynamic GP Inc. in place of or in addition
to the Respondent, Daniet Neads;

in the alternative, am Otder pursuant to Section 248 (3} (f) of the OBCA enabling the

Applicant, Harcourt Investment Consulting AG, to purchasc the shares of the
Respondent, Belmont Dynamic (P Inc. owned by the Respondent, Omniscope
Advisors Inc.; |

& determination 4ndfor declaration that the Raspondents Daniel Nead and Omniscope
Advisors Inc. are not emtitled to peyment for fees and expenses related to the
liquidation of the Respondent, Belmont Dynamic Growth Fund Limited Partnership;

its costs of this Application on & substantial inderonity basis, together. with G.S.T.

thercon; and

such further and other relicf a5 counsel may reguest and this Honourable Court may

allow.

2. The groundds fot the application are:

8) the Applicant, Harcourt Investment Consulting AG (“Harcourt™) is a corporation

incorporated in Switzerland and operates &5 an investment manager;

b) the Applicant, Peter Fanconi (“Fanconi™) is an individual residing in the City of Zurich,

Switesrland;

McCarthy Tétrault LLP DOCS #516997 v. 4
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5

<) the Respondent, Relmont Dynamic Growth Pund (“Belmon® or “the Fund®) is a limited
parinership registered under the Ontario Limited Partnerships Act,

d) the Respondent, Belmont Dynamic GP Inc. ("GP Inc.") is a corporation incorporated

pursuant to the laws of Cntario;
€} the Respondent, Danie! Nead (“Nead™) is an indjvidual residing in the City of Toronto;

f) the Respondent, Omniscope Advisors ine. (“Omniscope™) is a corporation incorporated
pursuant to the laws of Ontario;

) Beimont operates & hedge fund called the “Belmont Dynamic Growth Fund™;

h) As a limited parfnership, Belmont is comprised of a general partner and a number of
limiled parmers;

i) The general partuer of Belmont is an Outario corporation: the Respondent, Belmont
Dynamic GP Inc. (“GP Inc.™);

J) GP Inc. manages the Fond;

k) GP Inc. has two direclors with squal voling rights: the Respondent, Daniel Nead
{“Nead™), a resident Canadian; aﬁd the Applicant, Fanconi, a resident of Switzerland and,
at times material, President and Chief Executive Officer of the Applicant, Harcowrt;

I} GP Inc. has two sharcholders: Ommiscope, which holds 100 common shares; and
Harcourt, which holds 100 common shares;

m} Omniscope is controlled by Nead;

McCarthy Tétrauit LLP DOCS #516997 v. 4



e

AU

. — 1

|

Moving Party Motion Record Page 102

6

1) The limited partners of the Fund are & number of Ontario based investors:

@) The Fund is assoclated with Royal Bank of Canada (“RBC™) and each of the limited
pariners are RBC clients;

F) There are currently 135 limited parmare, each of which owns & specific number of Units
in the Fimd;

q) Investments in the Fund were intended to sam income from the returns of the Belmont
Dynemic Growth portfolio (the “Underlying Fund™), a leveraged fund of hedge funds
existing under the lawy of the Cayman Islands;

r} Harcourt is the manager of the Underlying Fund (“the Underlying Fund Manager™);

%) The Underlying Fund Manager owns all of the voting s}um:s of the Underlying Fund;

) The Underlying Fund invested, on a leversged basis, in varions specialized funds of
hedge fimds managed by the Underlying Fand Manager; .

u) Atthe time the Fund and GP Inc, were qnbﬁshcd, it was never imtended that cuﬁings or
profits would be made from the Fund's dissolution;

v) This intention is reflected in the Limited Partnership Agreement and Offering
Memotandum, which govern the Fund, which provide for.administration fees to be
camed by GP Inc. and which are silent concerning liquidation i‘ecs being paid to
sharehnldm and directors of GP Inc.;

w) Commiercial prncﬁac in the investment management industry s to profit ffom managing &
successful fund, not from liquidsting a fund and to minimize costs 1 investors when
funds perform poorly in order to preserve goodwill and reputation;

X) Current conditions in mehedgemnaindnmﬁm It uniikely that the Limired Parmers
will be able to eam income on their investment;

McCarthy Téiranit LLP DOCS 516997 v, 4
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7
¥) Harcourt considers that it is in the best intezests of the Limited Partners to dissolve the

Fund at this point, to pay out the Fund's debts (including all liquidation expenses) and 10
distribute the Fund’s remaining capital to the Limited Partners;

z) RBC also supports the timely dissolution of the Fund;
e2) Nead refuses to co-operate in the dissohution of the Fund;

bb} Pursuant 1o the terms of the Limited Parnership Agreement govemning the Fund, the
Fund cannot be dissolved without a Special Resalution approving dissolution of the
Fund;

e¢) A Speciat Resofution camniot be made withoul a general meeting of the Limited Partners,
andmchmcctingmustﬁrstbcaﬂcdbytchmn]Pmmer(GPIm. ;

dd) In order for GP Inc. to call such a meeting, it is necassary for the directors of GP Inc. to
essemble at a directors’ meeting to pass & resolution caﬂmg a general meeting of the
Limited Partners;

ez) Nead and Fanconi are GP Jne."s two diroctors and control s two equal shareholders;
f) Nead has refused to attend a meeting of the board of directors of GP Ing.;

88) An impassc has been reached becatse Nead” s attendance is required;

tth) No resolution can be pagsed lf he does not attend:

iy Harcourt has notified Nead that it considers that it is in the best Interests of the Limited
Partners that the Fund be liquidated:

McCarthy Tétrault LLP DOCS #516997 v, 4
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g

Jf) Nead’s position is that he and/or Omniscope is owed $450,000 U.S. in management fees

and expenses for which there was no previous agresment by the Fund to pay;

kk) The Fund needs to be lquidated immediately and Nead is atiempting % hold the Fund
hostags in order to extract $450,000 in expenses from the Fund which are not proparly
chargeable; . .

By At this time, the Fud is continuing o incar expenses thit could otherwise be avoided by

a timely liquidation of its nssets;
mm) In short, the Applicant and the Fund cmrently face the Tollowing situation:

(i) Nead is not cooperating and, es Nead is ane of two direciors and controls half the
shares of GP Ine., the Applicants have 5o meens of forcing Nead or Omniscope to
cooperaiz;

(i) R was never agreed that Nead or Omniscope would be paid the additional

| fecs/expenscs now being demanded; _ '

(i) I the monies demanded are pald, it will come out of the funds of the Limited
Partners of the Pund; _

rm) By refusing to attend at a meeting of the directors of GP In¢, until be has secared
payment of fees and expenses for hxmself and/or Omniscope, Ncaci has exercised his
POWETS a9 a director in an oppressive and unfaitly prejudicial manner that disregards the
interests of Fenconi, Harcout, 2nd &l the Hmited pertners;

- 0a)In the circumstances, it is jum and equitable that GP Inc. be wound up and just and
convenient that either the Applicant or an independent third party be appointed to act in
its pisce as receiver:liquidator of the Fund;

McCarthy Tétrault LLP DOCS #516997 v, 4
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PP} Sections 207 and 248 of the OBCa;
qq) Section 101 of the CJA;

1) Section 21 of the Limired Partnerships Act, R.S.0, 1590, Chaypter L, 16;
ss) Rules 14,05(3)(d) and (g) and 41 of the Rules of Civil Procedure; and

tt) Such further and cther grovnds as counsel may advise and this Honourahle Coprt may
allow,

3. The following documentary evidence will be nsed at the hearing of the application:
(@  Affidavit of Peter Fanconi; and

()  Such further and other cvidence as counse] may adduce end this Hoaourable

Court may allow,
June {1, 2009 MATTHEW WILTON & ASSQOCIATES
Barristery
127 John Street
Toronto, ON M5V 2E2

Matihew Wilton - 29741p
Tel, 416-860-9889

Fax. 416-204-1840
matthew@wiltonlaw.com

Solicitars for the Applicants

McCarthy Tétrault LLP DOCS #516997 v, 4
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Schednle “A*
ltem Step Party Complete by date
1.] Delivery of responding Affidavit(s) Respondents 28 July ‘00
and Application Record, Including Neatl and
Cross-Application Omniscope
2 Delivery of Responding malemais to Applicants 11 Aug 09
Cross-Applicefion
3. Cross-examinations . All parties 18 Aug ‘09
4.| Delivery of Applicants’ Facium Applicants _4 Sept '0D
5. Delivery of Respondents’ Factum Respondents 11 Sept "0
' Nead and :
Omniscope
B[ Delivery of Reply Factum, If any Applicants 4 days before refurn
date .
7. Application hearing All parfies First available date
after 18 Sept '09

/Vl“ﬁ"( L ‘5‘/7‘ {fom ?\Aﬁa—c;‘ﬁ;
&re.ga G-rabam
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. DRAFT: July 29,2009

ra

EXHIBIT F

Re: Belmont Dynamic Growth Fond (the “Fund”)

We are writing to you in connection with your inyestment in the Fund...
Background S freagpfmme e s e

In October, 2008, Harcourt Investment Consulting AG (“Harcourt”} advised [RBC Phillips,
Hager & North Investment Counsel Inc, (‘RBC PH&N IC”)] that the Fund was no longer
viable due to recent market turmoil and that steps would therefore be taken to dissolve the Fund.

In December, 2008, Belmont Dynamic GP Inc, (the “General Partner”), the general partner of the
Fund, provided RBC PH&N IC with a draft notice of & meeting of the limited partners of the
Fund (the “Limited Partners™). The meeting of the Limited Partners (the “Proposed Meeting)
was 1o be held to consider and approve the dissolution of the Fund and to appoint the General
Partner as the receiver and liquidator of the Fund (the “Proposed Meeting Objectives”) in
accordance with the terms and conditions of the Limited Partnership Agreement governing the
operation of the Fund. RBC PH&N IC was generally supportive of the Proposed Meeting
Objectives because it considered them to be in the best interests of those Limited Partmers who

were clients of RBC PH&N IC.

Unfortunately, the Proposed Meeting has never been convened because of an, “impasse” that
developed between Harcourt and Omniscope Advisors Inc. (“Onmiscope™), the shareholders of
the General Partner. This impasse has become the subject of a court proceeding involving an
application for an oppression remedy under the Business Corporations Act (Ontario) that has
been made by Harcourt against, among others, the Fund, the General Partner and Omniscope for
the purpose of, among other things, dissolving the Fund., According to Harcourt, the impasse has
also precluded RBC PH&N IC from obtaining a net asset valuation for the Fund since September
30, 2008 despite RBC PH&N IC’s repeated requests for such a valuation. Furthermore, Harcourt
has also advised that Limited Partners are unable to redeem their units of the Fund because the
direct and indirect underlying hedge fund holdings of the Fund have suspended the redemption
of their units or shares, as the case may be. '

Court Appointed Receivership and Court Approved Dissolution of Fund

As a result of these developments, RBC PH&N IC determined that it would be in the best
interests of our clients to apply to the Ontario Superior Court of Justice (the “Court™) for orders
appointing KPMG Inc. (“KPMG”) as the Receiver and Manager of the assets, undertakings and
properties of the Fund (the “Receiver”) and approving the dissolution of the Fund. RBC PH&N
IC determined that a Court supervised receivership and dissolution process would be the most
appropriate way to dissolve the Fund for the following reasons:

(8)  the Receiver, as a Court-appointed officer, will be an independent party and will
therefore be in a better position, compared to the General Partner or 2 privately-

McCarthy Tétrault LLP DOCS #551683v. 2 k
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appointed receiver, to Tesolve or otherwise address issues that may arise in the
course of dissolving the Fund;

(b)  the complexity of the structure of the Fund and its investments, the key
agreements and relationships, the realization process and potential tax
implications make it appropriate to have a Court-supervised process;

(c) the Receiver has experience and expertise relevant to the proposed dissolution of
the Fund that the General Partner may not have; and

(d)  the transparency afforded by a Court-supervised process is desirable and
important given the circumstances described above.

An application has therefore been made to the Court (the “Application”) for a Court-supervised
receivership and dissolution of the Fund that is the subject of two separate Court hearings. The
first hearing (the “Initial Hearing™) took place on July e, 2009 and the second hearing (the
“Dissolution Hearing”) is scheduled to take place on e, 2009.

The Initial Hearing

Upon completion of the Initial Hearing, the Court issued an order (the “Initial Order”)
authorizing the appointment of KPMG as Receiver of the Fund with broad, customary authority
and powers in respect of the property of the Fund but subject to restrictions on the Receiver’s
ability to exercise more specific authority and powers to terminate, or consent to the termination,
of any forward contract to which the Fund is a party or to sell or otherwise dispose of any
material portion of any property of the Fund pending completion of the Dissolution Hearing or
without the prior consent of the Court. The Initial Order also approved the delivery of this letter
to the Limited Partners as notice of the Court proceedings in relation to the dissolution of the
Fund, including the Initial Order and the Dissolution Ilearing.

The Dissolution Hearing

While the details of the order to be sought during the Dissolution Hearing (the “Dissolution
Order”) will be the subject of further discussion following the appointment of the Receiver, it is
presently contemplated that the Dissolution Order will include the following:

(a) an order dissolving the Fund with effect upon the filing by the Receiver of a
certificate that confirms that the Receiver has completed its realization on all of
the Fund’s property and distributed the proceeds of such realization to the persons
entitled to receive such distributions;

(b)  an order confirming that the Receiver is permitted to exercise all of the authority
and powers granted to it pursuant to the Initial Order and that it is no longer
~subject to any of the restrictions imposed upon it by the Initial Order; and

©) any directions or changes to the authority and powers of the Receiver thought

necessary or desirable by the Receiver or the applicant in connection with the
conduct of the receivership and dissolution process.

McCarthy Tétrault LLP DOCS 8551683 v. 2
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Any person wishing to oppose the Dissolution Order is required to serve on the Service List
available from the Receiver a notice setting out the basis for such opposition and a copy of the
materials that are to be used to oppose the Dissolution Order at least three days before the date
set for the Dissolution Hearing, or such shorter time as the Court, by order, may allow.

Access to Receiver and Documents

Our clients and other Limited Partners may contact the Receiver directly with any questions or
concerns that they may have in relation to the dissolution and receivership of the Fund by calling
or emailing the Receiver using the following telephone number or email address:

Telephone Number - »
Email Address - »

The Receiver has also established a website that the Receiver will update on a regular basis. The
website is located at ®. The website provides Limited Partners and other stakeholders with
access to, among other things, the Receiver’s correspondence with Limited Partners and other
stakeholders, periodic status updates from the Receiver, all motion records and Court orders in
relation to the receivership including, without limitation, the Initial Order and the Dissolution
Order and any other documents that the Receiver considers relevant to those affected by the -
dissolution of the Fund. :

McCarthy Tétrault LLP DOCS #531683 v. 2
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION PURSUANT
RULE 14.05(2) OF THE ONTARIO RULES OF CIVIL, PROCEDURE, R.R.O. 1990, Reg. 194
AND SECTION 335 OF THE PARTNERSHIPS ACT, R.S.0. 1990, ¢. P.5

IN THE MATTER OF AN APPLICATION PURSUANT
TO SECTION 101.OF THE COURTS OF JUSTICE ACT,
R.8.0. 1990, ¢. C. 43

BETWEEN:
JAMES HAGGERTY HARRIS
Applicant
- and.—
BELMONT DYNAMIC GROWTH FUND,
an Ontario Limited partnership
| Respondent

RECEIVER’S CONSENT TO ACT
The undersigned, if appointed by this Honourable Court, consents (o act as receiver and
manager of Belmont Dynamic Growth Fund pursuant to the terms of an Order substantially in

the form of the draft Order included in the Application Record herein.

2%
DATED the «&/ day of Tuly, 2009.

KPMG INC.
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE = ) «THURSDAY, THE 20th DAY
) '
JUSTICE = . ) OF =AUGUST, 2009

IN THE MATTER OF AN APPLICATION PURSUANT
RULE 14.05(2) OF THE ONTARIQ RULFES OF CIVIL PROCEDURE. R.R.O. 1990, Reg, 194

AND SECTION 35 OF THE PARTNERSHIPS ACT. R.S.0.1990.c. P.5

IN THE MATTER OF AN APPLICATION PURSUANT
TO SECTION 101 OF THE CQURTS OF JUSTICE ACT.

R.S.0.1990.¢c.C. 43
BETWEEN:
JAMES HAGGERTY HARRIS
Applicant/Moving Party
-and -

BELMONT DYNAMIC GROWTH FUND
an Ontario limited partnership

Respondent
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ORDER

THIS MOTION, made by the PlaistiffApplicant for an Order pursuant to section4#H

101 of the Courts of Justice 4ct, R.S.0, 1990 c. C.43, as amended (the "CJA") appointing
RECEIVER'S-NAME}-as-interim-receiver-andKPMG Inc. as receiver and manager (insuch
eapaetties-the ““Receiver™”), without security, of all of the assets, undertakings and properties

of {PEBTOR'S NAME]Belmont Dynamic Growth Fund. an Ontario limited partnership (the

"Debtor") was heard this day at 393 University Avenue, Toronto, Ontario.

ON READING (i) the Notice of Application, (ii) the Notice of Motion, (iii) the affidavit
of INAMEIRobert Crai g McDonald sworn fBATFE}uly 30, 2009 and the Exhibits thereto (the

“McDonald Affidavit” ), and (iv) the consent of KPMG Inc. to act as the Receiver; and on

hearing the submissions of counsel for PNAMES}.the Applicant and the proposed Receiver, with
no one else appearing for fNAME}-although duly served-as-appears-from-the affidavit of service

&d the-consento
=]

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application, Notice of
Motion and the Motion Record is hereby abridged so that this motion is properly returnable

today and hereby dispenses with further service thereof,

APPOINTMENT

2. THIS COURT ORDERS that pursuant to-seetion47(1}-of the BLA-and section 101 of the
CJA, {RECENVER' S NAMEIKPMG Inc. is hereby appointed Receiver, without security, of all of
the Debtor's current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the "Property"):, including

without limitation, all such assets, undertakings and properties which are owned, held or
controlled by Belmont Dynamic GP Inc. in its capacity as general partner of the Debtor (“Debtor

GP”) or which are held by anv Pers defined herein) in trust for, or otherwise for. for the
benefit of the Debtor.
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RECEIVER’S POWERS

3. THIS COURT ORDERS that, subject to paragraph 4, the Receiver is hereby empowered

and authorized, but not obligated, to act at once in respect of the Property and, without in any

way limiting the generality of the foregoing, the Receiver is hereby expressly empowered and

authorized to do any of the following where the Receiver considers it necessary or desirable:

(a)

1o exercise all rights with respect to the Property as if the Receiver was the
absolute owner thereof and. for greater certainty, such rights and the powers and
authority set out below in this paragraph 3 will extend to all amounts owing tg. all

a

reements entered into with, all licences issued to. and all other Propertv owned.

held or controlied by, the Debtor GP in its capacity as general partner of the
Debtor:

{a)-to take possession and control of the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

#)-to receive, preserve, protect and maintain control of the Property, or any part
or parts thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property and backing up or copving of electronic records
to safeguard #them, the engaging of independent security personnel, the taking of
physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

{e)>to manage, operate and carry on the business of the Debtor_with a view to

winding down its operation, realizing on the Property and distributing the
proceeds to the Persons (as defined in paragraph 5 below) entitled thereto (the
“Wind Down™), ihcluding the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all or any part of

the business, eand cease to perform any contracts of the Debtor;

¢dy-to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persensPersons from time to time and on
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whatever basis, including on a temporary basis, to assist with the exercise of the

powers and duties conferred by this Order;

to purchase goods and services in connection with the Wind Down;

&-to receive and collect all monies and accounts now owed or hereafter owing to

the Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce aiy-security-held-by-the-Debtorthe rights

of the De i f anv forwar niracts (“Forwar ntracts”

other investments;

¢-to settle, extend or compromise any indebtedness owing to the Debtor_and to
negotiate the settleent or termination of any agreements to which the Debtor is a

artv, including, without limitation, anv Forward Contracts;

@-to execute, assign, issue and endorse documents of whatever nature in respect

of any of the Property, whether in the Receiver's name or in the name and on

behalf of the Debtor, for any purpose pursuant to this Order;

@

(k)

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;
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to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not

exceeding §——————-s50,000, provided that the aggregate consideration
for all such transactions does not exceed $———n] 50.000; and

(iy  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause,

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Actrforseeti >

sey-bes} shall not be required, and in each case the Ontario Bulk Sales Act shall
not apply=;

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to report to, meet with and discuss with swekRBC Phillips, Hager & North
Investment Counsel Inc, (“RBC PH&EN [C*), RBC Dominion Securities In
“RBCDS” and collectively with RBC PH&N IC. “RBC™). the limited partners of

the Debtor (the “Limited Partners™), the Debtor GP and such other affected
Persons-{as-defined-belows as the Receiver deems appropriate on all matters

relating to the Property and the receivership, including the Wind Down, and to
share information, subject to such terms as to confidentiality as the Receiver

deems advisable;
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{0) o apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and on

behalf of and, if thought desirable by the Receiver, in the name of the Debtor;

(D) {eHo enter into agreements with any trustee in bankruptey appointed in respect of
the Debtor, including, without limiting the generality of the foregoing, the ability
to enter into occupation agreements for any property owned or leased by the
Debtor;

(d)  ¢o)rto exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

42 €s)-to take any steps reasonably incidental to the exercise of these powers,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons-{as-defined-below)
including the Debtor.and the Debtor GP, and without interference from any other Person.

4. THIS COURT ORDERS that. until further order of this Court at the return of this
Application or otherwise. the Receiver shall not terminate or consent to the termination of any

Forward Contract or sell or otherwise dispose of any material portion of the Property.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

2

5. 4-THIS COURT ORDERS that (i) the Debtory{it).and all of its current and former

direeterspartners, including without limitation the Debtor GP. (ii) all of the Debtor’s and Debtor
GP’s current and former shareholders, officers, employees, agents, accountants, legal counsel

' anasharehelders: and all other persons acting on its instructions or behalf, and-(iii) Accilent

Capital Management Inc., Harcourt Investment Consulting AG, Omniscope Advisors Inc. and

their respective officers. directors and affiliates. and (iv) all other individuals, firms,

corporations, governmental bodies or agencies or other entities having notice of this Order (all
of the foregoing, collectively, being "Persons" and each being a "Person™) shall forthwith advise

the Receiver of the existence of any Property in such Person's possession or control, shall grant
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immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

8. 5=THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Recejver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph $6 or in paragraph &7 of this Order shall require the delivery of
Records, or the granting of access to Records, which may not be disclosed or provided to the

Receiver due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure. All Persons shall cooperate with and assist the Receiver
in respect of information relating to the Property.

A 6-THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, alt Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes account names and account numbers that

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

3. #THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a-”Proceeding"); shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court,

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9, #-THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way agéinst or in respect of

-the Debtor or the Propetty are hereby s'tayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  9-THIS COURT ORDERS that all rights and remedies against the Debtor; - or the
Receiver; or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this paragraph
shall (i) empower the Receiver or the Debtor to carry on any business which the Debtor is not
lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the
filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  30-THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal ri ght, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent of the

Receiver or leave of this Court.

CONTINUATION OF SERVICES

12.  H-THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all investment advisory, administration and other partnership services,

computer sofiware, communication and other data services, centralized banking services, payroll
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services, insurance, transportation services, utility or other éervices to the Debtor are hereby
restrained without the written consent of the Receiver or until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as
may be required by the Receiver, and that the Receiver shall be entitled to the continued use of
the Debtor's current telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Receiver in accordance with normal payment
practices of the Debtor or such other practices as may be agreed upon by the sﬁpplier or service

provider and the Receiver, or as may be ordered by this Court.

ELIGIBLE FINANCIAL CONTRACTS

13.  THIS COURT ORDERS that, notwithstanding anvthing else contained herein:

(a)  for the purposes of this paragraph. the terms “eligible financial contract” and

“financial collateral” will have the meanings given to them by the Bankrupicy and
Insolvency Act (Canada );

(b}  aPerson (the “Counterparty™) that has entered into an elj gible financial contract
with the Debtor prior to the date hereof may exercise any right of termination,
netting or set-off and may deal with any financial collateral held in respect of the
eligible financial contract, in each case in accordance with the provisions of the
eligible financial contract, provided that any net claim or net termination value
owing by the Debtor after any dealing with financial collateral permitted hereby
will be subiect to paragraph 9 and the other provisions of this Order: and

{c)  the Receiver’s Charge and the Receiver’s Borrowings Charge (as defined in
paragraphs 19 and 22, respectively) will rank subsequent in priority to any

security interest of a Counterparty in financial coilateral held in respect of an
eligible financial contract with the Debtor,

RECEIVER TO HOLD FUNDS

14.  42-THIS COURT ORDERS that all funds, monies, cheques, instruments; and other

forms of payments received or collected by the Receiver from and after the making of this Order
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from any source whatsoever, including without limitation the sale of all or any of the Property
and the collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the "Post Receivership Accounts") and the monies
standing to the credit of such Post Receivership Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Receiver to be paid in accordance with

the terms of this Order or any further Order of this Court.

EMPLOYEES

15.  13-THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including wages, severance pay, termination pay, vacation pay, and pension or benefit
amounts, other than such amounts as the Receiver may specifically agree in writing to pay, or -
such amounts as may be determined in a Proceeding before a court or tribunal of competent

Jurisdiction.

16,  +4-THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

17.  45-THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to 2 spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY
18.  16-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any

gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the

protections afforded the Receiver by section 14.06 of the BEABankruptey and Insolvency Act

(Canada) or by any other applicable legislation,

RECEIVER'S ACCOUNTS i

19.  +7-THIS COURT ORDERS that any expenditure or liability which shall properly be

made or incurred by the Receiver, including the fees of the Receiver and the fees and

disbursements of its legal counsel {including fees and dishursements incurred up to and including

the date of this Order), incurred at the standard rates and charges of the Receiver and its counsel,
shall be allowed to it in passing its accounts and shall form a first charge, subject {0 paragraph
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13, on the Property in priority to all security interests, trusts, liens, charges and encumbrances,

statutory or otherwise, in favour of any Person (the "Receiver’s Charge™).

20.  13-THIS COURT ORDERS the Receiver and its legal counsel shall pass its accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

2l.  49-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the normal
rates and charges of the Receiver or its counsel, and such amounts shall constitute advances

against its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

22.  20-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow_from Royal Bank of Canada or an affiliate thereof by way of a revolving credit or

otherwise, such monies from time to time as it may consider necessary or desirable, provided i

that the outstanding principal amount does not exceed $————250.000 (or such greater

amount as this Court may by further Order authorize) at any time, at such rate or rates of interest

as it deems advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this Order,
including interim expenditures. The whole of the Property shall be and is hereby charged by
way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security for the
payment of the monies borrowed, together with interest and charges thereon, in priority to all

security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of | i
any Person, but subordinate in priority to the Receiver’s Charge -and subiject to paragraph 13, ‘=

23.  23-THIS COURT ORDERS that neither the Receiver's Bbrrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.
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24.  22-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

23.  23-THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
évidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

ROTICE OF THIS ORDER AND DISSOLUTION HEARING

26.  THIS CQURT QRDERS and directs that the return date for the hearing of the

Abpplication in respect of the dissolution of the Debtor and certain related relief (the ‘“Dissolution
Hearing”) shall be », 2009, or such other date as is set by the Court upon motion by the

Applicant.

27.  THIS COURT ORDERS that, unless otherwise provided herein or ordered by this Court,
no document, order or other material need be served on any Person in respect of these

oceedings (other than the Applicant and the Receiver) unless such Person as served a Notic

28.  THIS COURT ORDERS that the Receiver shall send a copy of this Order to the Debtor

and the Debtor GP by prepaid ordinary mail or courier within 3 days after the date hereof.
20.  THIS COURT QORDERS that the form of notice to Limited Partners of the making of this

Order and the Dissolution Hearing aitached as Exhibit “F” to the McDonald Affidavit (the

Limited Partner.

30.  THIS COURT ORDERS that:

(a)  the manner of service of the Application Record on the Debtor and the Debtor GP
as described in the McDonald Affidavit constitutes good and sufficient service of
notice of this Application and the Dissolution Hearing on the Debtor and the
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Debtor GP, and except as provided in paragraph 28 no other form of notice or

service nced be made to the Debtor or the Debtor GP and no other materials need
- eSSt S
be served upon the Debior or the Debtor GP in respect of these proceedings,

including the Dissolution Hearine. unless the Debtor or the Debtor GP seives a

_ Natice of Appearance as set out in paragraph 27 hereof.

(b)  delivery of the Notice 10 L.Ps in accordance with paragraph 29 hereof shall
constitute good and sufficient service of notice of the Dissolution Hearing on all

Limited Partners. and no other form of notice or service need be made and no

other materials need be served in respect of the Dissolution Hearing.

except that the Applicants shall also serve the Service List with anv additional materials
to be used in support of the Dissolution Hearing.

2L, THIS COURT ORDERS that in the event the Dissolution Hearing is adiourned. only

those Persons on the Service List are required to be served with notice of the adjourned date. i
32.  THIS COURT ORDERS that any Person who wishes to oppose the relief soucht at the

Dissolution Hearing shall scrve on the Service List a notice setting out the basis for such

opposition and a copv of the materials to be used to oppose such relief at least three days before
the date set for the Dissojution Hearing, or such shorter time as the Court. bv order. mav allow. !

33.  THIS COURT ORDERS that the Applicant, the Receiver, and any party who has fileda

Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' email addresses as recorded on the Service
List from time to time, and the Receiver may post a copy of any or all such materials on its
website at http://www kpmg.ca/en/services/advisory/ta/creditorlink.html (the "Website").

REPORTING TO LIMITED PARTNERS

34.  THIS COURT ORDERS that the Receiver may report from time to time to the Limited

Partners on the progress of the Wind Down and other matters relating to the receivership in such
manner as the Receiver, in consultation with RBC, consider appropriate (including, without
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limitation, through correspondence provided by RBC to its clients who are Limited Partners that

enclose such reports or that is otherwise in form and content satisfactory to the Receiver).

GENERAL

35.  24-THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

36,  25-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting.as a trustee in bankruptcy of the Debtor. '

37. 26—THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or r-the-United-Stateselsewhere,

including, without limitation, the Cayman Islands, to give effect to this Order and to assist the -

Receiver and its agents in carrying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to the Receiver, as an officer of this Court, as may be necessary or desirable to

give effect to this Order or to assist the Receiver and its agents in carrying out the terms of this
Order.

8.  27%-THIS COURT ORDERS that the Recejvcr be at [iberty and is hereby authorized and

- empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order.

39.  29-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order,
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Schedule "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

L. THIS IS TO CERTIFY that

KPMGQG Inc., the-interim receiverand

receiver and manager (the "Receiver") of all of the assets, undertakings and properties of
FPEBFORS-NAME]Belmont Dynamic Growth Fund appointed by Order of the Ontario
Superior Court of Justice (the "Court") dated the ——6th day of ————2004August, 2009 (the
"Order") made in an action having Court file number 0409-CL-~ , has received as such
Receiver from the holder of this certificate (the "Lender") the principal sum of § ;

being part of the total principal sum of § which the Receiver is authorized to

borrow under and pursuant to the Order.

2. The ptincipal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate bf _____per
cent above the prime commercial lending rate of Royal Bank of —————Canada from time to

time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursant to the
Order or to any further order of the Court, a charge upon the whole of the Property (as defined in
the Order)-Huprios i i
the-eharges having the priority set out in the Order, andbut suglect to the right of the Receiver to

indemnify itself out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certlﬁcate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate,

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

» the Property (as defined in the Order) as authorized by the Order and as authorized by any

further or other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 200420

RECEIVERS-NAMEIKPMG Inc., solely in its
capacity

as Receiver of the Property (as defined in the
Order), and not in its personal capacity

Per:

Name:
Title:
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 6th DAY
)
JUSTICE ) OF AUGUST, 2009

IN THE MATTER OF AN APPLICATION PURSUANT
RULE 14.05(2) OF THE ONTARIO RULES OF CIVIL PROCEDURE, R.R.0O. 1990, Reg. 194
AND SECTION 35 OF THE PARTNERSHIPS ACT, R.8.0. 1990, ¢. P.5

IN THE MATTER OF AN APPLICATION PURSUANT
TO SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0.1990, c. C. 43

BETWEEN:
JAMES HAGGERTY HARRIS
Applicant/Moving Party
- and -
BELMONT DYNAMIC GROWTH FUND,
an Ontario limited partnership
Respondent

ORDER

THIS MOTION, made by the Applicant for an Order pursuant to section 101 of the
Courts of Justice Act, R.S.0. 1990 ¢. C.43, as amended (the "CJA") appointing KPMG Inc. as
receiver and manager (the “Receiver”), without security, of all of the assets, undertakings and
properties of Belmont Dynamic Growth Fund, an Ontario [imited partnership (the "Debtor") was

heard this day at 393 University Avenue, Toronto, Ontario.
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ON READING (i) the Notice of Application, (ii) the Notice of Motion, (iii) the affidavit
of Robert Craig McDonald sworn July 30, 2009 and the Exhibits thereto (the “McDonald
Affidavit™), and (iv) the consent of KPMG Inc. to act as the Receiver; and on hearing the
submissions of counsel for the Applicant and the proposed Receiver, with no one else appearing

although duly served,

SERVICE

I. THIS COURT ORDERS that the time for service of the Notice of Application, Notice of
Motion and the Motion Record is hereby abridged so that this motion is properly returnable
today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, KPMG Inc. is hereby
appointed Receiver, without security, of all of the Debtor's current and future assets,
undertakings and properties of every nature and kind whatsoéver, and wherever situate including
all proceeds thereof (the "Property"), including, without limitation, all such assets, undertakings
and properties which are owned, held or controlled by Belmont Dynamic GP Inc. in its capacity
as general partner of the Debtor (“Debtor GP”) or which are held by any Person (as defined

herein) in trust for, or otherwise for, for the benefit of the Debtor.

RECEIVER’S POWERS

3. THIS COURT ORDERS that, subject to paragraph 4, the Receiver is hereby empoweréd
and authorized, but not obligated, to act at once in respect of the Property and, without in any
way limiting the generality of the foregoing, the Receiver is hereby expressly empowered and

authorized to do any of the following where the Receiver considers it necessary or desirable:

(a) to exercise all rights with respect to the Property as if the Receiver was the
absolute owner thereof and, for greater certainty, such rights and the powers and
authority set out below in this paragraph 3 will extend to all amounts owing to, all
agreements entered into with,‘ all licences issued to, and all other Property owned,
held or controlled by, the Debtor GP in its capacity as general partner of the
Debtor;
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to take possession and control of the Propérty and any and all proceeds, receipts

and disbursements arising out of or from the Property;

to receive, preserve, protect and maintain control of the Property, or any part or
parts thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property and backing up or copying of electronic records
to safeguard them, the engaging of independent security personnel, the taking of
physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

to manage, operate and carry on the business of the Debtor with a view to winding
down its operation, realizing on the Property and distributing the proceeds to the
Persons (as defined in paragraph 5 below) entitled thereto (the “Wind Down”),
including the powers to enter into any agreements, incur any obligations in the
ordinary course of business, cease to carry on all or any part of the business, and

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other Persons from tirae to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the powers and

duties conferred by this Order;
to purchase goods and services in connection with the Wind Down;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,
including, without limitation, to enforce the rights of the Debtor in respect of any

forward contracts (“Forward Contracts”) and other investments;

to settle, extend or compromise any indebtedness owing to the Debtor and to
negotiate the settlement or termination of any agreements to which the Debtor is a

party, including, without limitation, any Forward Contracts;
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to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf

of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pendihg or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to seftle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

transactions does not exceed $150,000; and

(i)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause,

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act shall not be required, and in each case the Ontario Bulk

Sales Act shall not apply;

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;
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()  toreport to, meet with and discuss with RBC Phillips, Hager & North Investment
Counsel Inc. (“RBC PH&N IC”), RBC Dominion Securities Inc. (“RBCDS” and
collectively with RBC PH&N IC, “RBC*), the limited partners of the Debtor (the
“Limited Partners”), the Debtor GP and such other affected Persons as the
Receiver deems appropriate on all matters relating to the Property and the
receivership, including the Wind Down, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

(0)  to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

(p)  to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

(q)  to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and
(r) to take any steps reasonably incidental to the exercise of these powers,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons, including the Debtor

and the Debtor GP, and without interference from any other Person.

4, THIS COURT ORDERS that, until further order of this Court at the return of this
Application or otherwise, the Receiver shall not terminate or consent to the termination of any

Forward Contract or sell or otherwise dispose of any material portion of the Property.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. THIS COURT ORDERS that (i) thé Debtor and all of its current and former partners,
including without limitation the Debtor GP, (ii) all of the Debtor’s and Debtor GP’s current and
former shareholders, officers, employees, agents, accountants, legal counsel and all other persons

acting on its instructions or behalf, (iii} Accilent Capital Management Inc., Harcourt Investment
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Consulting AG, Omniscope Advisors Inc. and their respective officers, directors and affiliates,
and (iv) all other individuals, firms, corporations, governmental bodies or agencies, or other
entities having notice of this Order (all of the foregoing, collectively, being "Persons” and each
being a "Person") shall forthwith advise the Receiver of the existence of any Property in such
Person's possession or control, shall grant immediate and continued access to the Property to the

Receiver, and shall deliver all such Property to the Recciver upon the Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 6 or in paragraph 7 of this Order sha]l require the delivery of Records,
orthe granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions
prohibiting such disclosure. All Persons shall cooperate with and assist the Recejver in respect

of information relating to the Property.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a |
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto .
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and
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providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding") shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS fhat all rights and remedies against the Debtor or the Receiver
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that nothing in this paragraph shall (i) |
empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
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CONTINUATION OF SERVICES

12, THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods. and/or services, including
without limitation, all investment advisory, administration and other partnership services,
computer software, communication and other data services, centralized banking services, payroll
services, insurance, transportation services, utility or other services to the Debtor are hereby
restrained without the written consent of the Receiver or until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as
may be required by the Receiver, and that the Receiver shall be entitled to the continued use of
the Debtor's current telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Receiver in accordance with normal payment
practices of the Debtor or such other practices as may be agreed upon by the supplier or service

provider and the Receiver, or as may be ordered by this Court.

ELIGIBLE FINANCIAL CONTRACTS

13, THIS COURT ORDERS that, notwithstanding anything else contained herein:

(a) for the purposes of this paragraph, the terms “eligible financial contract” and
“financial collateral” will have the meanings given to them by the Bankruptcy and

Insolvency Act (Canada);

(b) a Person (the “Counterparty”) that has entered into an eligible financial contract
with the Debtor prior to the date hereof may exercise any right of termination,
netting or set-off and may deal with any financial collateral held in respect of the
eligible financial contract, in each case in accordance with the provisions of the
eligible financial contract, provided that any net claim or net termination value
owing by the Debtor after any dealing with financial collateral permitted hereby

will be subject to paragraph 9 and the other provisions of this Order; and

(¢)  the Receiver’s Charge and the Receiver’s Borrowings Charge (as defined in

paragraphs 19 and 22, respectively) will rank subsequent in priority to any
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security interest of a Counterparty in financial collateral held in respect of an

eligible financial contract with the Debtor.

RECEIVER TO HOLD FUNDS

14. THIS COURT ORDERS that all funds, monies, cheques, instruments and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Ordef or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

EMPLOYEES

15. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including wages, severance pay, termination pay, vacation pay, and pension or benefit
amounts, other than such amounts as the Receiver may specifically agree in writing to pay, or
such amounts as may be determined in a Proceeding before a court or tribunal of competent

Jurisdiction,

16.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospecti've purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal
2
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information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contréry to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian E}wironmenral Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Receiver by section 14.06 of the Bankrupicy and Insolvency Act
(Canada) or by any other applicable legislation.

RECEIVER'S ACCOUNTS

19.  THIS COURT ORDERS that any expenditure or liabilify which shall properly be made

or incurred by the Receiver, including the fees of the Receiver and the fees and disbursements of
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its legal counsel (including fees and disbursements incurred up to and including the date of this
Order), incurred at the standard rates and charges of the Receiver and its counsel, shall be
allowed to it in passing its accounts. and shall form a first charge, subject to paragraph 13, on the
Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person (the "Receiver’s Charge").

20.  THIS COURT ORDERS the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

21.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, inc_lilding legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute édv_ances against its

remuneration and disbursements when and as approved by this Court. -

FUNDING OF THE RECEIVERSHIP

22.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow from Royal Bank of Canada or an affiliate thereof by way of a revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable, provided
that the outstanding principal amount does not exceed $250,000 (or such greater amount as this
Court may by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed and
specific charge (the "Receiver's Borrowings Charge") as security for the payment of the
monies borrowed, together with interest and charges thereon, in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but

subordinate in priority to the Receiver’s Charge and subject to paragraph 13.

23.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.
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24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

NOTICE OF THIS ORDER AND DISSOLUTION HEARING

26.  THIS COURT ORDERS and directs that the return date for the hearing of the
Appli'cation in respect of the dissolution of the Debtor and certain related relief (the “Dissolution
Hearing”) shall be e, 2009, or such other date as is set by the Court upon motion by the
Applicant.

27, THIS COURT ORDERS that, unless otherwise provided herein or ordered by this Court,
no document, order or other material need be served on any Person in respect of these
proceedings (other than the Applicant and the Receiver) unless such Person has served a Notice
of Appearance on the solicitors for the Applicant and the Receiver and has filed such notice with

this Court (such Persons, together with the Applicant and the Receiver, the “Service List™).

28.  THIS COURT ORDERS that the Receiver shall send a copy of this Order to the Debtor
and the Debtor GP by prepaid ordinary mail or courier within 3 days after the date hereof.

29.  THIS COURT ORDERS that the form of notice to Limited Partners of the making of this
Order and the DISSOlutIOH Hearing attached as Exhibit “F” to the McDonald Affidavit (the
“Notice to LPs”) is approved and RBC is authorized and directed to send such notice to each

Limited Partner.
30. THIS COURT QRDERS that:

(a) the manner of service of the Application Record on the Debtor and the Debtor GP
as described in the McDonald Affidavit constitutes good and sufficient service of

notice of this Application and the Dissolution Hearing on the Debtor and the
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Debtor GP, and except as provided in paragraph 28 no other form of notice or
service need be made to the Debtor or the Debtor GP and no other materials need
be served upon the Debtor or the Debtor GP in feSpect of these proceedings,
including the Dissolution Hearing, unless the Debtor or the Debtor GP serves a

Notice of Appearance as set out in paragraph 27 hereof.

(b)  delivery of the Notice to LPs in accordance with paragraph 29 hereof shall
constitute good and sufficient service of notice of the Dissolution Hearing on all
Limited Partners, and no other form of notice or service need be made and no

other materials need be served in respect of the Dissolution Hearing,

except that the Applicants shall also serve the Service List with any additional materials

to be used in support of the Dissolution Hearing.

31. THIS COURT ORDERS that in the event the Dissolution Hearing is adjourned, only

those Persons on the Service List are required to be served with notice of the adjourned date.

32.  THIS COURT ORDERS that any Person who wishes to oppose the relief sought at the
Dissolution Hearing shall serve on the Service List a notice setting out the basis for such
opposition and a copy of the materials to be used to oppose such relief at least three days before

the date set for the Dissolution Hearing, or such shorter time as the Court, by order, may allow.

33.  THIS COURT ORDERS that the Applicant, the Receiver, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' email addresses as recorded on the Service
List from time to time, and the Receiver may post a copy of any or all such materials on its

website at hitp//www.kpmg.ca/en/services/advisory/ta/creditorlink.html (the "Website™).

REPORTING TO LIMITED PARTNERS

34, THIS COURT ORDERS that the Receiver may report from time to time to the Limited
Partners on the progress of the Wind Down and other matters relating to the receivership in such

manner as the Receiver, in consultation with RBC, consider appropriate (including, without
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limitation, through correspondence provided by RBC to its clients who are Limited Partners that

enclose such reports or that is otherwise in form and content satisfactory to the Receiver).

GENERAL

3s. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

36.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtor.

37. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or elsewhere, including, without
limitation, the Cayman Islands, to give effect to this Order and to assist the Recejver and its
agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to |
the Receiver, as an officer of this Court, as may be necessary or desirable to give effect to this

Order or to assist the Receiver and its agents in carrying out the terms of this Order.

38.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order.

39.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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Schedule "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that KPMG Inc., the receiver and manager (the "Receiver") of all
of the assets, undertakings and properties of Belmont Dynamic Growth Fund appointed by Order
of the Ontario Superior Court of Justice (the "Court") dated the 6th day of August, 2009 (the
"Order") made in an action having Court file number 09-CL- > has received as such
Receiver from the holder of this certificate (the "Lender") the principal sum of $

being part of the total principal sum of § which the Receiver is authorized to

borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month) afier the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Royal Bank of Canada from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property (as defined in
the Order) having the priority set out in the Order, but subject to the right of the Receiver to

indemnify itself out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toeronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property (as defined in the Order) as authorized by the Order and as authorized by any
further or other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

KPMG Inc., solely in its capacity
as Receiver of the Property (as defined in the
Order), and not in its personal capacity

Per:

Name:
Title:
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