
This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein
only by persons permitted to sell such securities. No securities commission or similar authority in Canada has in any way passed upon the merits of
the securities offered hereunder and any representation to the contrary is an offence.

Initial Public Offering July 19, 2000

CRESTSTREET 2000 LIMITED PARTNERSHIP
$10,000,000 (Maximum Offering)

$2,000,000 (Minimum Offering)

A maximum of 1,000,000 and a minimum of 200,000 Limited Partnership Units

The Partnership: Creststreet 2000 Limited Partnership (the ‘‘Partnership’’), a limited partnership established under the laws of
the Province of Ontario, proposes to issue transferable limited partnership units (the ‘‘Units’’) at a price of $10.00 per Unit (the
‘‘Offering’’). See ‘‘The Partnership’’ and ‘‘Details of the Offering and Subscription Procedure’’.

Investment Objective: Creststreet 2000 Management Limited (the ‘‘General Partner’’) will, on behalf of the Partnership, invest
in Flow-Through Shares (as hereinafter defined) issued predominantly by Resource Issuers (as hereinafter defined) engaged in oil
and gas exploration and development in Canada. Investments made by the General Partner on behalf of the Partnership will be
consistent with the guidelines described herein (the ‘‘Investment Guidelines’’). The General Partner intends to invest the net
proceeds of the Offering such that Limited Partners will be entitled to claim certain deductions from income for income tax purposes
for the 2000 taxation year.

Investment Strategy: The General Partner will manage the investment portfolio with a view to: (i) preservation of capital; and
(ii) capital appreciation on the Partnership’s investments. The Partnership’s investment strategy is to invest in Flow-Through Shares
issued by Resource Issuers that: (i) represent good value in relation to the market price and intrinsic value of the Resource Issuer’s
shares; (ii) have experienced and capable senior management; (iii) have a strong exploration program in place; and (iv) offer
potential for future growth.

The General Partner: Creststreet 2000 Management Limited is the general partner of the Partnership and has co-ordinated the
organization of the Partnership. The General Partner will work with the Agents (as hereinafter defined) in developing and
implementing all aspects of the Partnership’s communications, marketing and distribution strategies and will manage the ongoing
business, investment and administrative affairs of the Partnership. The General Partner is a wholly-owned subsidiary of Creststreet
Asset Management Limited (‘‘Creststreet’’), a corporation registered as a portfolio management company in Ontario.

Creststreet Resource Fund Limited
To obtain enhanced liquidity for the Limited Partners, on or about January 15, 2002, the assets of the Partnership will be exchanged
for mutual fund shares (‘‘Mutual Fund Shares’’) of Creststreet Resource Fund Limited (the ‘‘Mutual Fund’’), an open-ended mutual
fund corporation. Immediately thereafter, the Partnership will be dissolved and the Limited Partners will receive those Mutual Fund
Shares.

This exchange will occur on a ‘‘roll-over’’ basis, will not result in any tax consequences to Limited Partners and will allow them to
maintain their interest in the investment portfolio with the ability to redeem their shares at any time on or after May 30, 2002. The
redemption of the Mutual Fund Shares will generally result in a capital gain. See ‘‘Transfer of Partnership Assets and Dissolution’’.

The Mutual Fund will be managed by Creststreet. See ‘‘The Mutual Fund’’.

PRICE: $10.00 Per Unit
MINIMUM PURCHASE: 250 Units

Price to
Public

Agents’
Fee

Net Proceeds to
the Partnership(2)

Per Unit(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 10 $ 0.675 $ 9.325
Maximum Offering(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10,000,000 $675,000 $9,325,000
Minimum Offering(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,000,000 $135,000 $1,865,000

(1) The price per Unit was established by the General Partner.
(2) Before deducting expenses of this Offering estimated by the General Partner to be $300,000 of which expenses in excess of 4.5% of the gross

proceeds of the Offering are payable by Creststreet and the balance are payable by the Partnership.
(3) The maximum Offering assumes that 1,000,000 Units are sold.
(4) The minimum Offering assumes that 200,000 Units are sold.



These securities are speculative in nature. There is currently no market through which the Units may be sold and none is
expected to develop. An investment is appropriate only for investors who have the capacity to absorb a loss of some or all of
their investment. There is no assurance that an investment in the Partnership will earn a specified rate of return or any
return over the life of the Partnership. The Flow-Through Shares may be issued to the Partnership at prices greater than
the market prices of ordinary common shares of the respective issuers and will generally be subject to resale restrictions.
There can be no assurance that the General Partner will, on behalf of the Partnership, be able to identify a sufficient number
of companies willing to issue Flow-Through Shares to permit the Partnership to commit all Available Funds to purchase
Flow-Through Shares by December 31, 2000. There is no assurance that an adequate market will exist for securities
acquired by the Partnership. The tax benefits resulting from an investment in the Partnership are greatest for a Limited
Partner whose income is subject to the highest marginal income tax rate. Investors that propose to finance the subscription
price of Units should consult their own tax advisors to ensure that any such borrowing or financing is not treated as a limited
recourse financing under the Income Tax Act (Canada) (the ‘‘Tax Act’’) which would adversely affect the tax benefits of an
investment in the Partnership. Other risk factors associated with an investment in the Partnership include: certain risks
inherent in resource operations; Limited Partners could lose their limited liability in certain circumstances; the Partnership
and the General Partner are newly established with no previous operating history and the General Partner has nominal
assets; and each of the General Partner and Creststreet is significantly dependent on the services of Robert J. Toole, a
director and an officer of the General Partner and Creststreet. Investors who are not willing to rely on the discretion of the
General Partner should not purchase Units. Investors should consult their own professional advisors to assess the income
tax, legal and other aspects of the investment. See ‘‘Risk Factors’’.

Scotia Capital Inc., BMO Nesbitt Burns Inc., TD Securities Inc., National Bank Financial Inc., Canaccord Capital Corporation,
Goepel McDermid Inc., HSBC Securities (Canada) Inc. and Yorkton Securities Inc. (collectively, the ‘‘Agents’’), as agents,
conditionally offer the Units for sale on a best efforts basis, if, as and when issued and delivered by the General Partner on behalf
of the Partnership in accordance with the conditions contained in the Agency Agreement referred to under ‘‘Plan of Distribution’’
and subject to approval of certain legal matters on behalf of the Partnership, the General Partner, Creststreet and the Mutual Fund
by Fasken Martineau DuMoulin LLP and on behalf of the Agents by Fraser Milner Casgrain.

Offers to purchase Units will be received subject to acceptance or rejection in whole or in part and the right is reserved to close the
offering books at any time without notice.

SUMMARY OF KEY DATES

July 25, 2000 . . . . . . . . . . . . . . . . Initial Closing. Investors purchase Units and pay
subscription price ($10 per Unit).

March, 2001 . . . . . . . . . . . . . . . . Limited Partners receive 2000 CEE tax receipt.

January 15, 2002 . . . . . . . . . . . . . Dissolution Date. Partnership will be dissolved on or
about this date and Mutual Fund Shares will be distributed
to Limited Partners.

May 17, 2002 . . . . . . . . . . . . . . . Last date to submit notices of redemption for Mutual Fund
Shares to be redeemed effective May 30, 2002.

Payment for Mutual Fund Shares subject to notices of
redemption received on or before May 17, 2002 will be
made on May 31, 2002 based on the May 30, 2002 Net
Asset Value of the Mutual Fund.

After May 17, 2002 . . . . . . . . . . Payment for Mutual Fund Shares subject to notices of
redemption received on or after May 18, 2002 and on or
before June 6, 2002 will be made on June 7, 2002 based on
the June 6, 2002 Net Asset Value of the Mutual Fund.

Thereafter, payment for Mutual Fund Shares subject to notices
of redemption will be made weekly on the day following the
next Valuation Date.
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PROSPECTUS SUMMARY

The following is a summary only and should be read in conjunction with and is qualified by the more
detailed information appearing elsewhere in this prospectus. Certain capitalized terms used but not defined in
this summary are defined on the face page of this prospectus or in the glossary.

Issuer: Creststreet 2000 Limited Partnership

Issue Size: Maximum: $10,000,000 (1,000,000 Units)

Minimum: $2,000,000 (200,000 Units)

Price: $10.00 per Unit

Minimum Purchase: $2,500 (250 Units)

General Partner: Creststreet 2000 Management Limited will manage the ongoing business,
investment and administrative affairs of the Partnership.

Investment Objective: The General Partner will, on behalf of the Partnership, invest in Flow-Through
Shares issued predominantly by Resource Issuers engaged in oil and gas
exploration and development in Canada. Investments made by the General Partner
on behalf of the Partnership will be consistent with the guidelines described herein
(the ‘‘Investment Guidelines’’). The General Partner intends to invest the net
proceeds of the Offering such that Limited Partners will be entitled to claim certain
deductions from income for income tax purposes for the 2000 taxation year.

Investment Strategy: The General Partner will manage the investment portfolio with a view to: (i) the
preservation of capital; and (ii) capital appreciation on the Partnership’s
investments. The Partnership’s investment strategy is to invest in Flow-Through
Shares issued by Resource Issuers that: (i) represent good value in relation to the
market price and intrinsic value of the Resource Issuer’s shares; (ii) have
experienced and capable senior management; (iii) have a strong exploration
program in place; and (iv) offer potential for future growth. Management of the
investment portfolio may involve the sale of Flow-Through Shares held by the
Partnership (for example, in the event a take-over bid is made for such shares) and
the reinvestment of the net proceeds from any such dispositions in additional Flow-
Through Shares of Resource Issuers.

In the event that any Available Funds have not been invested or committed by the
Partnership to be invested by December 31, 2000, those funds shall be distributed
to Limited Partners of record on December 31, 2000 by January 31, 2001.

Investment Guidelines: The General Partner will be responsible for managing the investment portfolio of
the Partnership, including selecting Resource Issuers and entering into Flow-
Through Agreements on behalf of the Partnership. The Partnership has developed
certain investment policies which form part of the Partnership’s overall investment
intentions more fully described under ‘‘The Partnership-Investment Guidelines’’.
In entering into Flow-Through Agreements with Resource Issuers, the Investment
Guidelines that will be considered include the following:

(a) Resource Issuers. The Partnership will invest Available Funds in Flow-
Through Shares issued predominantly by Resource Issuers engaged in oil and
gas exploration and development in Canada. The Partnership may also invest
in Flow-Through Shares issued by Resource Issuers engaged in mining
exploration and development in Canada. Thereafter, to the extent the
Partnership disposes of Flow-Through Shares (for example, if a take-over bid
is made for such shares), the Partnership may reinvest the net proceeds from
any such dispositions in additional Flow-Through Shares of Resource Issuers.
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(b) Exchange Listing. The Partnership will invest a minimum of 80% of
Available Funds in Flow-Through Shares of Resource Issuers which are listed
and posted for trading on The Toronto Stock Exchange.

(c) Market Capitalization. The Partnership will invest a minimum of 80% of
Available Funds in Flow-Through Shares of Resource Issuers whose market
capitalization (determined at the time of purchase) exceeds $50 million.

(d) Ontario Reporting Issuers. The Partnership will invest only in Resource
Issuers that are ‘‘reporting issuers’’ in the Province of Ontario.

(e) Diversification. The Partnership will not purchase securities of any one
issuer if, following such purchase, more than 10% of its Net Asset Value
(determined at the time of purchase) would consist of securities of such issuer;
provided, however, that the Partnership may invest up to 15% of its Net Asset
Value (determined at the time of purchase) in Resource Issuers with a market
capitalization of more than $50 million per issuer (determined at the time of
purchase) and may invest up to 30% of its Net Asset Value (determined at the
time of purchase) in Resource Issuers with a market capitalization of more
than $100 million (determined at the time of purchase).

(f) No Control. The Partnership will not purchase securities of a reporting
issuer for the purpose of exercising control or management over such issuer
and will not purchase more than 10% of the voting securities of any Resource
Issuer in which it may invest.

Use of Proceeds: The Partnership intends to use the total proceeds from the sale of Units as follows:

Maximum
Offering

Minimum
Offering

Total Gross Proceeds to the Partnership . . . . . . . . $10,000,000 $2,000,000
Agents’ Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 675,000 135,000
Expenses of Offering . . . . . . . . . . . . . . . . . . . . . . . 300,000 90,000
Reserve for Ongoing Fees and Expenses . . . . . . . . 130,000 30,000

Available Funds . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8,895,000 $1,745,000

The Partnership will endeavour to use the Available Funds to subscribe for Flow-
Through Shares. The Partnership will fund ongoing fees and expenses beyond the
amounts reserved from proceeds of the sale of Flow-Through Shares held by the
Partnership. See ‘‘The Partnership – Investment Objective’’ and ‘‘Use of
Proceeds’’.

Allocations and
Distributions:

For each fiscal year of the Partnership, 99.99% of the net income or loss of the
Partnership and 100% of any CEE renounced to the Partnership with an effective
date in such fiscal year will be allocated pro rata among the Limited Partners who
are shown as such on the record of limited partners maintained by the General
Partner on the last day of such fiscal year, and 0.01% of the net income or loss of
the Partnership will be allocated to the General Partner. On dissolution of the
Partnership, Limited Partners are entitled to 99.99% of the assets of the Partnership
and the General Partner is entitled to 0.01% of such assets.

Management Fee: The General Partner has co-ordinated the organization of the Partnership, will work
with the Agents in developing and implementing all aspects of the Partnership’s
communications, marketing and distribution strategies and will manage the
ongoing business, investment and administrative affairs of the Partnership. In
consideration for these services, the Partnership will pay to the General Partner an
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annual fee equal to 2% of the Partnership’s Net Asset Value, calculated and paid
monthly in arrears. See ‘‘Fees and Expenses Payable by the Partnership –
Management Fee’’. None of the General Partner, Creststreet or any of its affiliated
or associated companies will earn fees from issuers for the origination of flow-
through investments made by the Partnership.

Administrative and
Operating Expenses:

The Partnership will pay all of its administrative and operating expenses including:
administration expenses, expenses relating to portfolio transactions, taxes, legal and
audit fees, Limited Partner reporting costs, printing and mailing costs, costs to be
incurred in connection with the Partnership’s continuous public filing obligations
and third party custodial or transfer agency costs, if any. The General Partner will
act as custodian of the investments of the Partnership and as registrar and transfer
agent for the Partnership. No additional fee will be payable to the General Partner
for these services; however, it will be entitled to reimbursement for reasonable out-
of-pocket expenses related to its performances of these services. The General
Partner estimates that the total administrative and operating expenses will be
approximately $150,000 per year in the case of the maximum Offering and $75,000
per year in the case of the minimum Offering.

Transfer of Partnership
Assets to the Mutual
Fund and Dissolution of
the Partnership:

To obtain enhanced liquidity for Limited Partners, on or about the Dissolution Date
(currently expected to occur on or about January 15, 2002), all assets of the
Partnership will be transferred to the Mutual Fund in exchange for Mutual Fund
Shares. This exchange will occur on a ‘‘roll-over’’ basis and will not result in any
tax consequences to Limited Partners. Upon dissolution of the Partnership, which
will occur following such transfer, the Limited Partners will receive their pro rata
share of the Mutual Fund Shares on a tax-deferred basis. This Prospectus also
qualifies the distribution of such Mutual Fund Shares to the Partnership and to the
Limited Partners and General Partner on dissolution.

Payment for Mutual Fund Shares subject to notices of redemption received on or
before May 17, 2002 will be made on May 31, 2002 based on the May 30, 2002
Net Asset Value of the Mutual Fund.

Payment for Mutual Fund Shares subject to notices of redemption received on or
after May 18, 2002 and on or before June 6, 2002 will be made on June 7, 2002
based on the June 6, 2002 Net Asset Value of the Mutual Fund.

Thereafter, payment for Mutual Fund Shares subject to notices of redemption will
be made weekly on the day following the next Valuation Date. See ‘‘Transfer of
Partnership Assets and Dissolution’’ and ‘‘The Mutual Fund’’.

Subscription Procedure: A book entry only certificate representing the Units will be issued in registered
form to The Canadian Depository for Securities Limited (‘‘CDS’’) or its nominee.

A subscriber who purchases Units will therefore receive only a customer
confirmation from the dealer through whom the Units are purchased.

The acceptance by the General Partner of a subscriber’s offer to purchase Units,
whether in whole or in part, constitutes a subscription agreement between the
subscriber and the Partnership upon the terms and conditions set out in this
prospectus and in the partnership agreement. The subscriber is deemed to make
certain representations and warranties pursuant to such subscription
agreement.

The foregoing subscription agreement shall be evidenced by delivery of this
prospectus to the subscriber, provided that the subscription has been accepted by
the General Partner on behalf of the Partnership.
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See ‘‘Details of the Offering and Subscription Procedure’’ and ‘‘Plan of
Distribution’’.

Federal Income Tax
Considerations:

In general, a taxpayer (other than a principal-business corporation) who is a
Limited Partner at the end of a fiscal year of the Partnership may, in computing his
income for his taxation year in which the fiscal year of the Partnership ends and
subject to the ‘‘at-risk’’ and limited recourse financing rules, deduct an amount
equal to 100% of CEE renounced to the Partnership and allocated to him by the
Partnership in respect of the fiscal year and his share of the net loss of the
Partnership for such fiscal year. If a taxpayer finances the subscription price of
his Units with a borrowing or other indebtedness that is, or is treated as,
limited recourse, the deductions that the taxpayer may claim will be reduced.

Income and capital gains realized by the Partnership will be allocated to Limited
Partners. The Tax Act deems the cost to the Partnership of any Flow-Through
Shares which it acquires to be nil and, therefore, the amount of the capital gain
realized by the Partnership on a disposition of Flow-Through Shares generally will
equal the proceeds of disposition of the Flow-Through Shares, net of costs of
disposition.

The transfer of the Partnership’s assets to the Mutual Fund and the exchange by a
Limited Partner of Units for Mutual Fund Shares on dissolution of the Partnership
will occur on a ‘‘roll-over’’ basis and will not result in any tax consequence to the
Limited Partner. The cost to the Limited Partner of the Mutual Fund Shares
received will be equal to the adjusted cost base of the Limited Partner’s Units.
Unless the Partnership sells Flow-Through Shares before the dissolution of the
Partnership, the adjusted cost base of a Limited Partner’s Units and, therefore, the
cost of his Mutual Fund Shares, will be nominal.

A disposition of Units or Mutual Fund Shares by a Limited Partner will generally
result in a capital gain.

See ‘‘Canadian Federal Income Tax Considerations’’.

Each investor should satisfy himself as to the federal and provincial tax
consequences of this investment by obtaining advice from his tax advisor. In
particular, an investor who borrows to finance his acquisition of Units should
consult his own investment advisor.

Tax Shelter
Identification:

The federal and Quebec tax shelter identification numbers in respect of the
Partnership are TS 063438 and QAF-00-00960, respectively. The identification
number issued for this tax shelter shall be (i.e. is required to be) included in any
income tax return filed by the investor (i.e. Limited Partner). Issuance of the
identification number is for administrative purposes only and does not in any way
confirm the entitlement of an investor to claim any tax benefits associated with the
tax shelter.

Risk Factors: This Offering is speculative. Investors should consider the following risk factors
and the additional risk factors outlined under the heading ‘‘Risk Factors’’ before
purchasing Units:

(a) Limited Partners must rely on the discretion of the General Partner in
determining the composition of the investment portfolio, in negotiating Flow-
Through Agreements, in negotiating the pricing of securities purchased for the
Partnership and in disposing of securities. The General Partner will not always
review engineering or other technical reports prepared in anticipation of the
exploration program being financed by Flow-Through Shares issued to the
Partnership;
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(b) there can be no assurance that the General Partner will, on behalf of the
Partnership, be able to identify a sufficient number of Resource Issuers willing
to issue Flow-Through Shares to permit the Partnership to commit all
Available Funds to purchase Flow-Through Shares by December 31, 2000. In
the event that any Available Funds have not been committed by the
Partnership to purchase Flow-Through Shares by December 31, 2000, those
funds shall be distributed to the Limited Partners of record on December 31,
2000 by January 31, 2001 and the amount of deductions that Limited Partners
will be able to claim for income tax purposes will be correspondingly reduced;

(c) Flow-Through Shares may be issued to the Partnership at prices greater than
the market prices of such shares and will generally be subject to resale
restrictions;

(d) many of the securities held by the Mutual Fund, while listed and freely
tradeable, may be relatively illiquid and may decline in price if a significant
number of shares are offered for sale;

(e) Resource Issuers may not hold or discover commercial quantities of
petroleum, natural gas or minerals, and their profitability may be affected by
various factors including, adverse fluctuations in commodity prices,
unanticipated depletion of reserves, liability for environmental damage,
competition and government regulation;

(f) the Partnership will invest primarily in securities of Resource Issuers engaged
in oil and gas exploration and development, or mining exploration and
development, which focus may result in the value of the portfolio being more
volatile than portfolios with a more diversified investment focus. The value of
the Partnership’s portfolio may fluctuate with the underlying market prices for
commodities produced by those sectors of the economy;

(g) the possibility exists that Resource Issuers will not honour their obligations to
incur CEE or renounce CEE equal to the subscription price for the Flow-
Through Shares to be issued by them which would result in the reassessment
by the CCRA of deductions from income previously claimed by Limited
Partners;

(h) there can be no assurance that the income tax laws in the various jurisdictions
of Canada, or the interpretation thereof, will not be changed in a manner
which will fundamentally alter the tax consequences to Limited Partners of
holding or disposing of Units or Mutual Fund Shares including on exchanging
Units for Mutual Fund Shares on dissolution of the Partnership;

(i) in any fiscal year of the Partnership, the possibility exists that Limited Partners
will receive allocations of income and capital gains without receiving cash
distributions from the Partnership in such year sufficient to satisfy a Limited
Partner’s tax liability with respect to such allocations;

(j) the Partnership and the General Partner are newly established with no previous
operating history and the General Partner has nominal assets;

(k) each of the General Partner and the Manager is significantly dependent on the
services of Robert J. Toole, a director and an officer of the General Partner
and the Manager. The loss of Mr. Toole from the General Partner or from the
Manager may have a material adverse effect on the management and business
of the Partnership or the Mutual Fund, respectively;
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(l) the General Partner and its Affiliates (including the Manager) and their
respective directors and officers may engage in the promotion, management
or investment management of any other fund, partnership or other investment
vehicle which invests primarily in flow-through shares or in other securities
of Resource Issuers and certain conflicts may arise from time to time in the
management of such funds or vehicles and in determining appropriate
investment opportunities;

(m) limited liability of Limited Partners may be lost under certain circumstances
and may be unavailable under the laws of certain jurisdictions; and

(n) there is no market through which the Units of the Partnership may be sold and
none is expected to develop.

See ‘‘Risk Factors’’ and ‘‘The General Partner – Conflict of Interest’’.
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SELECTED FINANCIAL ASPECTS

The tables below illustrate certain financial aspects for a Limited Partner who is an individual other than a
trust who has invested $1,000 in the Partnership and whose income is subject to the highest marginal income tax
rate after giving effect to all applicable deductions. These figures are for illustrative purposes only and are
not intended as a forecast of future events or a representation regarding the future value of Units. There
is no assurance that such figures will in fact be realized.

Table I shows that the majority of tax deductions (approximately 90%) will be realized in the 2000 tax year
with the balance being received over the subsequent five years.

Table I

Maximum Deductions per $1,000 Investment Assuming the Maximum Offering:
2000 2001 and beyond Total

Canadian Exploration Expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $884 $ — $ 884
Other Deductions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 98 116

$902 $ 98 $1,000

Table II shows the total tax savings available in each province on a $1,000 investment in the Partnership.
The tax savings are calculated by multiplying the total estimated income tax deductions for each year by the
assumed highest marginal tax rate for that year. An investor’s money at risk is calculated by deducting his tax
savings from his $1,000 investment. The break-even proceeds of disposition is the value that an investor would
need to receive so that, after paying capital gains tax, his money at risk would be returned.

Table II
N.S. Que. Ont. Man. Sask. Alta. B.C.

Highest Marginal Tax Rates:
2000(1) . . . . . . . . . . . . . . . . . . . 48.79% 50.67% 47.87% 48.08% 49.73% 43.71% 51.27%
2001 and beyond(1) . . . . . . . . . 48.79% 50.67% 47.87% 48.08% 49.73% 43.71% 51.27%

Break-even Calculation:
Investment . . . . . . . . . . . . . . . . $1,000 $1,000 $1,000 $1,000 $1,000 $1,000 $1,000
Less: Tax Savings(2) . . . . . . . . . (488) (507) (479) (481) (497) (437) (513)

Money at Risk . . . . . . . . . . . . . $ 512 $ 493 $ 521 $ 519 $ 503 $ 563 $ 487

Break-even Proceeds of
Disposition . . . . . . . . . . . . . . $ 759 $ 745 $ 753(3) $ 764 $ 752 $ 794 $ 740

The above tables were prepared by the General Partner and are not based on an independent opinion
rendered by an accountant or lawyer. However, the derivation of the tables (and the related notes and
assumptions) is consistent with the contents of the tax opinion provided under the heading ‘‘Canadian
Federal Income Tax Considerations’’. The calculations are based on the estimates and assumptions set
forth in the notes below and the actual tax savings, money at risk and break-even proceeds of disposition
may be different than shown above. Subscribers should be aware that these calculations are based on
estimates and assumptions which cannot be represented to be complete or accurate in all respects.

Notes and Assumptions:
(1) The highest marginal tax rates used are based on current federal and provincial rates and existing proposals for 2000. It is assumed

that the highest marginal tax rates for 2001 and beyond will be the same as those for 2000. Future federal and provincial budgets may
modify these rates and, consequently, the tax savings.

(2) Assumes that the proceeds of the issue, after deducting the Agents’ fee, expenses of the issue, administrative costs and management
fees, are expended on CEE by Resource Issuers which will be renounced to the Partnership with an effective date in 2000.

(3) For purposes of computing break-even proceeds of disposition for an investor resident in Ontario, it is assumed that the capital gains
inclusion rate for Ontario tax purposes is reduced from 66.67% to 62% as proposed in the 2000 provincial budget.

(4) The calculations assume that the Limited Partner is not liable for the alternative minimum tax (see ‘‘Canadian Federal Income Tax
Considerations – Alternative Minimum Tax’’).

(5) The calculations assume that recourse for any financing by a Limited Partner of the subscription price for Units is not limited and is
not deemed to be limited (see ‘‘Canadian Federal Income Tax Considerations – Computation of Income of Limited Partners’’).

(6) The calculations do not take into account the time value of money. Any present value calculation should take into account the timing
of cash flows, the subscriber’s present and future tax position and any change in the market value of the portfolio of Flow-Through
Shares held by the Partnership.
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ELIGIBILITY FOR INVESTMENT

Units

In the opinion of Fasken Martineau DuMoulin LLP, counsel to the Partnership, and Fraser Milner Casgrain,
counsel to the Agents, the Units are not qualified investments under the Tax Act for trusts governed by registered
retirement savings plans, registered retirement income funds, deferred profit sharing plans or registered education
savings plans and, in order to avoid adverse tax consequences, should not be acquired by such plans.

Units will constitute ‘‘foreign property’’ to registered pension plans, registered investments and other taxpayers
liable to pay tax under Part XI of the Tax Act.

Mutual Fund Shares

In the opinion of Fasken Martineau DuMoulin LLP and Fraser Milner Casgrain, if the Mutual Fund becomes a
mutual fund corporation under the Tax Act, the Mutual Fund Shares will be qualified investments for registered
retirement savings plans, registered retirement income funds, deferred profit sharing plans and registered education
savings plans under the provisions of the Tax Act in effect at the date hereof assuming, in the case of registered
education savings plans, that the Regulations under the Tax Act are amended as proposed. The Mutual Fund has
undertaken to restrict its investments in ‘‘foreign property’’ so that the Mutual Fund Shares will not constitute ‘‘foreign
property’’ to such tax-deferred plans, registered pension plans or registered investments.
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GLOSSARY

When used in this prospectus, the following terms have the following meanings ascribed thereto:

‘‘Affiliate’’ and ‘‘Associate’’ have the meanings ascribed thereto in the Securities Act (Ontario);

‘‘Auditors’’ means KPMG LLP;

‘‘Available Funds’’ means all funds available after deducting from the total proceeds of the issue of Units pursuant to
this prospectus the Agents’ fee, the expenses of the issue and a reserve required to fund the ongoing fees and expenses
of the Partnership;

‘‘CBCA’’ means the Canada Business Corporations Act;

‘‘CCRA’’ means the Canada Customs and Revenue Agency;

‘‘CEE’’ means ‘‘Canadian exploration expense’’ as defined in subsection 66.1(6) of the Tax Act, which includes:

(a) certain expenses incurred for the purpose of exploring for petroleum or natural gas in Canada (including certain
drilling expenses),

(b) certain expenses incurred for the purpose of determining the existence, location, extent or quality of a mineral
resource in Canada, and

(c) certain expenses incurred for the purpose of bringing a new mine in a mineral resource in Canada into production
in reasonable commercial quantities;

‘‘Creststreet’’ means Creststreet Asset Management Limited;

‘‘Dissolution Date’’ means the date on which the Partnership dissolves which, subject to earlier termination as
provided in the Partnership Agreement, shall be January 15, 2002 or such later date as the General Partner determines
in accordance with the Partnership Agreement, but in any event no later than September 30, 2002 or such later date as
the Limited Partners may determine by extraordinary resolution;

‘‘Flow-Through Agreement’’ means a flow-through share subscription agreement between the Partnership and a
Resource Issuer pursuant to which the Partnership will subscribe for Flow-Through Shares and the Resource Issuer
will agree to incur and renounce to the Partnership CEE in an amount equal to the subscription price for the Flow-
Through Shares;

‘‘Flow-Through Shares’’ means common shares in the capital of Resource Issuers which are ‘‘flow-through shares’’
as defined in subsection 66(15) of the Tax Act and which entitle the Partnership to a renunciation of CEE;

‘‘General Partner’’ means Creststreet 2000 Management Limited;

‘‘High Quality Liquid Investments’’ mean high-quality money market instruments which are accorded the highest
rating category by either of Canadian Bond Rating Service (‘‘A-l’’) or Dominion Bond Rating Service (‘‘R-1’’),
interest-bearing accounts of Canadian chartered banks or Canadian trust companies with assets in excess of $15 billion
or securities issued or guaranteed by the Government of Canada or by the government of any province of Canada or
agency thereof;

‘‘Investment Guidelines’’ means those guidelines described under the heading ‘‘The Partnership – Investment
Guidelines’’;

‘‘Limited Partners’’ means holders of Units whose names and other prescribed information appear on the record of
limited partners maintained pursuant to the Limited Partnerships Act (Ontario);

‘‘liquidity’’ means the ability of Limited Partners to dispose of their investment, either through the sale of their Units
in the Partnership or the redemption of their Mutual Fund Shares;

‘‘Manager’’ means Creststreet Asset Management Limited;
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‘‘market capitalization’’ of a Resource Issuer means the market value per share multiplied by the number of shares
outstanding in such Resource Issuer after giving effect to the maximum number of shares issuable to the Partnership
under the Flow-Through Agreement with such Resource Issuer;

‘‘Mutual Fund’’ means Creststreet Resource Fund Limited, a corporation which is a ‘‘mutual fund’’ as that term is
defined in the Securities Act (Ontario) and which is a reporting issuer in each of the Canadian provinces in which this
Offering is made and into which the assets of the Partnership will be transferred on the Dissolution Date;

‘‘Mutual Fund Shares’’ means mutual fund shares of the Mutual Fund;

‘‘Net Asset Value’’ and ‘‘Net Asset Value per Unit’’ have the meanings ascribed to those terms under ‘‘Valuation of
Investments – Net Asset Value of the Partnership’’;

‘‘OBCA’’ means the Business Corporations Act (Ontario);

‘‘Partners’’ means, collectively, the Limited Partners and the General Partner;

‘‘Partnership’’ means Creststreet 2000 Limited Partnership;

‘‘Partnership Agreement’’ means the amended and restated partnership agreement among the General Partner, the
initial limited partner and the persons who from time to time are entered into the record of limited partners,
substantially in the form attached hereto;

‘‘Resource Issuer’’ means a company whose principal business is oil and gas exploration and development or mining
exploration and development and which is a ‘‘principal-business corporation’’ as defined in subsection 66(15) of the
Tax Act;

‘‘Tax Act’’ means the Income Tax Act (Canada);

‘‘TSE’’ means the Toronto Stock Exchange; and

‘‘Valuation Date’’ means, in respect of the Mutual Fund, each Thursday beginning June 6, 2002 or, in the event the
TSE is not open for business on any such day, the first day thereafter the TSE is open.
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THE PARTNERSHIP

The Partnership was formed pursuant to the provisions of the Limited Partnerships Act (Ontario) on May 17,
2000. The General Partner was incorporated under the provisions of the OBCA on May 16, 2000. The principal place
of business of the Partnership and the registered office of the General Partner is Suite 2320, 130 Adelaide Street West,
Toronto, Ontario M5H 3P5.

The initial limited partner of the Partnership is Creststreet Asset Management Limited, an Affiliate of the General
Partner. The General Partner does not have any subsidiary corporations.

Investment Objective

The Partnership’s investment objective is to invest in Flow-Through Shares of Resource Issuers with good
investment prospects at attractive prices in relation to the market price of the Resource Issuer’s common shares. Flow-
Through Shares are common shares subscribed for from the treasury of a Resource Issuer under an agreement which
provides that, in addition to issuing common shares, the Resource Issuer agrees to ‘‘flow-through’’ certain tax
deductions equal to the purchase price of the Flow-Through Shares. Flow-Through Shares are typically purchased at a
premium to the market price of the Resource Issuer’s common shares as compensation for the benefit of tax deductions.
They are usually subject to a resale restriction of one year as they are typically issued on a private placement basis.
Flow-Through Shares are considered an attractive means of financing Canadian exploration expenditures for Resource
Issuers who have significant tax deductions available to them.

The Partnership will use the Available Funds to subscribe for Flow-Through Shares pursuant to Flow-Through
Agreements to be entered into with Resource Issuers. The General Partner anticipates that the Available Funds will be
invested in a portfolio of Resource Issuers which will consist predominantly of Resource Issuers engaged in oil and
gas exploration and development. Under the terms of each Flow-Through Agreement, the Partnership will subscribe
for Flow-Through Shares of the Resource Issuer issued from treasury of the Resource Issuer and the Resource Issuer
will incur and renounce to the Partnership, in an amount equal to the subscription price of the Flow-Through Shares,
expenditures in respect of resource exploration and development which qualify as CEE which may be renounced to
the Partnership. Any Available Funds not committed by the Partnership to purchase Flow-Through Shares on or before
December 31, 2000 shall be returned to the Limited Partners of record on December 31, 2000 on a pro rata basis by
January 31, 2001.

Investment Strategy

The General Partner will manage the investment portfolio with a view to (i) the preservation of capital; and
(ii) capital appreciation on the Partnership’s investments. Investments made by the General Partner will be consistent
with the Partnership’s Investment Guidelines. The General Partner will be responsible for managing the investment
portfolio of the Partnership including selecting Resource Issuers and entering into Flow-Through Agreements on behalf
of the Partnership in accordance with the investment strategy set forth below. The Partnership’s investment strategy is
to invest in Flow-Through Shares issued by Resource Issuers that: (i) represent good value in relation to the market
price and intrinsic value of the Resource Issuer’s shares; (ii) have experienced and capable senior management;
(iii) have a strong exploration program in place; and (iv) offer potential for future growth. The General Partner’s
assessment of the Resource Issuers in such areas is necessarily subjective and cannot be defined. The General Partner
will review publicly available information regarding Resource Issuers and will rely on the completeness and accuracy
thereof. The General Partner may, but need not, review or rely upon engineering reports, which, if available, may or
may not be independent, regarding the exploration program of a particular Resource Issuer.

The General Partner, on behalf of the Partnership, may sell Flow-Through Shares prior to dissolution of the
Partnership if the General Partner is of the opinion that it is in the best interests of the Partnership to do so. This may
occur, for example, if a Resource Issuer in which the Partnership holds Flow-Through Shares becomes subject to a
take-over bid. Any net cash balances of the Partnership arising from the sale of Flow-Through Shares which occurs
after 2000 (net of a reserve for fees and expenses), unless reinvested in additional Flow-Through Shares, will be
invested in High Quality Liquid Investments.

For each fiscal year of the Partnership, 99.99% of the net income and loss of the Partnership and 100% of any
CEE renounced by Resource Issuers to the Partnership with an effective date in such fiscal year will be allocated
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pro rata to Limited Partners who are shown as such on the record of Limited Partners maintained by the General
Partner on the last day of such fiscal year. See ‘‘Summary of the Partnership Agreement – Net Income and Loss’’ and
‘‘Summary of the Partnership Agreement – Allocation of CEE’’. The Partnership will make such filings in respect of
such allocations as are required by the Tax Act. Limited Partners will be entitled to claim deductions from income for
income tax purposes as described under ‘‘Canadian Federal Income Tax Considerations’’.

In the unlikely event that the Partnership has entered into a Flow-Through Agreement with a Resource Issuer and
the Resource Issuer does not or is unable to incur sufficient expenditures to enable it to issue the maximum number of
Flow-Through Shares issuable to the Partnership pursuant to the Flow-Through Agreement, the General Partner may
use the funds which it would otherwise have used for such Flow-Through Shares in a manner which it determines is in
the best interests of the Partnership, which may include: investing all or any portion of such funds to purchase common
shares issued by such Resource Issuer which do not constitute Flow-Through Shares; investing all or any portion of
such funds in additional Flow-Through Shares of other Resource Issuers; investing all or any portion of such funds in
High Quality Liquid Investments; or distributing all or any portion of such funds to Limited Partners.

On dissolution of the Partnership, Limited Partners are entitled to 99.99% of the net assets of the Partnership and
the General Partner is entitled to 0.01% of such assets.

Investment Guidelines

In entering into Flow-Through Agreements with Resource Issuers on behalf of the Partnership, the Investment
Guidelines that will be considered by the General Partner include those described below. The Investment Guidelines
may only be changed in the manner described under ‘‘Summary of the Partnership Agreement – Amendments’’. For
purposes of the guidelines listed below, all percentage limitations apply only immediately after a transaction and any
subsequent change in any applicable percentage resulting from changing values or changing market capitalization will
not require elimination of any security from the Partnership’s portfolio. These Investment Guidelines provide as
follows:

(a) Resource Issuers. The Partnership will invest Available Funds in Flow-Through Shares issued
predominantly by Resource Issuers engaged in oil and gas exploration and development in Canada. The
Partnership may also invest in Flow-Through Shares issued by Resource Issuers engaged in mining
exploration and development in Canada. Thereafter, to the extent the Partnership disposes of Flow-Through
Shares, the Partnership may reinvest the net proceeds from any such dispositions in additional Flow-Through
Shares of Resource Issuers.

(b) Exchange Listing. The Partnership will invest a minimum of 80% of Available Funds in common shares
of Resource Issuers which are listed and posted for trading on the TSE.

(c) Market Capitalization. The Partnership will invest a minimum of 80% of Available Funds in common
shares of Resource Issuers whose market capitalization (determined at the time of purchase) exceeds
$50 million.

(d) Diversification. The Partnership will not purchase securities of any one issuer if, following such purchase,
more than 10% of the Partnership’s Net Asset Value (determined at the time of purchase) would consist of
securities of such issuer; provided, however, that the Partnership may invest up to 15% of its Net Asset Value
(determined at the time of purchase) in Resource Issuers with a market capitalization of more than
$50 million per issuer (determined at the time of purchase) and may invest up to 30% of its Net Asset Value
(determined at the time of purchase) in Resource Issuers with a market capitalization of more than
$100 million (determined at the time of purchase).

(e) No Borrowing. The Partnership may not borrow money.

(f) No Other Undertaking. The Partnership will not engage in any undertaking other than the investment of
the Partnership’s assets with regard to the Partnership’s investment objective, investment strategy and
Investment Guidelines.

(g) Purchasing Securities. The Partnership will not purchase securities other than Flow-Through Shares other
than through normal market facilities unless the purchase price therefor approximates or is less than the
prevailing market price or is negotiated or established on an arm’s length basis from the Partnership and the
General Partner.
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(h) Fixed Price. The Partnership will not purchase any security which may by its terms require the Partnership
to make a contribution in addition to the payment of the purchase price provided that this restriction shall
not apply to the purchase of securities which are paid for on an instalment basis where the total purchase
price and the amount of all such instalments is fixed at the time the initial instalment is paid.

(i) No Material Interest. The Partnership will not purchase securities from, sell securities to, or otherwise
contract with the General Partner or Creststreet or any of their respective Affiliates, any officer, director or
shareholder of any of them, any person, trust, firm or corporation managed by the General Partner
or Creststreet or any of their respective Affiliates or any firm or corporation in which any officer, director or
shareholder of the General Partner or Creststreet may have a material interest (which, for these purposes,
includes beneficial ownership of more than 10% of the voting securities of such entity) unless, with respect
to any purchase or sale of securities, any such transaction is effected through normal market facilities, is not
pre-arranged and the purchase price approximates the prevailing market price. The restriction will not apply
to the sale of Partnership assets to the Mutual Fund in advance of the dissolution of the Partnership.

(j) No Commodities. The Partnership will not purchase or sell commodities.

(k) No Mutual Funds. The Partnership will not purchase the securities of any mutual fund (except as part of
the exchange transaction with the Mutual Fund described under ‘‘Transfer of Partnership Assets and
Dissolution’’).

(l) No Guarantees. The Partnership will not guarantee the securities or obligations of any person.

(m) No Real Estate. The Partnership will not purchase or sell real estate or interests therein.

(n) No Lending. The Partnership will not lend money. For purposes of this restriction, investments in High
Quality Liquid Investments are not considered lending.

(o) No Control. The Partnership will not purchase securities of a reporting issuer for the purpose of exercising
control or management over such issuer and will not purchase more than 10% of the voting securities of any
Resource Issuer in which it may invest.

(p) Ontario Reporting Issuers. The Partnership will only invest in Resource Issuers that are ‘‘reporting
issuers’’ in the Province of Ontario.

(q) No Derivatives. The Partnership will not purchase or sell derivatives.

(r) Restriction on Underwriting. The Partnership will not act as an underwriter except to the extent that the
Partnership may be deemed to be an underwriter in connection with the sale of securities in its investment
portfolio.

(s) No Short Sales. The Partnership will not make short sales of securities other than for hedging purposes
against existing positions held by the Partnership.

(t) No Mortgages. The Partnership will not purchase mortgages.

(u) Related Party Transactions. The Partnership shall not knowingly make an investment in any class of
securities of any issuer, other than those issued or guaranteed by the Government of Canada or by any agency
thereof or by the government of any province of Canada or by any agency thereof:

(a) of which any partner, director, officer or employee of the General Partner or Creststreet or any Affiliate
or Associate of any of the foregoing is an officer or director, provided that this prohibition shall not
apply where any such person does not:

(i) participate in the formulation of investment decisions made on behalf of the Partnership;

(ii) have access to the investment decision-making process of the Partnership prior to the
implementation of investment decisions made on behalf of the Partnership; and

(iii) influence (other than through research, statistical and other reports generally available to clients)
the investment decisions made on behalf of the Partnership; or

(b) in which a partner, director, officer or employee of the General Partner or Creststreet or any Affiliate or
Associate of any of the foregoing has a material interest (which for these purposes includes beneficial
ownership of more than 10% of the voting securities of the issuer).
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TRANSFER OF PARTNERSHIP ASSETS AND DISSOLUTION

On the Dissolution Date, which is currently expected to be on or about January 15, 2002, all assets of the
Partnership will be transferred to the Mutual Fund in exchange for Mutual Fund Shares pursuant to an agreement dated
July 19, 2000 between the Partnership and the Mutual Fund (‘‘Transfer Agreement’’). Appropriate elections under
applicable income tax legislation will be made so that the transfer will occur on a ‘‘roll-over’’ basis and will not result
in any tax consequence to the Limited Partners. The Partnership will receive Mutual Fund Shares having the same
aggregate Net Asset Value as the aggregate Net Asset Value of the Partnership determined on the same basis as the
Net Asset Value of the Mutual Fund. See ‘‘The Mutual Fund – Net Asset Value Per Mutual Fund Share’’. Following
the transfer of assets to the Mutual Fund, the Partnership will be dissolved and upon dissolution, the Limited Partners
and the General Partner will receive their pro rata interest in the Mutual Fund Shares on a tax-deferred basis. If the
Partnership has assets in respect of which elections cannot be made relating to the transfer of such assets to the Mutual
Fund, the Partnership Agreement provides that such assets will be distributed, before the transfer of all other
Partnership assets to the Mutual Fund as to 99.99% to the Limited Partners and as to 0.01% to the General Partner and
will be held by the General Partner as agent on behalf of the Limited Partners. Following the dissolution of the
Partnership, the General Partner will transfer such assets to the Mutual Fund in exchange for Mutual Fund Shares and
distribute such Mutual Fund Shares as to 99.99% to the Limited Partners and as to 0.01% to the General Partner.

Mutual Fund Shares will be redeemable by the holders thereof at the Net Asset Value per Mutual Fund Share.
Payment for Mutual Fund Shares subject to notices of redemption received on or before May 17, 2002 will be made
on May 31, 2002 based on the May 30, 2002 Net Asset Value of the Mutual Fund. Payment for Mutual Fund Shares
subject to notices of redemption received on or after May 18, 2002 and on or before June 6, 2002 will be made on
June 7, 2002 based on the June 6, 2002 Net Asset Value of the Mutual Fund. Thereafter, payment for Mutual Fund
Shares subject to notices of redemption will be made weekly on the day following the next Valuation Date.

The Mutual Fund will use its best efforts to qualify as a mutual fund corporation under the Tax Act immediately
following such transfer and the dissolution of the Partnership. Provided that there are at least 150 Limited Partners
who are not insiders of the Mutual Fund and each of whom is entitled to receive at least 100 Mutual Fund Shares
having an aggregate fair market value of at least $500 in exchange for his Units on dissolution of the Partnership, it is
expected that the Mutual Fund should so qualify. In the unlikely event that it is not possible to transfer the assets of
the Partnership to the Mutual Fund on the basis described herein because the Mutual Fund cannot qualify as a mutual
fund corporation, the General Partner intends to liquidate the Partnership’s assets prior to the Dissolution Date and to
distribute the net proceeds arising from such liquidation, after payment or provision for the debts and obligations of
the Partnership, as to 99.99% to Limited Partners of record as at the Dissolution Date and as to 0.01% to the General
Partner.

See ‘‘Summary of the Partnership Agreement – Transfer of Partnership Assets to the Mutual Fund and Dissolution
of the Partnership’’ and ‘‘Canadian Federal Income Tax Considerations’’.

THE GENERAL PARTNER

Creststreet 2000 Management Limited

The General Partner was incorporated to assist with the organization of the Partnership and, thereafter, to manage
the Partnership. The management of the business of the Partnership is the sole business of the General Partner. The
General Partner is a wholly-owned subsidiary of Creststreet, a corporation registered as a portfolio management
company in the province of Ontario. Creststreet is a newly formed company and as of the date hereof does not manage
or administer any assets.

The General Partner has developed and adopted the investment objective, investment strategy and Investment
Guidelines for the Partnership. The General Partner has co-ordinated the organization of the Partnership, will work
with the Agents in developing and implementing all aspects of the Partnership’s communications, marketing and
distribution strategies and will manage the ongoing business, investment and administrative affairs of the Partnership.
The General Partner will identify, examine and screen investment opportunities, structure and negotiate prospective
investments, make investments for the Partnership in Resource Issuers, monitor the performance of the Partnership’s
investments and determine the timing, terms and method of disposing of investments. The General Partner will, at all
times, act on a basis which is fair and reasonable to the Partnership, act honestly and in good faith with a view to the
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best interests of the Partnership and, in connection therewith, exercise the degree of care, diligence and skill that a
reasonably prudent portfolio manager would exercise in comparable circumstances. The General Partner shall not be
liable in any way for any default, failure or defect in any of the securities comprising the investment portfolio of the
Partnership if it has satisfied the duties and the standard of care, diligence and skill set forth above. The General Partner
will incur liability, however, in cases of wilful misconduct, bad faith or gross negligence. See ‘‘Summary of the
Partnership Agreement – The General Partner’’, ‘‘Fees and Expenses Payable by the Partnership – Management Fee’’
and ‘‘The Partnership’’.

Partnership funds shall not be commingled with the General Partner’s funds.

Management of the General Partner

The name, municipality of residence, office and principal occupation of each of the directors and senior officers
of the General Partner are set out below:

Name and Municipality of Residence Position with the General Partner Principal Occupation

ROBERT J. TOOLE . . . . . . . . . . . . . .
Toronto, Ontario

President, Chief Executive Officer
and Director

President and Director of Creststreet

JOHN P. A. BUDRESKI . . . . . . . . . . .
Oakville, Ontario

Director Managing Director, Corporate Finance
Group, Scotia Capital Inc.

LARRY MACDONALD . . . . . . . . . . . .
Calgary, Alberta

Director Chairman and Chief Executive Officer,
Pointwest Energy Inc.

DONNA R. MCLEAN . . . . . . . . . . . .
Toronto, Ontario

Chief Financial Officer and
Secretary-Treasurer

Secretary-Treasurer of Creststreet

Biographies of each director and senior officer, including his or her principal occupations for the last five years,
are set forth below:

Robert J. Toole is the President of Creststreet. Prior to forming Creststreet Resource Management Limited in
October 1999, Mr. Toole was Head of the Resource Group of the Middlefield Group, a manager of investment funds
and assets on behalf of clients which include major Canadian corporations, Canadian and international financial
institutions and high net worth individuals. Prior to November, 1998 Mr. Toole was Vice President Finance, Chief
Financial Officer and Director of Borneo Gold Corporation, a junior gold exploration company. Prior to October, 1996,
Mr. Toole was a Vice President of the Resource Finance Group of the Middlefield Group and a Vice President of
Middlefield International Limited, the international merchant banking affiliate of the Middlefield Group. Mr. Toole
holds a Bachelor of Commerce (Honours) degree from Queen’s University, is a member of the Canadian Institute of
Chartered Accountants and is registered as an investment counsel and portfolio manager in the province of Ontario.

John P.A. Budreski is the Managing Director of the Corporate Finance Group of Scotia Capital Inc., and was
Managing Director for the Equity Capital Market Group of ScotiaMcLeod Inc. from February 1998 to April 2000.
Mr. Budreski was the head of Scotia’s Institutional Equity Sales and Trading Division for the United States from May,
1996 to February, 1998. Prior to this, he held similar responsibilities in New York for RBC Dominion Securities Corp.
from March, 1994 to May, 1996. Mr. Budreski was a Petroleum Engineer for five years with Dome Petroleum Ltd. He
holds a Bachelor of Engineering degree from the Technical University of Nova Scotia and an MBA from the University
of Calgary.

Larry Macdonald is Chairman and Chief Executive Officer of Pointwest Energy Inc. and from September 1999
to May 2000 was the Chairman and Chief Executive Officer of Westpoint Energy Inc., a small independent oil & gas
producer which was sold to Alberta Energy Company. Prior to April, 1999, Mr. Macdonald was President and Chief
Operating Officer of Anderson Exploration Ltd. a senior independent natural gas producer. Prior to joining Anderson
Exploration Ltd. Mr. Macdonald was President of Columbia Gas Development of Canada, Limited which was sold to
Anderson Exploration Ltd. in 1992. Prior to joining Columbia Gas Development Mr. Macdonald held positions with
Voyager Energy Ltd., Inverness Petroleum Ltd., AMAX Petroleum of Canada Limited, Placer CEGO Petroleum Ltd.
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and PanCanadian Petroleum Ltd. Mr. Macdonald holds a Bachelor of Science degree in Geology from the University
of Alberta and is Vice Chair of the Southern Alberta Institute of Technology and Past Chair of the United Way of
Calgary and Area.

Donna R. McLean is Secretary-Treasurer of Creststreet. Prior to joining Creststreet in March, 2000, Ms. McLean
served, since 1985, as Treasurer and Vice-President, Finance of Denbridge Capital Corporation, an investment
management company. Pursuant to her activities with Denbridge Capital Corporation, Ms. McLean served as Secretary
and/or Treasurer for several publicly-traded companies. She has also served as a Director and/or Treasurer for a number
of charitable and non-profit organizations. Ms. McLean holds a Bachelor of Arts degree from Queen’s University and
is a finalist in the Certified General Accountants program.

Directors of the General Partner who are not also officers of the General Partner will be remunerated for their
services as such. Such fees will be paid by the General Partner and will not be an expense of the Partnership.

Management Experience

The principal investment strategist of the General Partner will be Robert J. Toole and, as such, he will be
responsible for developing and refining the investment strategy for the Partnership’s investment portfolio. Mr. Toole
has extensive experience in the management of flow-through share limited partnerships. Mr. Toole was formerly Head
of the Resource Group at the Middlefield Group in Toronto and in his career has been involved in the creation,
marketing, investment and administration of nine flow-through share limited partnerships which raised and invested
over $150 million in flow-through shares of primarily Canadian oil & gas exploration and development companies.

At Middlefield Group, Mr. Toole oversaw the origination, analysis and negotiation of flow-through share
investment opportunities for flow-through limited partnerships and was also extensively involved in formulating
marketing strategies and investor presentations for the marketing of flow-through share limited partnership offerings to
Canadian investors. Earlier in his career, Mr. Toole participated in the design, implementation and documentation of
administrative systems to manage the flow-through fund business.

The General Partner expects to utilize Mr. Toole’s extensive contacts in the Canadian resource sector as well as
contacts in the investment dealer and investment management communities to identify flow-through share investment
opportunities consistent with the Partnership’s investment objective, strategy and guidelines.

Conflict of Interest

The General Partner will not engage in any business other than the management of the business of the Partnership.
The services of the officers and directors of the General Partner are not exclusive to the General Partner. On the closing
of this Offering, the Partnership will enter into an agreement with Creststreet and the General Partner which will
provide that, prior to the date that the Partnership has committed all the Available Funds (or they have been returned
to Limited Partners in the circumstances described herein), none of Creststreet, the General Partner, their Affiliates or
their respective officers will engage in the management or investment management of any other fund, partnership or
other legal entity which invests primarily in flow-through shares unless such fund, partnership or other legal entity has
granted a right of first refusal to the Partnership with respect to any and all potential investments in flow-through shares
of Resource Issuers giving rise to CEE by that fund, partnership or other legal entity.

VALUATION OF INVESTMENTS

Valuation of Assets

The General Partner will, on the last business day of each month (the ‘‘Valuation Date’’), calculate the value of
the Partnership’s assets for which there exists a published market on the basis of quoted prices in such market. For this
purpose, a published market means any market on which such securities are traded if the prices are regularly published
in a newspaper or business or financial publication of general and regular paid circulation. In the event that the
Partnership holds investments in Resource Issuers for which no published market exists, the General Partner will, on
each Valuation Date, value those assets at cost unless a different fair market value is determined by the General Partner.

The process of valuing investments for which no published market exists is based on inherent uncertainties.
The resulting values may differ from values that would have been used had a ready market existed for the
investments and may differ from the prices at which the investments may be sold.
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Net Asset Value of the Partnership

The net asset value of the Partnership (the ‘‘Net Asset Value’’) will be calculated by the General Partner on each
Valuation Date by subtracting the aggregate amount of the Partnership’s liabilities from the aggregate amount of the
Partnership’s assets. The Partnership’s assets will be valued in accordance with the following principles:

(a) the value of any cash on hand or on deposit, bills and demand notes and accounts receivable, prepaid
expenses, cash received (or declared to holders of record on a date before the date as of which the Net Asset
Value is being determined and to be received) and interest accrued and not yet received, shall be deemed to
be the full amount thereof, provided that: (i) the value of any security which is a debt obligation which, at
the time of acquisition, had a remaining term to maturity of one year or less shall be the amount paid to
acquire the obligation plus the amount of any interest accrued on such obligation since the time of
acquisition; (ii) interest accrued will include amortization over the remaining term to maturity of any discount
or premium from the face value of an obligation at the time of its acquisition, and (iii) if the General Partner
has determined that any such deposit, bill, demand note or account receivable is not worth the full amount
thereof, the value thereof shall be deemed to be such value as the General Partner determines to be the fair
value thereof;

(b) the value of any security which is listed or traded upon a stock exchange shall be determined by taking the
latest available sale price of recent date, or lacking any recent sales or any record thereof, the simple average
of the latest available offer price and the latest available bid price, (unless in the opinion of the General
Partner such value does not reflect the value thereof and in which case the latest offer price or bid price will
be used as determined by the General Partner), as at the Valuation Date on which the Net Asset Value is
being determined, all as reported by any means in common use;

(c) any market price reported in currency other than Canadian dollars shall be translated into Canadian currency
at the prevailing rate of exchange, as determined by the General Partner, at the Valuation Date;

(d) the value of any securities traded over-the-counter will be priced at the average of the latest bid and ask
prices quoted by a major dealer in such securities unless a different fair market value is otherwise determined
by the General Partner;

(e) except as otherwise provided, assets for which no published market exists will be valued at cost unless a
different fair market value is determined by the General Partner;

(f) the value of any restricted securities (including securities subject to any hold period) shall be the lesser of:

(A) the value thereof based on reported quotations in common use; and

(B) that percentage of the market value of securities of the same class, the trading of which is not restricted
or limited by reason of any representation, undertaking or agreement or by law, equal to the percentage
that the Partnership’s acquisition cost was of the market value of such securities at the time of
acquisition, provided that a gradual taking into account of the actual value of the securities may be made
where the date on which the restrictions will be lifted is known;

(g) the value of any security or property or other assets to which, in the opinion of the General Partner, the above
principles cannot be applied (whether because no price or yield equivalent quotations are available as above
provided, or for any other reason) shall be the fair value thereof determined in good faith in such manner as
the General Partner from time to time adopts.

The Net Asset Value per Unit is the amount obtained by dividing the Net Asset Value as of a particular Valuation
Date by the total number of Units outstanding on that date. The Partnership will make available to the financial press
for publication the Net Asset Value per Unit.

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

Tax considerations ordinarily make the Units offered hereunder most suitable for those investors subject
to the highest marginal income tax rate. Regardless of any tax benefits that may be obtained, a decision to
purchase Units should be based primarily on an appraisal of the merits of the investment as such and on an
investor’s ability to bear possible loss. Investors acquiring Units with a view to obtaining tax advantages should
obtain independent tax advice from a tax adviser who is knowledgeable in the area of income tax law.
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Introduction

In the opinion of Fasken Martineau DuMoulin LLP and Fraser Milner Casgrain, the following is, as of the date
hereof, a summary of the principal Canadian federal income tax consequences pursuant to the Tax Act for a prospective
purchaser who acquires Units pursuant to this prospectus. This summary is applicable only to prospective purchasers
who are resident in Canada, who will hold their Units and Mutual Fund Shares as capital property and who pay their
subscription price in full when due. Provided that a prospective purchaser does not hold Units or Mutual Fund Shares
in the course of carrying on a business and has not acquired Units or Mutual Fund Shares as an adventure in the nature
of trade, the Units and Mutual Fund Shares will generally be considered to be capital property to him. Except as
otherwise indicated, this summary assumes that recourse for any borrowing or other financing by a Limited Partner of
the subscription price for Units is not limited and is not deemed to be limited within the meaning of the Tax Act. This
summary also assumes that each partner will at all relevant times deal at arm’s length, for purposes of the Tax Act,
with each of the Resource Issuers with which the Partnership has entered into a Flow-Through Agreement. This
summary is not applicable to taxpayers that are financial institutions as defined in subsection 142.2(1) of the Tax Act,
that are ‘‘principal-business corporations’’ within the meaning of subsection 66(15) of the Tax Act or whose business
includes trading or dealing in rights, licences or privileges to explore for, drill for or take minerals, petroleum, natural
gas or other related hydrocarbons.

The income tax consequences to a prospective purchaser of Units will vary depending on a number of factors
including whether his Units and Mutual Fund Shares are characterized as capital property, the province or territory in
which he resides, carries on business or has a permanent establishment, the amount that would be his taxable income
but for his interest in the Partnership or his Mutual Fund Shares, and the legal characterization of the purchaser as an
individual, corporation or trust.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal
or tax advice to any particular purchaser of Units. It is impractical to comment on all aspects of federal income
tax laws which may have relevance to any person (individual, trust or corporation) who acquires Units.
Accordingly, each prospective purchaser of Units should obtain independent advice from a tax adviser who is
knowledgeable in the area of income tax law regarding the income tax consequences of investing in the
Partnership based on the purchaser’s own particular circumstances.

This summary is based on the current provisions of the Tax Act, the regulations thereunder (‘‘Regulations’’) and
counsel’s understanding of the current administrative practices of the CCRA. The summary also takes into account all
specific proposals to amend the Tax Act and Regulations publicly announced by the Minister of Finance prior to the
date hereof (collectively, the ‘‘Tax Proposals’’). This summary does not otherwise take into account or anticipate any
changes in laws whether by judicial, governmental or legislative decision or action nor does it take into account
provincial, territorial or foreign income tax legislation or considerations. There is no certainty that the Tax Proposals
will be enacted in the form proposed, if at all.

Highlights

These comments must be read in conjunction with the detailed summary of the income tax consequences which
follows. In brief, a taxpayer who is a Limited Partner at the end of a fiscal year of the Partnership may deduct in
computing his income for his taxation year in which the fiscal year of the Partnership ends:

(a) an amount equal to 100% of CEE renounced to the Partnership and allocated to him by the Partnership in
respect of the fiscal year of the Partnership; and

(b) his pro rata share of any losses of the Partnership incurred in the fiscal year of the Partnership without taking
into account the CEE referred to above.

Canadian Exploration Expense

Provided that certain conditions in the Tax Act are fulfilled, the Partnership will be deemed to incur CEE
renounced to the Partnership by Resource Issuers pursuant to Flow-Through Agreements on the effective date of the
renunciation. Provided that certain further conditions in the Tax Act are fulfilled, certain CEE incurred or to be incurred
in 2001 may be renounced effective December 31, 2000 provided that the renunciation is made in January, February
or March of 2001. The Flow-Through Agreements under which Available Funds are committed will permit a Resource
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Issuer, where the applicable conditions are satisfied, to incur CEE at any time up to December 31, 2001 and to
renounce such CEE to the Partnership with an effective date of December 31, 2000.

Each Flow-Through Agreement under which Available Funds are committed will contain covenants and
representations of the Resource Issuer to expend the full amount committed by the Partnership on CEE and to renounce
such CEE to the Partnership with an effective date of not later than December 31, 2000.

If CEE renounced in January, February or March of 2001 effective December 31, 2000 is not, in fact, incurred on
or before December 31, 2001, the Partnership will have its CEE reduced accordingly as of December 31, 2000. There
will be a corresponding reduction in the CEE allocated to Limited Partners as of December 31, 2000. However, none
of the Limited Partners will be charged interest on any unpaid tax arising as a result of such reduction for the period
before May, 2002.

Flow-Through Agreements will generally provide that, before a payment for Flow-Through Shares is released to
the Resource Issuer, the Resource Issuer must certify that it has incurred CEE equal to the subscription price for Flow-
Through Shares. In certain circumstances, the Partnership may also enter into Flow-Through Agreements under which
the subscription price for Flow-Through Shares is paid to the Resource Issuer, and the Flow-Through Shares are issued,
before the Resource Issuer has incurred CEE in an amount equal to the subscription price. Such Flow-Through
Agreements will provide that, if the Resource Issuer fails to incur and renounce CEE equal to the subscription price
for the Flow-Through Shares, the Limited Partners will be entitled to be indemnified for any additional tax payable as
a result of such failure of the Resource Issuer (an ‘‘Indemnity Payment’’).

If a Limited Partner receives an Indemnity Payment, it is the CCRA’s position that such Indemnity Payment
would be included in calculating the Limited Partner’s income but the Limited Partner may make an election under
subsection 12(2.2) of the Tax Act to exclude it.

If the Partnership sells Flow-Through Shares, it may use all or part of the sale proceeds to subscribe for additional
Flow-Through Shares. Each Flow-Through Agreement entered into by the Partnership in that event will provide that
the Resource Issuer will expend the full amount committed by the Partnership on CEE and renounce such CEE to the
Partnership with an effective date of not later than December 31, 2001. Such CEE, if any, will be allocated to Limited
Partners at December 31, 2001.

A taxpayer does not deduct directly any CEE renounced to the Partnership and allocated to him in respect of a
fiscal year of the Partnership but adds such CEE to his cumulative Canadian exploration expense (‘‘CCEE’’) account.

A Limited Partner’s share of CEE incurred by the Partnership in a fiscal year is considered for these purposes to
be limited to his ‘‘at-risk amount’’ in respect of the Partnership at the end of the fiscal year. If his share of CEE is so
limited, any excess will be added to his share, as otherwise determined, of the CEE incurred by the Partnership in the
immediately following fiscal year.

A Limited Partner may deduct in computing his income from all sources for a particular taxation year, such
amount as he may claim not exceeding 100% of his CCEE account at the end of that taxation year. CCEE not deducted
may generally be carried forward indefinitely. A Limited Partner’s CCEE account is reduced by deductions claimed in
prior years and by his share of any amount that the Partnership received or is entitled to receive as assistance in respect
of CEE incurred, or that can reasonably be related to Canadian exploration activities. If, at the end of a taxation year,
the reductions in calculating the Limited Partner’s CCEE account exceed the balance thereof at the beginning of the
year and additions thereto during the year, the excess must be included in computing the Limited Partner’s income for
that year and the amount of the Limited Partner’s CCEE account at the end of the year will be nil.

The sale or other disposition of Units will not result in the reduction of any Limited Partner’s CCEE account and
the sale by the Partnership of any Flow-Through Shares will not result in a reduction in any Limited Partner’s CCEE
account.

Computation of Income of Limited Partners

The Partnership is not itself a taxable entity. However, each Limited Partner will be required to include in
computing his income or loss for tax purposes for a taxation year, subject to the ‘‘at-risk’’ rules, his pro rata share of
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the income or loss for each fiscal year of the Partnership ending in, or at the end of, that taxation year, whether or not
he has received or will receive a distribution from the Partnership. The fiscal year of the Partnership ends on
December 31 in each calendar year and a fiscal year of the Partnership will end upon the dissolution of the Partnership.

Each Limited Partner will generally be required to file an income tax return reporting his share of the income or
loss of the Partnership. While the Partnership will provide the Limited Partners with information required for income
tax purposes pertaining to their investment in Units, the Partnership will not prepare or file income tax returns on behalf
of any Limited Partner. Each person who is a member of the Partnership in a year will generally be required to file an
information return on or before the last day of March in the following year in respect of the activities of the Partnership
or, where the Partnership is dissolved, within 90 days of the dissolution. A return made by any partner will be deemed
to have been made by each member of the Partnership. Under the Partnership Agreement, the General Partner is
required to file the necessary return.

The income or loss of the Partnership will be computed as if the Partnership were a separate person resident in
Canada without taking into account any deduction in respect of, among other things, CEE. Any CEE renounced to the
Partnership will be allocated, in accordance with the Partnership Agreement and the Tax Act, to those persons who are
Limited Partners of the Partnership at the end of the fiscal year of the Partnership which includes the effective date on
which the CEE is renounced and each such Limited Partner will be entitled to deduct directly, and not as part of the
income or loss of the Partnership, in accordance with the provisions of the Tax Act, an amount in respect of such
CEE. The income of the Partnership will include the taxable portion of any capital gain that it realizes on a disposition
of Flow-Through Shares. The Tax Act deems the cost to the Partnership of any Flow-Through Shares which it acquires
to be nil and, therefore, the amount of such capital gain generally will equal the proceeds of disposition of the Flow-
Through Shares, net of costs of disposition. Under the Tax Proposals, the taxable portion of a capital gain realized on
a disposition of Flow-Through Shares will be reduced from three-quarters to two-thirds.

The costs associated with the organization of the Partnership are not fully deductible either by the Partnership or
the Limited Partners. Organization expenses incurred by the Partnership are eligible capital expenditures, three-quarters
of which may be deducted by the Partnership at the rate of 7% per year on a declining balance basis.

Expenses incurred by the Partnership in respect of this Offering, including expenses of issue and Agents’ fees,
will not be fully deductible by the Partnership in the year incurred but 20% thereof will be deductible in the year
incurred subject to proration for the short fiscal period in 2000, 20% will be deductible in each of the four subsequent
years, and any remaining amount will be deductible in the sixth year. The Partnership will not be entitled to deduct
any amount in respect of such expenses in the fiscal year ending on its dissolution. After dissolution of the Partnership,
Limited Partners will be entitled to deduct, at the same rate, their pro rata share of any such expenses that were not
deductible by the Partnership. The adjusted cost base of a Limited Partner’s Units will be reduced on dissolution of
the Partnership by his share of such expenses. To the extent that they are reasonable, management fees payable to the
General Partner will be deductible in the year in which the services to which they relate are rendered. The General
Partner believes that the management fees payable to the General Partner are reasonable within the meaning of the
Tax Act.

Subject to the ‘‘at-risk’’ rules, a Limited Partner’s share of the business losses of the Partnership for any fiscal
year may be applied against his income from any other source to reduce net income for the relevant taxation year and,
to the extent it exceeds other income for that year, generally may be carried back three years and forward seven years
and applied against taxable income of such other years.

The Tax Act provides that, notwithstanding the income or loss allocation provisions of the Partnership Agreement,
any losses of the Partnership from a business or property allocated to a Limited Partner in respect of a fiscal year of
the Partnership ending in a taxation year are deductible by such Limited Partner in computing his income for the
taxation year only to the extent that his ‘‘at-risk amount’’ in respect of the Partnership at the end of the fiscal year
exceeds, inter alia, the Limited Partner’s share of any CEE incurred by the Partnership in the fiscal year.

Based on the manner in which the Partnership will operate and be financed as indicated in this prospectus and on
the assumptions that a Limited Partner pays the full subscription amount for his Units and that recourse for any
associated borrowing or other financing of the subscription price of the Units is not limited and is not deemed to be

22



limited, the ‘‘at-risk’’ rules should generally not limit a Limited Partner’s deduction of his share of the Partnership’s
losses or limit the share of CEE incurred by the Partnership which is allocated to him. For these purposes, the Tax Act
provides that recourse for a borrowing or other financing is generally deemed to be limited unless:

(a) bona fide arrangements, evidenced in writing, are made, at the time the indebtedness arises, for repayment of
the indebtedness and all interest thereon within a reasonable period not exceeding ten years; and

(b) interest is payable, at least annually, at a rate equal to or greater than the lesser of the prescribed rate of
interest under the Tax Act in effect at the time the indebtedness arose, and the prescribed rate of interest
applicable from time to time during the term of the indebtedness, and such interest is paid by the Limited
Partner in respect of the indebtedness not later than 60 days after the end of each taxation year of the Limited
Partner.

Prospective purchasers who propose to finance the acquisition of their Units should consult with their own
advisers.

If a Limited Partner finances the acquisition of Units with a borrowing or other financing for which recourse is or
is deemed to be limited, the CEE or other expenses incurred by the Partnership may be reduced by the amount of such
financing. The Partnership Agreement provides that, where CEE of the Partnership is so reduced, the amount of CEE
that would otherwise be allocated to the Limited Partner who incurs the limited recourse financing shall be reduced by
the amount of the reduction. Where the reduction of other expenses reduces the loss of the Partnership, the Partnership
Agreement provides that such reduction shall first reduce the amount of the loss that would otherwise be allocated to
the Limited Partner who incurs the limited recourse financing.

Income Tax Withholdings and Instalments

Limited Partners who are employees and are required to have income tax withheld at source from their
employment income by their employer may prepare a submission to their District Office of the CCRA requesting a
reduction in such withholding at source by their employer, which request may be granted at the discretion of the
CCRA. In this way, Limited Partners may be able to obtain the tax benefits of the investment in 2000.

Limited Partners who are required to pay income tax on an instalment basis may take into account their share,
subject to the ‘‘at-risk’’ rules, of CEE and any loss of the Partnership in determining their instalment remittances.

Disposition of Units in the Partnership

The cost to a Limited Partner of his Units will be the subscription price paid for such Units. The adjusted cost
base of his Units at any time will be reduced by his share of CEE and any losses of the Partnership allocated to him
for fiscal periods ending before that time (in each case after taking into account the ‘‘at-risk’’ rules) and by amounts
distributed to him before such time. The adjusted cost base of a Limited Partner’s Units at any time will be increased
by any income of the Partnership allocated to him in respect of such Units, including the full amount of any capital
gain realized by the Partnership, for fiscal periods ending before that time. The adjusted cost base of a Limited
Partner’s Units will be reduced on dissolution of the Partnership by issue expenses of the Partnership that are
deductible by the Limited Partner as described above under ‘‘Computation of Income of Limited Partners’’.

If a Limited Partner’s adjusted cost base of his Units is negative at the end of a taxation year, the amount by
which it is negative will be deemed to be a capital gain realized by the Limited Partner in that taxation year and the
Limited Partner’s adjusted cost base of his Units will be increased by the amount of the deemed gain. The General
Partner anticipates that the adjusted cost base of original Limited Partners will not be a negative amount at the end of
any taxation year in which such Limited Partners hold Units.

Where a Limited Partner disposes of a Unit, including on the dissolution of the Partnership, he will realize a
capital gain (or capital loss) to the extent that his proceeds of disposition exceed (or are less than) the adjusted cost
base of the Unit immediately before the disposition and any reasonable costs of disposition. Under the Tax Proposals,
the portion of a capital gain realized after February 27, 2000 to be included in computing income (the ‘‘taxable capital
gain’’) will generally be reduced from three-quarters to two-thirds and the portion of a capital loss realized after
February 27, 2000 to be deducted against taxable capital gains (the ‘‘allowable capital loss’’) will also generally be
reduced from three-quarters to two-thirds. A Limited Partner will be entitled to deduct against such taxable capital
gain any allowable capital losses for the year and net capital losses from preceding years and the three following years
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in accordance with the detailed rules in the Tax Act and Tax Proposals. Similarly, any allowable capital loss realized
on the disposition of a Unit that cannot be deducted against taxable capital gains of the year can be carried back three
years and forward indefinitely and deducted against taxable capital gains in accordance with the detailed rules in the
Tax Act and Tax Proposals.

A Limited Partner that is a ‘‘Canadian-controlled private corporation’’ (as defined in the Tax Act) throughout a
taxation year may be liable to pay an additional refundable tax of 62⁄3% on its ‘‘aggregate investment income’’ for the
year, which is defined to include taxable capital gains.

A Limited Partner who is considering a disposition of Units during a fiscal period of the Partnership should obtain
tax advice before doing so since only a person who is a Limited Partner at the end of the fiscal period of the Partnership
is entitled to be allocated a pro rata share of the Partnership’s income or loss and CEE incurred in such year.

Transfer of the Partnership’s Assets to the Mutual Fund

Provided that the conditions for the transfer of the Partnership assets have been met, the General Partner will
transfer to the Mutual Fund all of the assets of the Partnership in consideration for Mutual Fund Shares. The General
Partner, on behalf of all partners of the Partnership, will elect pursuant to the Tax Act so that the Partnership will be
considered to have transferred each asset to the Mutual Fund for proceeds of disposition equal to the cost amount of
the asset to the Partnership for the purposes of the Tax Act. Consequently, no amount will be included in the income
of any Limited Partner as a result of the transfer of the assets to the Mutual Fund. Such elected amounts will generally
constitute the cost to the Partnership of the Mutual Fund Shares acquired in consideration of the transferred assets.

As described in the Partnership Agreement, if the Partnership holds property in respect of which no election may
be made (‘‘Non-Qualifying Property’’), such property will be distributed, before the transfer of all other Partnership
property to the Mutual Fund, as to 99.99% among the Limited Partners and as to 0.01% to the General Partner and
will be held by the General Partner, as agent on behalf of the Limited Partners. The Partnership will be considered to
have disposed of each Non-Qualifying Property for fair market value and any income, loss, capital gain or capital loss
will be taken into account in determining the income of the Partnership for its fiscal year ending on its dissolution.

The Partnership will be dissolved within 60 days after the transfer of the Partnership assets to the Mutual Fund.
On dissolution of the Partnership in accordance with the Partnership Agreement, pursuant to the Tax Act, each Limited
Partner will be deemed to dispose of his Units for proceeds of disposition equal to their adjusted cost base immediately
before the dissolution and will receive his share of the assets of the Partnership which will then consist of Mutual
Fund Shares. The cost to a Limited Partner of his Mutual Fund Shares will generally be equal to the adjusted cost base
to him of his Units immediately before the dissolution of the Partnership. The General Partner will transfer any Non-
Qualifying Property distributed to it as agent for the Limited Partners to the Mutual Fund in exchange for Mutual Fund
Shares having a net asset value equal to the value of such Non-Qualifying Property. The Mutual Fund Shares so
acquired by a Limited Partner will have a cost equal to the value of the Limited Partner’s share of such Non-Qualifying
Property and the averaging rules in the Tax Act will apply for the purpose of determining the adjusted cost base of
each Mutual Fund Share held by the Limited Partner.

Tax Status of the Mutual Fund

It is assumed that the Mutual Fund will become a ‘‘mutual fund corporation’’ as defined under the Tax Act
immediately following the dissolution of the Partnership and will thereafter continuously qualify as a ‘‘mutual fund
corporation’’ and as a ‘‘financial intermediary corporation’’ under the Tax Act. See ‘‘The Mutual Fund’’. The Mutual
Fund will not qualify as an ‘‘investment corporation’’ under the Tax Act. All income of the Mutual Fund, including
taxable capital gains (net of allowable capital losses) realized by the Mutual Fund, will be subject to tax at normal
corporate rates. Taxes payable by the Mutual Fund on realized capital gains for taxation years throughout which the
Mutual Fund is a mutual fund corporation will be refundable on a formula basis when Mutual Fund Shares are
redeemed or when the Mutual Fund pays dividends which it elects to pay out of realized but undistributed capital gains.
With respect to taxable dividends received by the Mutual Fund from taxable Canadian corporations in taxation years
throughout which the Mutual Fund is a mutual fund corporation, the Mutual Fund will generally be subject to tax of
331⁄3% under Part IV of the Tax Act, which tax will be refunded when sufficient taxable dividends are paid by the
Mutual Fund to shareholders.
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Taxation of Shareholders of the Mutual Fund

A mutual fund corporation may pay dividends (‘‘Ordinary Dividends’’) which it does not elect to pay out of
capital gains or may pay dividends (‘‘Capital Gains Dividends’’) in respect of which it makes an election to pay the
dividend out of capital gains. Dividends reinvested in additional Mutual Fund Shares will be considered to be received
by the shareholder for tax purposes.

Ordinary Dividends received by an individual on Mutual Fund Shares will be included in computing the
individual’s income for purposes of the Tax Act and will be subject to the gross-up and dividend tax credit rules
normally applicable to taxable dividends paid by taxable Canadian corporations.

Ordinary Dividends received by a corporation on Mutual Fund Shares will be included in computing the
corporation’s income for purposes of the Tax Act. A corporation, other than a ‘‘specified financial institution’’
(as defined in the Tax Act), will be entitled to deduct such dividends in computing its taxable income. However,
a specified financial institution will be entitled to deduct Ordinary Dividends received on Mutual Fund Shares in
computing its taxable income only if it did not acquire such shares in the ordinary course of its business.

A shareholder that is a ‘‘private corporation’’ (as defined in the Tax Act) or any other corporation resident in
Canada and controlled, whether by reason of a beneficial interest in one or more trusts or otherwise, by or for the
benefit of an individual (other than a trust) or a related group of individuals (other than trusts) may be liable to pay the
331⁄3% refundable tax under Part IV of the Tax Act on Ordinary Dividends received on Mutual Fund Shares to
the extent that such dividends are deductible in computing the shareholder’s taxable income.

The Mutual Fund may also make distributions to shareholders of Capital Gains Dividends representing capital
gains realized in taxation years throughout which the Mutual Fund is a mutual fund corporation. Such Capital Gains
Dividends received in a taxation year by a shareholder will be treated as realized capital gains of the shareholder for
the year, subject to the general rules relating to the taxation of capital gains.

An actual or deemed disposition of a Mutual Fund Share by a shareholder, including a redemption of such share,
may result in a capital gain (or capital loss) to the extent that the proceeds of disposition of the share, exceed (or are
less than) the adjusted cost base of the share immediately before the disposition and any reasonable costs of disposition.

Flow-Through Shares held by the Partnership will have an adjusted cost base of nil for income tax purposes.
Assuming that no Flow-Through Shares are disposed of by the Partnership before the transfer of the Partnership’s
assets to the Mutual Fund and that there is no Non-Qualifying Property, the transfer of the Partnership’s assets to the
Mutual Fund and the subsequent dissolution of the Partnership will result in the Limited Partners who acquired their
Units pursuant to this offering and who hold such Units as at the date of the dissolution of the Partnership, acquiring
the Mutual Fund Shares at a nominal cost. Consequently, a subsequent redemption or other disposition of his Mutual
Fund Shares will result in the holder thereof realizing substantially all of the proceeds of disposition as a capital gain.

Alternative Minimum Tax

The Tax Act requires that individuals (including certain trusts) compute an alternative minimum tax determined
by reference to the amount by which the taxpayer’s ‘‘adjusted taxable income’’ for the year exceeds his basic
exemption which, in the case of an individual (other than certain trusts), is $40,000. In computing his adjusted taxable
income, a taxpayer must include, among other things, all taxable dividends (without application of the gross-up), and
the full amount of net capital gains. Various deductions and credits will be denied including amounts in respect of
CEE and any losses of the Partnership. A federal tax rate of 17% is applied to the amount subject to the minimum tax,
from which the individual’s ‘‘basic minimum tax credit for the year’’ is deducted. Included in the basic minimum tax
credit are certain specified personal and other credits available to an individual under the Tax Act as deductions from
tax payable for the year. Generally, if the minimum tax so calculated exceeds the tax otherwise payable under the Tax
Act (without regard to any federal surtax), the minimum tax will be payable.

Whether and the extent to which an individual Limited Partner’s tax liability will be increased as a result of the
application of the alternative minimum tax rules will depend on the amount of his income, the source from which it is
derived, and the nature and amount of any deductions he claims.
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Any ‘‘additional tax’’ (as determined under the Tax Act) payable by an individual for a year as a result of the
application of the alternative minimum tax rules will be deductible in any of the seven immediately following taxation
years in computing the amount that would, but for the alternative minimum tax, be his tax otherwise payable for the
year.

Tax Shelter

The federal and Quebec tax shelter identification numbers in respect of the Partnership are TS 063438 and
QAF-00-0960, respectively. The identification number issued for this tax shelter shall be (i.e., is required to be)
included in any income tax return filed by the investor (i.e., Limited Partner). Issuance of the identification number is
for administrative purposes only and does not in any way confirm the entitlement of an investor to claim any tax
benefits associated with the tax shelter.

The General Partner will file all necessary tax shelter information returns and, where applicable, provide each
Limited Partner with copies thereof.

FEES AND EXPENSES PAYABLE BY THE PARTNERSHIP

Initial Expenses

The expenses of this Offering (including the costs of creating and organizing the Partnership, the costs of printing
and preparing the prospectus, legal expenses of the Partnership, marketing expenses and legal and other reasonable
out-of-pocket expenses incurred by the Agents and other incidental expenses) are estimated to be $300,000. Under the
Agency Agreement, an amount equal to the excess, if any, of the total expenses of this Offering over 4.5% of the
gross proceeds of this Offering are payable by Creststreet and the balance will be paid by the Partnership out of
the gross proceeds of this Offering.

In addition, the Agents’ fees will be paid to the Agents from the gross proceeds as described under ‘‘Plan of
Distribution’’.

Management Fee

The General Partner has co-ordinated the organization of the Partnership, will work with the Agents in developing
and implementing all aspects of the Partnership’s communications, marketing and distribution strategies and will
manage the ongoing business, investment and administrative affairs of the Partnership. In consideration for these
services and pursuant to the terms of the Partnership Agreement, the Partnership will pay to the General Partner an
annual fee equal to 2% of the Net Asset Value. This fee will be calculated and paid monthly in arrears based on the
Net Asset Value at the end of the preceding month. None of the General Partner, Creststreet or any of its affiliated or
associated companies will earn fees from issuers for the origination of flow-through investments made by the
Partnership.

Operating Expenses

The Partnership will pay for all expenses incurred in connection with the operation and administration of the
Partnership. It is expected that these expenses will include, without limitation: (a) mailing and printing expenses for
periodic reports to Limited Partners; (b) fees payable to the auditors and legal advisors of the Partnership; (c) taxes
and ongoing regulatory filing fees; (d) any reasonable out-of-pocket expenses incurred by the General Partner or its
agents in connection with their ongoing obligations to the Partnership; (e) expenses relating to portfolio transactions;
and (f) any expenditures which may be incurred in connection with the dissolution of the Partnership and the exchange
of the assets of the Partnership for Mutual Fund Shares. The General Partner estimates that these costs will be
approximately $150,000 per year in the case of the maximum Offering and $75,000 per year in the case of the
minimum Offering. The General Partner will act as custodian of the investments of the Partnership and as registrar
and transfer agent for the Partnership. No additional fee will be payable to the General Partner for these services;
however, it will be entitled to reimbursement for reasonable out-of-pocket expenses related to its performances of these
services. If the General Partner determines, in its sole discretion, to appoint a custodian and/or registrar and transfer
agent for the Partnership, the fees and expenses of such appointees will be borne by the Partnership.

INTEREST OF MANAGEMENT IN MATERIAL TRANSACTIONS

The General Partner is a wholly-owned subsidiary of Creststreet. Some directors and officers of Creststreet also
are directors and/or officers of the General Partner, the Mutual Fund and the Promoter of the Mutual Fund, Creststreet
Resource Management Limited. See ‘‘The General Partner – Management of the General Partner’’.
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The General Partner and the Manager will be entitled to receive a fee related to the Net Asset Value of the
Partnership or the Mutual Fund, as the case may be. See ‘‘Fees and Expenses Payable by the Partnership –
Management Fee’’ and ‘‘The Mutual Fund – Investment Manager’’. The General Partner is also entitled to receive
0.01% of any net income or assets allocated to the Partners. See ‘‘Summary of the Partnership Agreement – Units’’
and ‘‘Summary of the Partnership Agreement – Net Income and Loss’’.

USE OF PROCEEDS

The Partnership intends to use the total proceeds from the sale of Units approximately as follows:

Maximum
Offering

Minimum
Offering

Total gross proceeds to the Partnership . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10,000,000 $2,000,000
Agents’ fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 675,000 135,000
Expenses of Offering . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 300,000 90,000
Reserve for Ongoing Fees and Expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 130,000 30,000

Available Funds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8,895,000 $1,745,000

The Partnership will endeavour to use the Available Funds to subscribe for Flow-Through Shares. The Partnership
will fund ongoing fees and expenses beyond the amounts reserved from proceeds of the sale of Flow-Through Shares
held by the Partnership. See ‘‘The Partnership – The Investment’’, ‘‘Fees and Expenses Payable by the Partnership’’
and ‘‘Details of the Offering and Subscription Procedure’’.

The proceeds from the issue of the Units at any particular closing will, at such closing, be paid to the Partnership,
deposited in its bank account and managed on behalf of the Partnership by the General Partner. Pending the investment
of Available Funds in Resource Issuers, all such funds will be invested in High Quality Liquid Investments. Interest
earned by the Partnership from time to time after the closing on funds of the Partnership will accrue to the benefit of
the Partnership. Interest accruing to the benefit of the Partnership prior to December 31, 2000 will form part of the
Available Funds to be invested with regard to the Investment Guidelines and interest accruing thereafter may be used
to pay Partnership expenses or for other investments in Flow-Through Shares.

In the event that any Available Funds have not been invested or committed to be invested in Flow-Through Shares
by December 31, 2000, the Partnership will distribute these funds to the Limited Partners of record on December 31,
2000, on a pro rata basis, no later than January 31, 2001. Pending the distribution of uninvested Available Funds to the
Limited Partners, those funds will be invested by the General Partner in High Quality Liquid Investments.

The Partnership will advance funds to Resource Issuers only under Flow-Through Agreements in substantially
the form described below. Where Available Funds have been committed to a Resource Issuer and such Resource Issuer
does not or is unable to incur sufficient expenditures to enable it to issue the maximum number of Flow-Through
Shares issuable to the Partnership pursuant to the Flow-Through Agreement, the Partnership may, in certain
circumstances, use any portion or all of the committed but unexpended Available Funds to purchase common shares
issued by such Resource Issuer which would not constitute Flow-Through Shares. See ‘‘The Partnership – Investment
Strategy’’.

FLOW-THROUGH AGREEMENTS

The General Partner, on behalf of the Partnership, will enter into Flow-Through Agreements with Resource
Issuers as required to expend the Available Funds. Each Flow-Through Agreement will set forth, among other things:

(a) the pricing and plan of distribution of the Flow-Through Shares to be purchased by the Partnership;

(b) the information to be transmitted by the Resource Issuer to the Partnership; and

(c) the undertakings, representations, warranties and covenants of the Resource Issuer.

Pursuant to the terms of the Flow-Through Agreements, Resource Issuers are obligated to incur exploration and
development expenditures that qualify as CEE and provide the Partnership with, among other things, a report certifying
that the expenditures made qualify as CEE. The General Partner will generally not permit the subscription price for
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Flow-Through Shares to be released to Resource Issuers prior to its receipt of such a report. In addition, where a
subscription is made by the Partnership for Flow-Through Shares in 2000 but the expenditures are not incurred by the
Resource Issuer until 2001, the subscription price will generally be paid in 2000 to the Resource Issuer which will be
required to put the funds into escrow pending receipt of the report by the Partnership. However, if in the General
Partner’s reasonable opinion, market conditions are such that in order to successfully negotiate the terms of the
investment, the subscription monies must be released to the Resource Issuer prior to the receipt of the report,
the General Partner shall have the discretion to authorize such release. The General Partner will only authorize such
release pursuant to Flow-Through Agreements with Resource Issuers having a market capitalization of at least
$50,000,000 and only if the Flow-Through Agreement contains a covenant that the Resource Issuer shall indemnify
each Limited Partner for an amount equal to the tax payable by the Limited Partner under the Tax Act and the laws of
a province as a consequence of (i) the failure of the Resource Issuer to renounce CEE to the Partnership equal to the
subscription price of the Flow-Through Shares, or (ii) a reduction pursuant to subsection 66(12.73) of the Tax Act of
an amount purported to be renounced to the Partnership in respect of the Flow-Through Shares. In all cases the
Resource Issuers will be obligated to incur CEE and renounce CEE to the Partnership and will be liable to the
Partnership if they fail to satisfy such obligations.

The Partnership will endeavour to subscribe for Flow-Through Shares on or before December 31, 2000 having an
aggregate subscription price equal to the Available Funds in contemplation of the Resource Issuers incurring and
renouncing CEE in an amount equal to the subscription price of the Flow-Through Shares to the Partnership, with an
effective date no later than December 31, 2000. Where Available Funds have been committed to a Resource Issuer
and such Resource Issuer does not or is unable to incur sufficient CEE to enable it to issue the maximum number of
Flow-Through Shares to the Partnership pursuant to the Flow-Through Agreement, the Partnership may, in certain
circumstances, use any portion or all of the committed but unexpended Available Funds to purchase common shares
issued by that Resource Issuer which would not constitute Flow-Through Shares. See ‘‘The Partnership – Investment
Strategy’’. The General Partner will not enter into Flow-Through Agreements under which Available Funds are
committed which contemplate that CEE will be incurred after December 31, 2001 or which contemplate that CEE will
be renounced with an effective date later than December 31, 2000. See ‘‘Risk Factors – Tax-Related’’. The
Flow-Through Agreements will include rights of termination in favour of the Partnership and the Resource Issuers that
may be exercised in specified circumstances.

DETAILS OF THE OFFERING AND SUBSCRIPTION PROCEDURE

Sale of Units

The Offering consists of a maximum of 1,000,000 Units and a minimum of 200,000 Units at a price of $10.00 per
Unit. The minimum purchase per investor is 250 Units. An investor whose offer to purchase is accepted by the General
Partner will become a Limited Partner upon the entering of his name and other prescribed information in the record of
Limited Partners on or as soon as possible after closing.

The acceptance of an offer to purchase, whether by allotment in whole or in part, by the General Partner shall
constitute a subscription agreement between the subscriber and the Partnership upon the terms and conditions set out
in this prospectus and in the Partnership Agreement, whereby the subscriber, among other things:

(a) irrevocably authorizes and directs the Agents to provide certain information to the General Partner, including
such subscriber’s full name, residential address, telephone number, social insurance, business or corporation
account number, as the case may be, and the name and registered representative number of the representative
of the Agent responsible for such subscription and covenants to provide such information to the Agents;

(b) acknowledges that he is bound by the terms of the Partnership Agreement and is liable for all obligations of
a Limited Partner;

(c) makes the representations and warranties, including without limitation, representations and warranties as to
his residency and limited recourse financing, set out in the Partnership Agreement;

(d) is deemed to represent and warrant that, unless such subscriber has provided written notice to the General
Partner prior to the date of acceptance of its subscription to the contrary, it is not a ‘‘financial institution’’ as
that term is defined in subsection 142.2(1) of the Tax Act; and
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(e) irrevocably nominates, constitutes and appoints the General Partner as his true and lawful attorney with the
full power and authority as set out in the Partnership Agreement.

The Partnership Agreement includes representations, warranties and covenants on the part of the subscriber that
he is not a ‘‘non-resident’’ for purposes of the Tax Act, that he will maintain such status and, if he is not a ‘‘financial
institution’’ at the date of acceptance of his subscription, that he will continue not to be a ‘‘financial institution’’ during
such time as Units are held by him, that he is not a partnership and that payment of the subscription price for such
Limited Partner’s Units was not financed through a borrowing or other indebtedness for which recourse is or is deemed
to be limited within the meaning of the Tax Act.

The foregoing subscription agreement shall be evidenced by delivery of this prospectus to the subscriber, provided
that the subscription has been accepted by the General Partner on behalf of the Partnership.

A subscriber whose subscription is accepted by the General Partner will become a Limited Partner of the
Partnership upon the amendment of the record of limited partners maintained by the General Partner. If a subscription
is withdrawn or is not accepted by the General Partner, all documents will be returned to the subscriber within 15 days
following such withdrawal or rejection.

A certificate evidencing the Units will be issued to The Canadian Depository for Securities Limited (‘‘CDS’’) or
its nominee on the closing date. CDS requires that any Units registered in the book-based system be represented in the
form of a fully registered global certificate held by, or on behalf of, CDS as custodian of such certificate for CDS
participants (the ‘‘CDS Participants’’) and registered in the name of CDS. CDS Participants include securities brokers
and dealers, banks and trust companies. Under the Partnership Agreement each Limited Partner acknowledges and
agrees that CDS is acting as his nominee for this purpose and acknowledges and consents to these arrangements. An
investor who purchases Units will therefore receive only a customer confirmation from the registered dealer who is a
CDS participant and through whom the Units are purchased. If CDS notifies the Partnership that it is unwilling or
unable to continue as depository in connection with such global certificate, or if at any time CDS ceases to be a clearing
agency or otherwise ceases to be eligible to be a depository and the Partnership is unable to locate a qualified successor,
or if the General Partner elects to terminate the book-based system, the General Partner shall make appropriate
arrangements either to replace CDS or to replace the book-based system in an orderly fashion.

If requested by a Limited Partner and consented to by the General Partner, the General Partner shall issue, or
cause the registrar and transfer agent of the Units (if not the General Partner) to issue, to that Limited Partner, at the
expense of the Partnership, a certificate, indicating that such Limited Partner is the owner of the number of Units set
out thereon. In that event, a new global certificate will be issued to and in the name of CDS reflecting the reduction in
the number of Units represented by the certificate held by CDS.

The name in which a global certificate is issued is for the convenience of the book-based system only and shall
have no bearing on the identity of the Limited Partners.

All distributions will be made to the registered holders of any certificates issued by the Partnership as
contemplated above. Accordingly, distributions will be made by the Partnership to CDS in respect of Units represented
by the global certificate held by CDS. Any such distributions will be forwarded by CDS to the applicable CDS
Participants and, thereafter, to the Limited Partners whose Units are represented by that global certificate.

The ability of a holder of a Unit to pledge its Unit or take action with respect thereto (other than through a CDS
Participant) may be limited due to the lack of physical certificates and the rights of the Partnership under the
Partnership Agreement.

PLAN OF DISTRIBUTION

The Offering

Pursuant to an agency agreement (‘‘Agency Agreement’’) dated July 19, 2000 among the Agents, the Partnership,
the General Partner, the Mutual Fund, Creststreet and Creststreet Resource Management Limited, the Agents have
agreed to form and manage a selling group consisting of registered dealers to offer Units for sale to the public in each
province in Canada in which a receipt is issued for the (final) prospectus, on a best efforts basis if, as and when issued
by the Partnership, in accordance with the terms and conditions of the Agency Agreement. The Units will be offered,
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subject to a minimum purchase of 250 Units, at a price of $10.00 per Unit payable on the closing. The price per Unit
was established by the General Partner. The Offering of the Units will take place during the period commencing on
the date a receipt is issued for the (final) prospectus by the securities regulatory authority in the first province to issue
such a receipt and ending at the close of business on the day prior to the final closing. It is expected that, provided that
the subscriptions are received for the minimum number of Units, the initial closing of the issue of Units will take
place on or about July 25, 2000. If less than the maximum number of Units is subscribed for at the initial closing,
subsequent closings may be held on or before December 31, 2000. The Partnership will pay to the Agents a sales
commission equal to 6.75% of the selling price for each Unit sold to an investor.

The General Partner, on behalf of the Partnership, reserves the right to accept or reject any subscription in whole
or in part. An investor whose subscription has been accepted by the General Partner will become a Limited Partner
upon the amendment of the record of limited partners maintained by the General Partner to include their name and
other information prescribed by the Limited Partnerships Act (Ontario).

While the Agents have agreed to use their best efforts to sell the Units, they are not obliged to purchase any Units
which are not sold. The obligations of the Agents under the Agency Agreement may be terminated, and the Agents
may withdraw all subscriptions on behalf of investors, at the Agents’ discretion, on the basis of their assessment of the
state of the financial markets or upon the occurrence of certain stated events including any material adverse change in
the business, personnel or financial condition of the General Partner or the Partnership. Some or all of the Agents may,
from time to time, be involved in raising money for Resource Issuers and the Partnership may or may not commit
funds in connection with any such transaction. The Agents may earn fees on such transactions.

In the Agency Agreement, the Partnership, the General Partner, the Mutual Fund and Creststreet have agreed to
jointly and severally indemnify the Agents upon the occurrence of certain events.

It is not expected that any subscription proceeds will be received by the Agents until subscriptions for the
minimum Offering are received and the other closing conditions of this Offering have been satisfied. However, to the
extent that such subscription proceeds are received prior to such time, they will be held by the Agents in trust in a
segregated account until subscriptions for the minimum Offering are received and the other closing conditions of this
Offering have been satisfied. If the minimum Offering is not subscribed for by the earlier of (a) December 31, 2000
and (b) the date that is 60 days from the date of issuance by the first securities regulatory authority to issue a receipt
for the (final) prospectus, subscription proceeds received, together with interest, if any, accrued thereon will be
returned, without deduction, to the subscribers.

This Offering will close if:

(a) all contracts described under ‘‘Material Contracts’’ have been executed and delivered to the Partnership and
Fasken Martineau DuMoulin LLP has opined that such contracts are valid and subsisting;

(b) all conditions specified in the Agency Agreement for the closing have been satisfied or waived, and the
Agents have not exercised any right to terminate the Offering; and

(c) on the date of the initial closing of the Offering, subscriptions for at least 200,000 Units are accepted by the
General Partner.

THE MUTUAL FUND

The Mutual Fund is a corporation incorporated under the CBCA by articles of incorporation dated October 13,
1999. The registered office and principal place of business of the Mutual Fund is Suite 2320, 130 Adelaide Street West,
Toronto, Ontario M5H 3P5.

Creststreet Asset Management Limited is the manager of the Mutual Fund (‘‘Manager’’).

The Mutual Fund has not carried on any business since its incorporation. The Mutual Fund will not carry on any
business, other than executing the Management Agreement (as defined below), the Custodian Agreement (as defined
below), the Transfer Agreement and other incidental matters, until the transfer to the Mutual Fund of all of the
remaining assets of the Partnership pursuant to the Transfer Agreement. Provided that the Mutual Fund is eligible to
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become a mutual fund corporation for purposes of the Tax Act, all assets of the Partnership will be transferred to the
Mutual Fund in exchange for Mutual Fund Shares on or about January 15, 2002.

Mutual Fund Shares will be redeemable by the holders thereof at their Net Asset Value. Payment for Mutual Fund
Shares subject to notices of redemption received on or before May 17, 2002 will be made on May 31, 2002 based on
the May 30, 2002 Net Asset Value of the Mutual Fund. Payment for Mutual Fund Shares subject to notices of
redemption received on or after May 18, 2002 and on or before June 6, 2002 will be made on June 7, 2002 based on
the June 6, 2002 Net Asset Value of the Mutual Fund. Thereafter, payment for Mutual Fund Shares subject to notices
of redemption will be made weekly on the day following the next Valuation Date. See ‘‘Transfer of Partnership Assets
and Dissolution’’.

Objectives of the Mutual Fund

The principal objective of the Mutual Fund will be to provide Limited Partners, upon receipt of Mutual Fund
Shares, with enhanced liquidity through their ability to have the Mutual Fund Shares redeemed and to provide the
potential for long term growth of capital and, to a lesser extent, production of income. The Mutual Fund will hold and
dispose of Flow-Through Shares and other common shares acquired by the Mutual Fund from the Partnership and
invest the net proceeds of such dispositions and any cash on hand in a diversified portfolio consisting principally of
equity securities of Canadian issuers, which may include securities of other mutual funds managed by the Manager or
Affiliates of the Manager. Although the Mutual Fund intends to continue to invest significantly in equity securities of
Resource Issuers, the Mutual Fund intends to diversify in its equity portfolio through investments in equity securities
of non-resource issuers. The Mutual Fund will invest only in debt securities having a minimum rating of A by
Dominion Bond Rating Service or Canadian Bond Rating Service Limited. See ‘‘Investment Strategy and
Restrictions’’. The Mutual Fund will restrict its investments in foreign property within the limits prescribed under the
Tax Act so that the Mutual Fund Shares will not constitute foreign property.

Investment Manager

Although the board of directors of the Mutual Fund is responsible for its overall direction, the Manager has been
retained by the Mutual Fund, pursuant to a management agreement (‘‘Management Agreement’’) dated July 19, 2000
between the Manager and the Mutual Fund, to provide investment advisory and administrative services and facilities
to the Mutual Fund. In consideration for such services, the Manager will be paid a monthly fee equal to 1⁄12 of 2% of
the average Net Asset Value of the Mutual Fund for such month. See ‘‘Net Asset Value Per Mutual Fund Share’’. In
addition to the fee payable to the Manager, the Mutual Fund will be responsible for all expenses of the Mutual Fund
(other than expenses of incorporation or fees to any other advisor of the Mutual Fund, which are payable by the
Manager) including administration and operation expenses, audit and legal fees, registrar and transfer fees, banking
and custodianship fees, expenses associated with reporting to shareholders, filing fees, printing and mailing expenses,
brokerage fees, taxes payable by the Mutual Fund and interest on borrowings, if any, of the Mutual Fund. It is the
current intention of the Mutual Fund to pay dealers a commission based on the total Net Asset Value of the Mutual
Fund Shares held by their clients. Such fee would be payable quarterly and, on an annual basis, would not exceed
0.5% of such Net Asset Value. Any change in the basis of the calculation of management fees and other expenses
which could result in an increase in charges to the Mutual Fund will not be made except with the requisite shareholder
and regulatory approvals.

The Manager has no obligation to the Mutual Fund other than to render services under the Management
Agreement honestly and in good faith and to exercise the degree of care, diligence and skill that a reasonably prudent
person would exercise in comparable circumstances. The Management Agreement expires on May 31, 2007 but is
renewed automatically for additional five-year terms unless notice of termination is given by either party. The
Management Agreement will be terminated on the insolvency or bankruptcy of the Manager and, until May 31, 2007,
may be terminated by the Mutual Fund on 90 days’ written notice to the Manager with the approval of the shareholders
of the Mutual Fund by ordinary resolution (as defined in the CBCA) in the case of default by the Manager or by special
resolution (as defined in the CBCA) in any other case. After May 31, 2007, the agreement may be terminated on
90 days’ notice by either the Manager or the Mutual Fund.

The Manager intends to appoint a duly qualified custodian (‘‘Custodian’’) as custodian of the Mutual Fund to
hold portfolio securities of the Mutual Fund pursuant to an agreement (‘‘Custodian Agreement’’) between the Mutual
Fund and the Custodian to be entered into prior to the transfer to the Mutual Fund of the assets of the Partnership.

A statement of portfolio transactions of the Mutual Fund will be provided to holders of the Mutual Fund Shares
without charge upon receipt of a written request addressed to the Manager at its registered office.
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Directors and Officers of the Mutual Fund

The names, municipalities of residence, offices held with the Mutual Fund and principal occupations of the
directors and officers of the Mutual Fund are as follows:

Name and Municipality of Residence Office Principal Occupation

ROBERT J. TOOLE . . . . . . . . . . . . . . . . . . . .
Toronto, Ontario

President and Director President and a Director of Creststreet

JOHN P. A. BUDRESKI . . . . . . . . . . . . . . . . .
Oakville, Ontario

Director Managing Director, Corporate Finance
Group, Scotia Capital Inc.

LARRY MACDONALD . . . . . . . . . . . . . . . . .
Calgary, Alberta

Director Chairman and Chief Executive Officer,
Pointwest Energy Inc.

DONNA R. MCLEAN . . . . . . . . . . . . . . . . . .
Toronto, Ontario

Chief Financial Officer and
Secretary-Treasurer

Secretary-Treasurer of Creststreet

Biographies of each director and senior officer, including his or her principal occupations for the last five years,
are set forth under ‘‘The General Partner – Management of the General Partner’’.

The Mutual Fund presently has no intention of paying any remuneration to its directors and officers.

Directors and Officers of the Manager

The names, municipalities of residence, offices held with the Manager and principal occupations of the directors
and officers of the Manager are as follows:

Name and Municipality of Residence Office Principal Occupation

ROBERT J. TOOLE . . . . . . . . . . . . . . . . . . . .
Toronto, Ontario

President and Director President and a Director of Creststreet

JOHN P. A. BUDRESKI . . . . . . . . . . . . . . . . .
Oakville, Ontario

Director Managing Director, Corporate Finance
Group, Scotia Capital Inc.

LARRY MACDONALD . . . . . . . . . . . . . . . . .
Calgary, Alberta

Director Chairman and Chief Executive Officer,
Pointwest Energy Inc.

DONNA R. MCLEAN . . . . . . . . . . . . . . . . . .
Toronto, Ontario

Chief Financial Officer and
Secretary-Treasurer

Secretary-Treasurer of Creststreet

Biographies of each director and senior officer, including his or her principal occupations for the last five years,
are set forth under ‘‘The General Partner – Management of the General Partner’’.

Investment Strategy and Restrictions

The Mutual Fund has adopted the standard investment restrictions and practices set forth in National
Instrument 81-102 – Mutual Funds which standard investment restrictions and practices are deemed to be incorporated
in this prospectus and which standard investment restrictions and practices will be provided to Shareholders by the
Mutual Fund upon request to the Manager.

Notwithstanding the foregoing, the Mutual Fund will apply to the relevant securities or regulatory authorities to
be exempted, for a period of 180 days following the date of the transfer of assets of the Partnership to the Mutual
Fund, with respect to securities acquired from the Partnership, from investment restrictions which prohibit the Mutual
Fund from investing in securities of any issuer if, after giving effect to such an investment, the Mutual Fund would
own more than 10% of any class of securities of such issuer, other than securities issued or guaranteed as to principal
and interest by the Government of Canada or any province thereof or investing more than 10% of the Net Asset Value
of the Mutual Fund in securities of any one issuer, other than securities issued or guaranteed as to principal and interest
by the Government of Canada or any province thereof. The Mutual Fund will not issue securities to the public, except
any securities issued on the reinvestment of dividends, during such 180 day period.
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Fundamental Changes

A meeting of the shareholders of the Mutual Fund must be convened to consider and approve (a) a change in the
basis of the calculation of the fees or of other expenses that are charged to the Mutual Fund that could result in an
increase in charges to the Mutual Fund; (b) a change of the manager of the Mutual Fund (other than to an Affiliate of
the Manager); (c) any change in the fundamental investment objectives of the Mutual Fund; (d) any change of auditors;
(e) any decrease in the frequency of calculation of Net Asset Value; or (f) any other matter which is required by the
constating documents of the Mutual Fund or by the laws applicable to the Mutual Fund or by any agreement to be
submitted to a vote of the shareholders of the Mutual Fund. Unless a greater majority is required by the laws applicable
to the Mutual Fund or by any applicable agreement, the approval of the shareholders of the Mutual Fund shall be
deemed to be given if expressed by a resolution passed at a meeting or meetings of the shareholders of the Mutual
Fund duly called and held for the purpose of considering the same by at least a majority of the votes cast.

Description of Shares

The authorized capital of the Mutual Fund consists of one common share, which was issued to and is held by the
Manager. Pursuant to articles of amendment dated July 18, 2000, the authorized capital will also include an unlimited
number of special shares designated as Mutual Fund Shares, none of which shall be issued at the date of the final
prospectus relating to this Offering. The Mutual Fund currently has no intention of issuing Mutual Fund Shares except
in connection with the dissolution of the Partnership and the reinvestment of dividends paid to holders of Mutual Fund
Shares. In the event that assets of other limited partnerships are acquired or the Mutual Fund is amalgamated with
another mutual fund, additional Mutual Fund Shares may be issued. Certificates representing Mutual Fund Shares will
be issued only on the request in writing of a shareholder to the Manager.

The Mutual Fund Shares and the common share of the Mutual Fund have equal rights and privileges except that
the common share may not be redeemed while any Mutual Fund Shares are outstanding. Each Mutual Fund Share and
the common share of the Mutual Fund are entitled to one vote per share and to participate equally with respect to any
and all payments made to shareholders of the Mutual Fund whether by way of dividends or by way of distribution of
capital (other than payments made on redemption). A fractional Mutual Fund Share carries the rights and privileges
and is subject to the restrictions and conditions applicable to whole Mutual Fund Shares in the proportion which it
bears to one Mutual Fund Share. The common share and the Mutual Fund Shares are fully paid and non-assessable
when issued. The holders of Mutual Fund Shares are entitled to require the Mutual Fund to redeem all or any of their
Mutual Fund Shares. See ‘‘Redemption of Mutual Fund Shares’’.

The rights, privileges, restrictions and conditions attached to the Mutual Fund Shares and the common share may
be modified, amended or varied by articles of amendment, the application for which must be authorized by a special
resolution passed at a meeting of the holders of the Mutual Fund Shares and the common share duly called for
considering the same, by the affirmative vote of the holders of not less than 662⁄3% of all the outstanding shares
represented and voted at such meeting in addition to such other vote as may be required by the CBCA. Neither the
holders of Mutual Fund Shares nor the holder of the common share is entitled to a separate vote with respect to any
amendment of the articles of the Mutual Fund to effect an exchange, reclassification or cancellation of all or part of
the shares of that class or to create a new class of shares equal to a superior to the shares of that class.

Net Asset Value Per Mutual Fund Share

The Net Asset Value per Mutual Fund Share at any particular time will be the quotient obtained by dividing the
Net Asset Value of the Mutual Fund by the total number of Mutual Fund Shares and common shares outstanding at
such time. The Net Asset Value of the Mutual Fund shall equal the market value of its assets less its liabilities. The
market value of the assets of the Mutual Fund on any given date shall be determined by reference to the following
principles:

(a) the value of any security which is listed on a stock exchange will be the closing sale price on such date or, if
there is no sale price, the average of the closing bid and the closing asked prices on such date, all as reported
by any report in common use or authorized by such stock exchange;

(b) the value of any security which is traded on an over-the-counter market will be the average of the closing
bid and the closing asked prices on such date, all as reported by the financial press;

(c) the value of any share or unit of a mutual fund will be the net asset value for such share or unit on such date,
after deduction of any applicable redemption fee;
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(d) the value of any security in respect of which there is a resale restriction shall be discounted by the same rate
as was applicable at the time of purchase of such security until such restriction is lifted, such rate to be
determined by the Manager, provided however, that the discount may be tapered on the basis determined by
the Manager where the restriction is to be lifted on a specific date; and

(e) the value of any security or other asset for which a market quotation is not readily available will be its market
value on such date as determined by the Manager.

The Manager may declare a suspension of the determination of the Net Asset Value per Mutual Fund Share for
the whole or part of any period:

(a) during which normal trading is suspended on a stock exchange within or outside Canada on which securities
are listed which represent more than 50% by value of the total assets of the Mutual Fund, without allowance
for liabilities; or

(b) with the consent of the Ontario Securities Commission, for any period during which the Manager determines
that conditions exist which render impractical the sale of assets of the Mutual Fund or which impair the
ability of the Manager to determine the value of the assets of the Mutual Fund.

Provided that the determination of the Net Asset Value per Mutual Fund Share has not been suspended, there will
be a valuation of the assets of the Mutual Fund as at the market close on each Valuation Date or, in the event that the
TSE is not open for business on any such day, the first day thereafter on which the TSE is open for business.

Redemption of Mutual Fund Shares

A shareholder may require the Mutual Fund to redeem his Mutual Fund Shares by delivering to the Mutual Fund
or to the Manager a request in writing that a specified number of Mutual Fund Shares be redeemed and, if a share
certificate has been issued representing the Mutual Fund Shares to be redeemed, the certificate duly endorsed by the
registered shareholder with his signature guaranteed by a Canadian chartered bank, a trust company or an investment
dealer acceptable to the Manager.

Payment for Mutual Fund Shares subject to notices of redemption received on or before May 17, 2002 will be
made on May 31, 2002 based on the May 30, 2002 Net Asset Value of the Mutual Fund. Payment for Mutual Fund
Shares subject to notices of redemption received on or after May 18, 2002 and on or before June 6, 2002 will be made
on June 7, 2002 based on the June 6, 2002 Net Asset Value of the Mutual Fund. Thereafter, payment for Mutual Fund
Shares subject to notices of redemption will be made weekly on the day following the next Valuation Date.

Except if redemptions have been suspended (which may only occur when determination of Net Asset Value per
Mutual Fund Share is suspended as set forth above), payment of the redemption price for Mutual Fund Shares tendered
for redemption will be made, upon the direction of the Mutual Fund, by the registrar and transfer agent of the Mutual
Fund in Canadian currency, as set forth in the preceding paragraph.

In case of suspension of the right of redemption, a shareholder may either withdraw his redemption request by
notice in writing to the Mutual Fund or the Manager or receive payment based on the Net Asset Value per Mutual
Fund Share determined on the next Valuation Date following the termination of the suspension.

There are no redemption fees or charges payable at the time of redemption of Mutual Fund Shares.

Dividends and Reinvestments

The Mutual Fund intends, in each year, to the extent permitted by law, to pay dividends to holders of Mutual
Fund Shares in amounts sufficient to recover any taxes refundable to the Mutual Fund. The record date with respect to
any such dividend will be the same as the payment date.

Unless the shareholder otherwise instructs the Manager by notice in writing at its address at Suite 2320,
130 Adelaide Street West, Toronto, Ontario M5H 3P5 or such other address of which the Manager may advise the
holder of Mutual Fund Shares, any cash dividend will be automatically reinvested, without charge, in additional Mutual
Fund Shares at the Net Asset Value per Mutual Fund Share determined on the date of payment of the dividend. The
Manager will take all such steps as may be necessary to permit the sale and subsequent transfer of such additional
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Mutual Fund Shares in compliance with the requirements of all applicable securities legislation, free of any resale
restrictions.

Reporting to Shareholders

The Manager will provide shareholders of the Mutual Fund with regular interim and annual reports setting forth
the operation of the Mutual Fund and details of, and changes in, the Mutual Fund’s investment portfolio in compliance
with the requirements of all applicable securities legislation.

Future Continuous Distribution

The Mutual Fund does not intend to issue securities to the public other than Mutual Fund Shares. Subsequent to
the disposition by the Mutual Fund of all Flow-Through Shares and other securities acquired by it from the Partnership
and upon complying with applicable securities legislation, the Mutual Fund may, but has no present intention to,
commence offering Mutual Fund Shares for sale on a continuous basis at a subscription price equal to the Net Asset
Value per Mutual Fund Share on the Valuation Date next following the date of receipt of a subscription.

SUMMARY OF THE PARTNERSHIP AGREEMENT

The following is a summary of the Partnership Agreement which is incorporated herein by reference. This
summary is not intended to be complete and each investor should carefully review the form of the Partnership
Agreement attached to, and forming part of, this prospectus.

The rights and obligations of the Limited Partners and the General Partner are governed by the laws of the
Province of Ontario and the Partnership Agreement.

Each investor shall submit an offer to purchase Units to one of the Agents, in form and content satisfactory to
such Agent. An investor whose offer to purchase has been accepted by the General Partner will become a Limited
Partner upon the amendment of the record of limited partners maintained by the General Partner. At or as soon as
possible after the initial closing of the issue of Units, the interest of the initial limited partner will be redeemed by the
Partnership in the amount of its capital contribution of $10.00.

Units

To become a Limited Partner, an investor must acquire 250 or more Units in the Partnership. Fractional Units
will not be issued. An investor who purchases Units is deemed to enter into a subscription agreement with the
Partnership and, among other things, is hereby deemed to give certain representations, warranties and covenants as set
forth in the Partnership Agreement and to grant the power of attorney to the General Partner as set out in the
Partnership Agreement. See ‘‘Details of the Offering and Subscription Procedure – Sale of Units.’’ The Partnership
Agreement includes representations, warranties and covenants on the part of the investor that he is not a ‘‘non-
resident’’ for the purposes of the Tax Act, that he will maintain such status during such time as the Units are held by
him, that he is not a partnership and that payment of the subscription price of his Units was not financed with
indebtedness for which recourse is, or is deemed to be, limited for the purposes of the Tax Act. See ‘‘Allocation of
CEE’’ and ‘‘Limited Recourse Financings’’. The General Partner may require those Limited Partners who are non-
residents of Canada for the purposes of the Tax Act or a partnership to sell their Units to residents of Canada. In
addition, if the General Partner becomes aware that owners of 45% or more of the Units then outstanding are, or may
be, financial institutions or that such a situation is imminent, the General Partner may send notice to certain of these
Limited Partners requiring them to sell their Units or a portion thereof within a specified period of not less than
15 days. If a Limited Partner fails to comply with any such a request, the General Partner shall have the right to sell
such Limited Partner’s Units or to purchase the same on behalf of the Partnership at fair value as determined by an
independent third party selected by the General Partner, whose determination will be final and binding and not subject
to review or appeal.

Each Unit entitles the holder to the same rights and obligations as a holder of any other Unit and no Limited
Partner is entitled to any privilege, priority or preference in relation to any other Limited Partner. Each Limited Partner
is entitled to one vote for each Unit held. See ‘‘Meetings’’. On dissolution, the Limited Partners of record holding the
then outstanding Units are entitled to receive 99.99% of the assets of the Partnership remaining after payment of debts,
liabilities and liquidation expenses of the Partnership. It is expected that such assets will consist of Mutual Fund Shares.
See ‘‘Transfer of Partnership Assets and Dissolution’’.
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Fees and Expenses

The Partnership shall pay: (a) to the General Partner the fees described under ‘‘Fees and Expenses Payable by the
Partnership – Management Fee’’; (b) to the Agents a sales commission equal to 6.75% of the selling price for each
Unit for which subscriptions are accepted by the General Partner; and (c) the expenses of this Offering payable by it
as provided in the Agency Agreement.

In addition, the Partnership will pay for all of its expenses incurred in connection with the operation and
administration of the Partnership. It is anticipated that these expenses will include, without limitation: (a) mailing and
printing expenses for periodic reports to Limited Partners; (b) fees payable to the auditors and legal advisors of the
Partnership; (c) taxes and ongoing regulatory filing fees; (d) any reasonable out-of-pocket expenses incurred by the
General Partner or its agents in connection with their ongoing obligations to the Partnership; (e) expenses relating to
portfolio transactions; and (f) any expenses which may be incurred in connection with the dissolution of the Partnership
and the exchange of the assets of the Partnership for Mutual Fund Shares. The General Partner will act as custodian of
the investments of the Partnership and as registrar and transfer agent for the Partnership. No additional fee will be
payable to the General Partner for these services; however, it will be entitled to reimbursement for reasonable
out-of-pocket expenses related to its performances of these services. If the General Partner determines, in its sole
discretion, to appoint a custodian and/or registrar and transfer agent for the Partnership, the fees and expenses of such
appointees will be borne by the Partnership.

Net Income and Loss

The Partnership will allocate pro rata among the Limited Partners of record on the last day of each fiscal year
99.99% of the net income or loss of the Partnership for such fiscal year and on dissolution. The Partnership will make
such filings in respect of such allocations as are required by the Tax Act or any other taxation or other legislation or
laws of like import of Canada or of any province or jurisdiction. Limited Partners will be entitled to claim certain
deductions from income for income tax purposes as described under ‘‘Canadian Federal Income Tax Considerations’’.

Allocation of CEE

Subject to the reduction in the allocation of the proportionate share of CEE to Limited Partners who have financed
the acquisition of Units with indebtedness for which recourse is or is deemed to be limited for the purposes of the Tax
Act (see ‘‘Limited Recourse Financings’’), the Partnership will allocate to each Limited Partner of record on the last
day of each fiscal year his proportionate share of 100% of the CEE renounced to it by Resource Issuers with an
effective date in such fiscal year and will make such filings in respect of such allocations as are required by the
Tax Act.

Distributions

Except for the return of Available Funds which are not expended or committed to acquire Flow-Through Shares
by December 31, 2000 (see ‘‘The Partnership – Investment Strategy’’), the Partnership does not expect to make, but is
not precluded from making, cash distributions to partners prior to the dissolution of the Partnership.

Functions and Powers of the General Partner

The General Partner has exclusive authority to manage the operations and affairs of the Partnership, to make all
decisions regarding the business of the Partnership and to bind the Partnership. The General Partner may, pursuant to
the terms of the Partnership Agreement, delegate certain of its powers to third parties without, however, releasing the
General Partner from its obligations. The General Partner is required to exercise its powers and discharge its duties
honestly, in good faith and in the best interests of the Partnership and to exercise the care, diligence and skill of a
reasonably prudent and qualified manager. Among other restrictions imposed on the General Partner, it may not
dissolve the Partnership nor wind up the Partnership’s affairs except in accordance with the provisions of the
Partnership Agreement.

The General Partner shall have the power to make on behalf of the Partnership and each Limited Partner, in
respect of such Limited Partner’s interest in the Partnership, any and all elections, determinations or designations under
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the Tax Act or any other taxation or other legislation or laws of like import of Canada or of any province or
jurisdiction. The General Partner shall file, on behalf of the General Partner and the Limited Partners, any information
return required to be filed in respect of the activities of the Partnership under the Tax Act or any other taxation or
other legislation or laws of like import of Canada or of any province or jurisdiction.

Accounting and Reporting

The Partnership’s fiscal year will be the calendar year. A copy of the audited financial statements of the
Partnership will be mailed by the General Partner to each Limited Partner within 140 days following the end of each
fiscal year. Within 60 days following March 31, June 30 and September 30 of each year, an unaudited statement of
financial position, income statement, statement of changes in net assets and schedule of investments for the Partnership
as at and for the period then ended and the corresponding period of the preceding year will be forwarded by the General
Partner to the Limited Partners. Each statement will be accompanied by a narrative report describing the affairs and
operations of the Partnership.

In addition, the General Partner shall, by March 31 of each year and within 60 days of the date of dissolution of
the Partnership, forward to each Limited Partner of record on December 31 of the preceding year or on the date of
dissolution, as the case may be, information in a suitable form to enable the Limited Partner to complete his income
tax reporting relating to his interest in the Partnership.

The General Partner will ensure that the Partnership complies with all other reporting and administrative
requirements.

The General Partner shall keep adequate books and records reflecting the activities of the Partnership. A Limited
Partner or his or her duly authorized representative shall have the right to examine the books and records of the
Partnership during normal business hours at the offices of the General Partner. Notwithstanding the foregoing, a
Limited Partner shall not have access to any information which, in the opinion of the General Partner, should be kept
confidential in the interests of the Partnership.

Limited Recourse Financings

Under the Tax Act, if a Limited Partner finances the acquisition of Units with indebtedness for which recourse is
limited, or is deemed to be limited, the CEE or other expenses incurred by the Partnership may be reduced by the
amount of such indebtedness. The Partnership Agreement provides that where CEE of the Partnership is so reduced
the amount of CEE that would otherwise be allocated to the Limited Partner who incurs the limited recourse
indebtedness shall be reduced by the amount of the reduction. Where the reduction of other expenses reduces the loss
of the Partnership, the Partnership Agreement provides that such reduction shall first reduce the amount of the loss
that would otherwise be allocated to the Limited Partner who incurs the limited recourse indebtedness.

For the purposes of the Tax Act, recourse for a borrowing or other indebtedness is generally deemed to be limited
unless:

(a) bona fide arrangements, evidenced in writing, are made, at the time the indebtedness arises, for repayment of
the indebtedness and all interest thereon within a reasonable period not exceeding ten years; and

(b) interest is payable, at least annually, at a rate equal to or greater than the lesser of the prescribed rate of
interest under the Tax Act in effect at the time the indebtedness arose, and the prescribed rate of interest
applicable from time to time during the term of the indebtedness, and such interest is paid by the Limited
Partner in respect of the indebtedness not later than 60 days after the end of each taxation year of the Limited
Partner.

Investors that propose to borrow or otherwise finance the subscription price of Units should consult their
own advisors to ensure that any such borrowing or financing is not treated as a limited recourse financing under
the Tax Act.

Limited Liability

The Partnership was formed in order for Limited Partners to benefit from liability limited to the extent of their
capital contributions to the Partnership together with their pro rata share of the undistributed income of the Partnership.
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Limited Partners may lose the protection of limited liability by taking part in the control of the business of the
Partnership and may be liable to third parties as a result of false or misleading statements in the public filings made
pursuant to the Limited Partnerships Act (Ontario). Limited Partners may also lose the protection of limited liability if
the Partnership carries on business in a province or territory of Canada which does not recognize the limited liability
conferred under the Limited Partnerships Act (Ontario).

The General Partner will indemnify the Limited Partners against any costs, damages, liability or loss incurred by
a Limited Partner that result from such Limited Partner not having limited liability, except where the lack or loss of
limited liability is caused by some action of such Limited Partner or a change in any applicable legislation. However,
the General Partner has nominal assets. Consequently, it is unlikely that the General Partner will have sufficient
assets to satisfy any claims pursuant to this indemnity.

In all cases other than the possible loss of limited liability, no Limited Partner will be obligated to pay any
additional assessment on or with respect to the Units held or purchased by him; however, the Limited Partners and the
General Partner may be bound to return to the Partnership such part of any amount distributed to them as may be
necessary to restore the capital of the Partnership to its existing amount before such distribution if, as a result of such
distribution, the capital of the Partnership is reduced and the Partnership is unable to pay its debts as they become due.

Transfer of Partnership Assets to the Mutual Fund and Dissolution of the Partnership

Creststreet will use its best effort to qualify the Mutual Fund as a mutual fund corporation for the purposes of the
Tax Act. The Partnership Agreement provides that, provided the Mutual Fund may qualify as a mutual fund
corporation, the General Partner will be irrevocably authorised to transfer the assets of the Partnership to the Mutual
Fund in exchange for Mutual Fund Shares of the Mutual Fund on or about the Dissolution Date and to file the
appropriate elections under applicable income tax legislation to effect the transfer on a tax-deferred basis. The
Partnership will receive Mutual Fund Shares having the same aggregate Net Asset Value as the aggregate Net Asset
Value of the Partnership determined on the same basis as the Net Asset Value of the Mutual Fund. Following the
transfer of assets to the Mutual Fund, the General Partner is irrevocably authorised to implement the dissolution of the
Partnership and upon dissolution, the Limited Partners and the General Partner will receive their pro rata interest in
the Mutual Fund Shares on a tax-deferred basis, which Mutual Fund Shares will be redeemable by the holders thereof.
See ‘‘Transfer of Partnership Assets and Dissolution’’.

The General Partner may, in its sole discretion and upon not less than 30 days’ prior written notice to the Limited
Partners, extend the date for the dissolution of the Partnership to a date no later than September 30, 2002 if the General
Partner determines that it would be in the best interests of the Limited Partners to do so. In addition, the Limited
Partners may extend the date of dissolution by extraordinary resolution.

Transfers of Units

Only whole Units are transferable. A Limited Partner may transfer all or part of his Units by delivering to the
General Partner a form of transfer, substantially in the form annexed as Schedule ‘‘B’’ to the Partnership Agreement,
or such other form as is acceptable to the General Partner, duly executed by the Limited Partner, as transferor, and the
transferee. The transferee, by executing the transfer, agrees to be bound by the Partnership Agreement as a Limited
Partner as if the transferee had personally executed the Partnership Agreement. Transferees who execute the transfer
thereby represent and warrant that they are not ‘‘non-residents’’ within the meaning of the Tax Act and covenant to
maintain such status during such time as the Units are held by them. A transferee executing the transfer also thereby
represents and warrants that he is not a partnership and that his acquisition of the Units from the transferor was not
financed with a borrowing or other indebtedness for which recourse is, or is deemed to be, limited for the purposes of
the Tax Act, ratifies and confirms the power of attorney given to the General Partner in Article XIX of the Partnership
Agreement and, unless he provides written notice to the contrary to the General Partner with the delivery of such
executed transfer form, is deemed to represent and warrant that he is not a ‘‘financial institution’’ within the meaning
of subsection 142.2(1) of the Tax Act as aforesaid and to covenant that he will not become a ‘‘financial institution’’
while he holds Units.
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The General Partner may accept or reject a transfer, in its sole discretion and will deny the transfer of Units to a
‘‘non-resident’’ for the purposes of the Tax Act, to a partnership, or to a transferee who has financed the acquisition of
the Units with a borrowing or other indebtedness for which resource is, or is deemed to be, limited for the purposes of
the Tax Act. The General Partner reserves the right to sell any Units held by a ‘‘non-resident’’ or ‘‘financial
institution’’ or partnership appearing from time to time on the record of Limited Partners or to purchase the same on
behalf of the Partnership at fair value.

Pursuant to the provisions of the Partnership Agreement, when the transferee has been registered as a Limited
Partner in accordance with the Partnership Agreement, the transferee of Units shall become a party to the Partnership
Agreement and shall be subject to the obligations and entitled to the rights of a Limited Partner under the Partnership
Agreement. A transferor of Units will remain liable to reimburse the Partnership for any amounts distributed to him 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 the capital of the Partnership and the incapacity
of the Partnership to pay its debts as they became due.

There is no market through which the Units may be sold and none is expected to develop. Limited Partners may
find it difficult or impossible to sell their Units.

Meetings

The General Partner may at any time convene a meeting of the partners of the Partnership and will be required to
convene a meeting on receipt of a request in writing of Limited Partners holding, in aggregate, 25% or more of the
Units then outstanding. Each Limited Partner is entitled to one vote for each Unit held. The General Partner is entitled
to one vote in its capacity as General Partner. A quorum consists of two or more Limited Partners present in person or
by proxy and representing not less than 10% of the Units then outstanding in the case of an ordinary resolution and
50% of the Units then outstanding in the case of an extraordinary resolution. If a quorum is not present at any meeting
within thirty minutes after the time fixed for the meeting, the meeting, if convened pursuant to a request of Limited
Partners, will be cancelled, but otherwise will be adjourned to another day, not less than 10 days nor more than 21 days
later, selected by the General Partner and notice will be given to the Limited Partners of such adjourned meeting. The
Limited Partners present at any adjourned meeting will constitute a quorum. The General Partner in respect of any
Units which may be held by it from time to time, insiders of the Partnership (as such expression is defined in the
Securities Act (Ontario)), affiliates of the General Partner and any director or officer of such persons, who hold Units
shall not be entitled to vote on any extraordinary resolution to be adopted by the Limited Partners.

Amendments

The Partnership Agreement may only be amended with the consent of the Limited Partners given by extraordinary
resolution passed by holders of not less than 662⁄3% of the Units voting thereon. However, unless all of the Limited
Partners consent thereto, no amendment can be made to the Partnership Agreement which would have the effect of
reducing the interest in the Partnership of any Limited Partner, changing in any manner the allocation of income or
loss for tax purposes, changing the liability of any Limited Partner, allowing any Limited Partner to participate in the
control or management of the business of the Partnership, changing the right of a Limited Partner or the General
Partner to vote at any meeting or changing the Partnership from a limited partnership to a general partnership. In
addition, no amendment can be made to the Partnership Agreement which would have the effect of reducing the fees
payable to the General Partner or its share of the net income or assets of the Partnership unless the General Partner, in
its sole discretion, consents thereto.

Notwithstanding the foregoing, the General Partner is entitled to make certain amendments to the Partnership
Agreement without the consent of the Limited Partners for the purpose of adding any provisions which, in the opinion
of counsel to the Partnership, are for the protection or benefit of the Limited Partners or the Partnership, for the purpose
of curing an ambiguity or for the purpose of supplementing any provision which may be defective or inconsistent with
another provision or required by law. Such amendments may be made only if they do not and will not, in the opinion
of the General Partner, materially adversely affect the rights of any Limited Partner.
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Removal of General Partner

The General Partner may not be removed other than by an extraordinary resolution of the Limited Partners in
circumstances where the General Partner is in breach or default of its obligations under the Partnership Agreement
and, if capable of being cured, such breach or default has not been cured within 20 business days notice of such breach
to the General Partner, or if the General Partner becomes bankrupt or insolvent. A quorum for a meeting called for the
purposes of removing the General Partner shall consist of two or more Limited Partners present in person or by proxy
and representing not less than 50% of the Units outstanding. A new General Partner may be appointed by ordinary
resolution.

Power of Attorney

The Partnership Agreement includes an irrevocable power of attorney which authorizes the General Partner on
behalf of the Limited Partners, among other things, to execute the Partnership Agreement, any amendments to the
Partnership Agreement and all instruments necessary to reflect the transfer of the assets of the Partnership to the Mutual
Fund and the dissolution of the Partnership, as well as any elections, determinations or designations under the Tax Act
or taxation legislation of any province or other jurisdiction with respect to the affairs of the Partnership or a Limited
Partner’s interest in the Partnership including, without limitation, elections under subsection 85(2) of the Tax Act and
the corresponding provisions of applicable provincial legislation in respect of the transfer of Partnership assets to the
Mutual Fund. By purchasing Units, each investor acknowledges and agrees that he has given such power of
attorney and will ratify any and all actions taken by the General Partner pursuant to such power of attorney.
The power of attorney shall survive any dissolution or termination of the Partnership.

RISK FACTORS

This is a speculative offering. There is no assurance of a positive return on a Limited Partner’s original
investment. Investors should consider the following risk factors before purchasing Units:

Reliance on the General Partner

Limited Partners must rely on the discretion of the General Partner in entering into any Flow-Through Agreements
with Resource Issuers, in determining (in accordance with applicable investment strategy and Investment Guidelines)
the composition of the portfolio of securities of Resource Issuers to be owned by the Partnership and in determining
whether to dispose of securities (including Flow-Through Shares) owned by the Partnership. The General Partner will
not always review engineering or other technical reports prepared in anticipation of the exploration program being
financed by Flow-Through Shares issued to the Partnership. Flow-Through Shares may be issued to the Partnership at
prices greater than the market prices of common shares which do not permit CEE to be renounced in favour of the
holders and Limited Partners must rely on the discretion of the General Partner in negotiating the pricing of such
securities.

Flow-Through Shares

There can be no assurance that the General Partner will, on behalf of the Partnership, be able to identify a
sufficient number of Resource Issuers willing to issue Flow-Through Shares to permit the Partnership to commit all
Available Funds to purchase Flow-Through Shares by December 31, 2000. In the event that any Available Funds have
not been committed by the Partnership to purchase Flow-Through Shares on or before December 31, 2000, those funds
will be distributed to the Limited Partners of record on December 31, 2000, on a pro rata basis, no later than
January 31, 2001. If uncommitted funds are returned in this manner, Limited Partners will not be entitled to claim all
of the anticipated deductions from income for income tax purposes.

Marketability of Underlying Securities

The value of Units will vary in accordance with the value of the securities acquired by the Partnership and in
some cases the value of securities owned by the Partnership may be affected by such factors as investor demand, resale
restrictions, general market trends or regulatory restrictions. Fluctuations in the market values of such securities may
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occur for a number of reasons beyond the control of the General Partner or the Partnership and there is no assurance
that an adequate market will exist for securities acquired by the Partnership. The investment involves a high degree of
risk and should only be considered by persons who can afford a loss of their investment.

Many of the securities held by the Mutual Fund, while listed and freely tradeable, may be relatively illiquid and
may decline in price if a significant number of shares are offered for sale.

Sector Specific

The business activities of Resource Issuers are speculative and may be adversely affected by factors outside the
control of those companies. The Resource Issuers may not hold or discover commercial quantities of petroleum, natural
gas or minerals and their profitability (and correspondingly the value of investments held by the Partnership in such
Resource Issuers) may be affected by various factors, including adverse fluctuations in commodity prices, unanticipated
depletion of reserves, liability for environmental damage, competition and government regulation.

Because the Partnership will invest in securities predominantly of Resource Issuers engaged in oil and gas
exploration and development, the Net Asset Value may be more volatile than portfolios with a more diversified
investment focus. The value of the Partnership’s portfolio may fluctuate with underlying market prices for commodities
produced by those sectors of the economy.

Tax-Related

Units are most suitable for an investor whose income is subject to the highest marginal income tax rate. Federal
or provincial income tax legislation may be amended, or their interpretation changed, so as to alter fundamentally the
tax consequences of holding or disposing of Units or Mutual Fund Shares.

There is a risk that Resource Issuers will not incur and renounce CEE in an aggregate amount equal to the
Available Funds which may adversely affect the return on a Limited Partner’s investment in the Units. Generally, the
subscription price for Flow-Through Shares will not be released to a Resource Issuer until CEE equal to such amount
has been incurred and renounced to the Partnership. Under certain Flow-Through Agreements, the subscription price
for Flow-Through Shares will be released before CEE has been incurred and renounced. There is a risk under such
Flow-Through Agreements that the Resource Issuer will not incur CEE in an amount equal to the subscription price
for such shares; however, the Resource Issuer will agree to indemnify each Limited Partner for the additional tax
payable by the Limited Partner in such circumstances. There is a further risk that the expenditures incurred by the
Resource Issuers and renounced to the Partnership may not qualify as CEE, which may adversely affect the return on
a Limited Partner’s investment in the Units.

If the Partnership sells Flow-Through Shares, it will realize a capital gain substantially equal to the sale proceeds
because the Flow-Through Shares have a nil cost for tax purposes. There is therefore a possibility that Limited Partners
will receive allocation of income (including taxable capital gains) from the Partnership without receiving a
corresponding cash distribution to satisfy any resulting tax liability.

There may be disagreements with the CCRA with respect to certain tax consequences of an investment in Units
of the Partnership. The alternative minimum tax could limit tax benefits available to Limited Partners.

If a Limited Partner finances the subscription price of his Units with a borrowing or other indebtedness that is, or
is deemed under the Tax Act to be, a limited recourse financing, the tax benefits of the investment to the Limited
Partner will be adversely affected. See ‘‘Canadian Federal Income Tax Considerations’’.

Lack of Operating History

The Partnership and the General Partner are newly established with no previous operating history.
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Nominal Assets

While the General Partner has agreed to indemnify the Limited Partners in certain circumstances, the General
Partner has nominal assets and it is unlikely that it will have sufficient assets to satisfy any claims pursuant to such
indemnity.

Dependence on Key Personnel

Each of the General Partner and the Manager is significantly dependent on the services of Robert J. Toole, a
director and officer of the General Partner and the Manager. The loss of Mr. Toole from the General Partner or from
the Manager may have a material adverse effect on the management and business of the Partnership or the Mutual
Fund, respectively.

Conflict of Interest

The General Partner and the Manager and their respective Affiliates, directors and officers may engage in the
promotion, management or investment management of any other fund, partnership or other investment vehicle
including those which invest primarily in flow-through shares or in other securities of Resource Issuers and certain
conflicts may arise from time to time in the management of such funds or vehicles and in determining appropriate
investment opportunities.

Although none of the directors or officers of the General Partner, the Mutual Fund or the Manager will devote his
full time to the business and affairs of the Partnership or the General Partner on the one hand, or the Mutual Fund or
the Manager on the other, each will devote as much time as is necessary for the management of the business and affairs
of the General Partner and the Partnership or the Mutual Fund and the Manager.

Liability of Limited Partners

Limited Partners may lose their limited liability in certain circumstances, including by taking part in the control
of the business of the Partnership. The principles of law in the various jurisdictions of Canada recognizing the limited
liability of the limited partners of limited partnerships subsisting under the laws of one province but carrying on
business in another province or territory have not been authoritatively established. If limited liability is lost, there is a
risk that Limited Partners may be liable beyond their contribution and share of undistributed net income of the
Partnership in the event of judgment on a claim in an amount exceeding the sum of the net assets of the General Partner
and the net assets of the Partnership.

Limited Partners remain liable to return to the Partnership such part of any amount distributed to them as may be
necessary to restore the capital of the Partnership to the amount existing before such distribution if, as a result of any
such distribution, the capital of the Partnership is reduced and the Partnership is unable to pay its debts as they become
due.

Marketability of Units

There is no market through which the Units may be sold and none is expected to develop. The Partnership will
endeavour to provide Limited Partners with enhanced liquidity for their Units by qualifying the Mutual Fund as a
mutual fund corporation and exchanging the assets of the Partnership for Mutual Fund Shares. There can be no
assurance that such arrangement will be successful. The Mutual Fund is not intended to offer investors a complete
investment program. Also, there will be no public market for the Mutual Fund Shares, however, the Mutual Fund
Shares will be redeemable by the holders thereof. See ‘‘Transfer of Partnership Assets and Dissolution’’.

MATERIAL CONTRACTS

Material contracts which have been entered into or will, prior to the closing of this Offering, be entered into by
the Partnership since its formation, other than contracts entered into in the ordinary course of business, are as follows:

(a) the Partnership Agreement between the General Partner, Creststreet as initial limited partner and the Limited
Partners referred to under ‘‘Summary of the Partnership Agreement’’, the form of which is attached to this
prospectus;

(b) the Agency Agreement made among the Partnership, the General Partner, the Mutual Fund, Creststreet
Resource Management Limited, Creststreet and the Agents and referred to under ‘‘Plan of Distribution’’;
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(c) the agreement including the right of first refusal referred to under ‘‘The General Partner – Conflict of
Interest’’; and

(d) the Transfer Agreement made between the Partnership and the Mutual Fund and referred to under ‘‘Transfer
of Assets of the Partnership and Dissolution’’.

Material contracts which have been entered into or will, prior to the closing of this Offering, be entered into by
the Mutual Fund since its formation, other than contracts entered into in the ordinary course of business, are as follows:

(a) the Management Agreement made between the Manager and the Mutual Fund and referred to under ‘‘The
Mutual Fund – Investment Manager’’; and

(b) the Transfer Agreement made among the Partnership and the Mutual Fund and referred to under ‘‘Transfer
of Assets of the Partnership and Dissolution’’.

Copies of the contracts referred to above, once executed, may be inspected during normal business hours at the
offices of Crestreet at Suite 2320, 130 Adelaide Street West, Toronto, Ontario M5H 3P5 throughout the period of
distribution and for 30 days thereafter.

PROMOTERS

Creststreet and the General Partner may be considered as promoters of the Partnership by reason of their initiative
in forming and establishing the Partnership and taking the steps necessary for the public distribution of the Units.
Creststreet Resource Management Limited, an Affiliate of Creststreet, may be considered the promoter of the Mutual
Fund by reason of its initiative in forming and establishing the Mutual Fund. The promoters will not receive any
benefits, directly or indirectly, from the issuance of Units offered hereunder other than as described under ‘‘Fees and
Expenses Payable by the Partnership’’ and ‘‘Interest of Management in Material Transactions’’.

LEGAL PROCEEDINGS

On May 24, 2000, Middlefield Financial Limited and certain related parties commenced a legal proceeding (the
‘‘Proceeding’’) in the Ontario Superior Court of Justice against Robert J. Toole, Creststreet and the Mutual Fund
together with certain other entities associated with Mr. Toole. On July 6, 2000, the parties to the Proceeding executed
minutes of settlement which provide for dismissal of the action and mutual releases. The settlement will not have an
adverse impact, financial or otherwise, on the Partnership or the Mutual Fund.

LEGAL MATTERS

Legal matters in connection with the Offering of the Units will be passed upon on behalf of the Partnership, the
General Partner, Creststreet and the Mutual Fund by Fasken Martineau DuMoulin LLP and on behalf of the Agents by
Fraser Milner Casgrain.

AUDITORS, TRANSFER AGENT, REGISTRAR AND CUSTODIAN

The auditors of the Partnership, the General Partner and the Mutual Fund are KPMG LLP located at Suite 3300,
Commerce Court West, P.O. Box 31, Station Commerce Court, Toronto, Ontario M5L 1B2.

The General Partner will act as transfer agent and registrar and custodian for the Partnership at its principal office
in Toronto. Creststreet will act as the initial transfer agent and registrar for the Mutual Fund at its principal office in
Toronto. The assets of the Mutual Fund will be held by a duly appointed custodian pursuant to a custodian agreement
in the form required by securities regulatory authorities to be entered into prior to the transfer to the Mutual Fund of
the assets of the Partnership.

PURCHASERS’ STATUTORY RIGHTS

Securities legislation in certain of the provinces provides purchasers with the right to withdraw from an agreement
to purchase securities within two business days after receipt, or deemed receipt, of a prospectus and any amendment.
In certain provinces, securities legislation further provides a purchaser with remedies for rescission or, in some
jurisdictions, damages where the prospectus and any amendment contains a misrepresentation or is not delivered to the
purchaser, but such remedies must be exercised by the purchaser within the time limit prescribed by the securities
legislation of his province. The purchaser should refer to any applicable provisions of the securities legislation of his
province for the particulars of these rights or consult with a legal advisor.
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CRESTSTREET 2000 LIMITED PARTNERSHIP FINANCIAL STATEMENTS

AUDITORS’ REPORT

To the Directors of
CRESTSTREET 2000 MANAGEMENT LIMITED,
in its capacity as general partner of Creststreet 2000 Limited Partnership:

We have audited the balance sheet of Creststreet 2000 Limited Partnership (a limited partnership) as at May 17,
2000. This financial statement is the responsibility of the General Partner of the Limited Partnership. Our responsibility
is to express an opinion on this financial statement based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statement is free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statement. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation.

In our opinion, this balance sheet presents fairly, in all material respects, the financial position of the Limited
Partnership as at May 17, 2000 in accordance with Canadian generally accepted accounting principles.

Toronto, Canada (Signed) KPMG LLP
July 19, 2000 Chartered Accountants
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CRESTSTREET 2000 LIMITED PARTNERSHIP

BALANCE SHEET AS AT MAY 17, 2000

ASSETS
CASH . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10

PARTNERS’ CAPITAL
INITIAL LIMITED PARTNER . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10

Issued and fully paid Partnership Unit at $10

See accompanying notes to the balance sheet.

Approved by the Board of Directors of Creststreet 2000 Management Limited, as General Partner:

(Signed) ROBERT J. TOOLE (Signed) JOHN P.A. BUDRESKI

Director Director

NOTES TO BALANCE SHEET

1. Formation of Partnership

Creststreet 2000 Limited Partnership (the ‘‘Partnership’’) was formed as a limited partnership under the laws of
the Province of Ontario on May 17, 2000. The Partnership intends to invest predominantly in flow-through shares
of resource companies consistent with its investment objective, strategies and guidelines. The objective of the
Partnership is (i) the preservation of capital and (ii) capital appreciation primarily through investment in
flow-through shares of oil and gas corporations operating in Canada.

The General Partner of the Partnership is Creststreet 2000 Management Limited (‘‘General Partner’’) which is a
promoter of the Partnership in connection with the Offering of units of the Partnership.

Under the Limited Partnership Agreement, the Partnership will be dissolved on or about January 15, 2002.

2. Payments to General Partner

The General Partner will be entitled to an annual fee of 2.0% of the net asset value of the Partnership and to a
0.01% beneficial interest in the Partnership.

In addition, the General Partner is reimbursed for reasonable costs incurred by it in acting as registrar and transfer
agent and in attending to the administration of the Partnership.

3. Sale of Units

On July 19, 2000 the Partnership entered into an agency agreement for the issuance and sale of up to $10,000,000
in units of the Partnership before deduction of Agents’ commissions and issue costs on a best efforts basis
pursuant to a prospectus dated July 19, 2000.
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CRESTSTREET 2000 MANAGEMENT LIMITED FINANCIAL STATEMENTS

AUDITORS’ REPORT

To the Directors of
CRESTSTREET 2000 MANAGEMENT LIMITED:

We have audited the balance sheet of Creststreet 2000 Management Limited (an Ontario corporation) as at
May 17, 2000. This financial statement is the responsibility of the Company’s management. Our responsibility is to
express an opinion on this financial statement based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statement is free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statement. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation.

In our opinion, this balance sheet presents fairly, in all material respects, the financial position of the Company as
at May 17, 2000 in accordance with Canadian generally accepted accounting principles.

Toronto, Canada (Signed) KPMG LLP
July 19, 2000 Chartered Accountants
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CRESTSTREET 2000 MANAGEMENT LIMITED

BALANCE SHEET AS AT MAY 17, 2000

ASSETS
CASH . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1

SHAREHOLDERS’ EQUITY
CAPITAL STOCK:
Authorized –

Unlimited number of common shares
Issued and fully paid –

100 common shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1

See accompanying notes to the balance sheet.

Approved on behalf of the Board:

(Signed) ROBERT J. TOOLE (Signed) JOHN P.A. BUDRESKI

Director Director

NOTES TO BALANCE SHEET

1. Incorporation

Creststreet 2000 Management Limited (the ‘‘Company’’) was incorporated on May 16, 2000 under the provisions
of the Business Corporations Act (Ontario).

2. Material Transactions

The Company is the general partner of Creststreet 2000 Limited Partnership (the ‘‘Partnership’’) and will receive
an annual fee of 2.0% of the Net Asset Value of the Partnership and has a 0.01% beneficial interest in the
Partnership.

On July 19, 2000 the Company, on its own behalf, and as general partner of the Partnership, entered into an
agency agreement for the issuance and sale of up to $10,000,000 in units of the Partnership before deduction of
agents’ commissions and issue costs on a best efforts basis pursuant to a prospectus dated July 19, 2000.
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CRESTSTREET RESOURCE FUND LIMITED FINANCIAL STATEMENTS

AUDITORS’ REPORT

To the Directors of
CRESTSTREET RESOURCE FUND LIMITED:

We have audited the balance sheet of Creststreet Resource Fund Limited (a corporation incorporated under the
laws of Canada) as at May 17, 2000. This financial statement is the responsibility of the Company’s management. Our
responsibility is to express an opinion on this financial statement based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statement is free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statement. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation.

In our opinion, this balance sheet presents fairly, in all material respects, the financial position of the Company as
at May 17, 2000 in accordance with Canadian generally accepted accounting principles.

Toronto, Canada (Signed) KPMG LLP
July 19, 2000 Chartered Accountants
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CRESTSTREET RESOURCE FUND LIMITED

BALANCE SHEET AS AT MAY 17, 2000

ASSETS
CASH . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10

SHAREHOLDERS’ EQUITY
CAPITAL STOCK:
Authorized –

Unlimited number of special shares designated as mutual fund shares
One common share

Issued and fully paid –
One common share . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10

See accompanying notes to the balance sheet.

Approved on behalf of the Board:

(Signed) ROBERT J. TOOLE (Signed) JOHN P.A. BUDRESKI

Director Director

NOTES TO BALANCE SHEET

1. Incorporation

Creststreet Resource Fund Limited (the ‘‘Company’’) was incorporated on October 13, 1999 under the provisions
of the Canada Business Corporations Act.

2. Transfer Agreement

On July 19, 2000, the Company entered into an agreement with Creststreet 2000 Limited Partnership
(the ‘‘Partnership’’) whereby the assets of the Partnership will be transferred to the Company in exchange for
mutual fund shares of the Company on or about January 15, 2002.

3. Management Agreement

On July 19, 2000, the Company entered into an agreement with Creststreet Asset Management Limited
(the ‘‘Manager’’) to provide investment and administrative services and facilities to the Company.
In consideration for such services, the Manager will be paid a monthly fee equal to 1⁄12 of 2% of the average net
asset value (market value of assets less liabilities of the Company).
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CERTIFICATES

Dated: July 19, 2000

The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered by
this prospectus as required by Part 9 of the Securities Act (British Columbia), Part 8 of the Securities Act (Alberta),
Part XI of The Securities Act, 1988 (Saskatchewan), Part VII of The Securities Act (Manitoba), Part XV of the
Securities Act (Ontario), Section 63 of the Securities Act (Nova Scotia) and the respective regulations thereunder. This
prospectus does not contain any misrepresentation likely to affect the value or the market price of the securities to be
distributed, as required by the Securities Act (Quebec) and the regulations thereunder.

(Signed) ROBERT J. TOOLE (Signed) DONNA R. MCLEAN

Chief Executive Officer
of the General Partner

Chief Financial Officer
of the General Partner

On Behalf of the Board of Directors of
Creststreet 2000 Management Limited

(Signed) JOHN P.A. BUDRESKI (Signed) LARRY MACDONALD

Director Director

The Promoters

Creststreet 2000 Management Limited, as Promoter

By: (Signed) ROBERT J. TOOLE

Chief Executive Officer

Creststreet Asset Management Limited, as Promoter

By: (Signed) Robert J. Toole
Chief Executive Officer
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CERTIFICATE OF THE MUTUAL FUND, MANAGER AND PROMOTER

Dated: July 19, 2000

The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered by
this prospectus as required by Part 9 of the Securities Act (British Columbia), Part 8 of the Securities Act (Alberta),
Part XI of The Securities Act, 1988 (Saskatchewan), Part VII of The Securities Act (Manitoba), Part XV of the
Securities Act (Ontario), Section 63 of the Securities Act (Nova Scotia) and the respective regulations thereunder. This
prospectus does not contain any misrepresentation likely to affect the value or the market price of the securities to be
distributed, as required by the Securities Act (Quebec) and the regulations thereunder.

(Signed) ROBERT J. TOOLE (Signed) DONNA R. MCLEAN

Chief Executive Officer Chief Financial Officer

On Behalf of the Board of Directors of
Creststreet Resource Fund Limited

(Signed) JOHN P.A. BUDRESKI (Signed) LARRY MACDONALD

Director Director

Creststreet Asset Management Limited, as Manager

(Signed) ROBERT J. TOOLE (Signed) DONNA R. MCLEAN

Chief Executive Officer Chief Financial Officer and Secretary-Treasurer

On Behalf of the Board of Directors of
Creststreet Asset Management Limited,

Manager of Creststreet Resource Fund Limited

(Signed) JOHN P.A. BUDRESKI (Signed) LARRY MACDONALD

Director Director

Creststreet Resource Management Limited, as Promoter

(Signed) ROBERT J. TOOLE (Signed) DONNA R. MCLEAN

President Secretary-Treasurer
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CERTIFICATE OF THE AGENTS

Dated: July 19, 2000

To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain disclosure of
all material facts relating to the securities offered by this prospectus as required by Part 9 of the Securities Act (British
Columbia), Part 8 of the Securities Act (Alberta), Part XI of The Securities Act, 1988 (Saskatchewan), Part VII of The
Securities Act (Manitoba), Part XV of the Securities Act (Ontario), and Section 64 of the Securities Act (Nova Scotia),
and the respective regulations thereunder. To the best of our knowledge, information and belief, this prospectus does
not contain any misrepresentation likely to affect the value or the market price of the securities to be distributed, as
required by the Securities Act (Quebec) and the regulations thereunder.

SCOTIA CAPITAL INC.

By: (Signed) BRIAN D. MCCHESNEY

BMO NESBITT BURNS INC. TD SECURITIES INC.

By: (Signed) FRANK J. CANTONI By: (Signed) ROBERT J. MASON

NATIONAL BANK FINANCIAL INC.

By: (Signed) JULIAN J. DIN

CANACCORD CAPITAL
CORPORATION

GOEPEL McDERMID INC. HSBC SECURITIES
(CANADA) INC.

YORKTON SECURITIES INC.

By: (Signed) BRAD GRIFFITHS By: (Signed) TRACEY MCVICAR By: (Signed) JOHN K. PHILP By: (Signed) ELIAS FOSCOLOS

The following includes the names of every person having an interest either directly or indirectly to the extent of
not less than 5% in the capital of:

SCOTIA CAPITAL INC.: a wholly-owned subsidiary of a Canadian chartered bank;

BMO NESBITT BURNS INC.: a wholly-owned subsidiary of BMO Nesbitt Burns Corporation Limited, an indirect
majority-owned subsidiary of a Canadian chartered bank;

TD SECURITIES INC.: a wholly-owned subsidiary of a Canadian chartered bank;

NATIONAL BANK FINANCIAL INC.: an indirect wholly-owned subsidiary of a Canadian chartered bank;

CANACCORD CAPITAL CORPORATION: Peter M. Brown, (through the MacLachlan Investments Corporation), Bradley
D. Griffiths and Michael G. Greenwood (directly and through 728541 Alberta Ltd.). Their interests are held indirectly
through Canaccord Investment Ltd. and Canaccord Holdings Ltd.;

GOEPEL MCDERMID INC.: owned by K.A. Shields, D.E. Roberts, R.E.T. Goepel, N. Dargan, K.N. Aune, G.M.
Medland, I.S. Brown, J.B. van Koll, M. Hagerman, R.L. Sakkal and T.A. Raidl;

HSBC SECURITIES (CANADA) INC.: a wholly-owned subsidiary of a Canadian chartered bank.

YORKTON SECURITIES INC.: G. Scott Paterson and Yorkton Holdings Limited.
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CRESTSTREET 2000 LIMITED PARTNERSHIP

AMENDED AND RESTATED

LIMITED PARTNERSHIP AGREEMENT

DATED AS OF July 19, 2000
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AMENDED AND RESTATED MEMORANDUM OF AGREEMENT made as of the 19th day of July, 2000.

B E T W E E N:

CRESTSTREET 2000 MANAGEMENT LIMITED,
a corporation duly incorporated under the laws of Ontario and having its principal place of business
in Toronto, in the Province of Ontario,

(hereinafter referred to as the ‘‘General Partner’’),

OF THE FIRST PART,

- and -

CRESTSTREET ASSET MANAGEMENT LIMITED,
a corporation incorporated under the laws of Canada and having its principal place of business in
Toronto, in the Province of Ontario,

(hereinafter referred to as the ‘‘Initial Limited Partner’’),

- and -

Each party who, from time to time, becomes a limited partner in accordance with the terms of this
Agreement,

(hereinafter individually referred to as a ‘‘Limited Partner’’ and collectively referred to as the
‘‘Limited Partners’’),

OF THE SECOND PART.

WHEREAS pursuant to an agreement (the ‘‘Initial Agreement’’) dated as of May 17, 2000, the General Partner
and the Initial Limited Partner entered into a limited partnership agreement relating to a partnership under the firm
name and style of ‘‘Creststreet 2000 Limited Partnership’’ (the ‘‘Partnership’’) in respect of which a Declaration was
duly filed and recorded on May 17, 2000 registering the Partnership as a limited partnership under the laws of the
Province of Ontario;

AND WHEREAS the General Partner intends to sell Units to investors pursuant to the Prospectus and to admit as
Limited Partners those investors whose subscriptions are accepted by the General Partner;

NOW THEREFORE, in consideration of the premises and the mutual covenants herein contained, the parties
hereto agree as follows:

ARTICLE I

FORMATION OF PARTNERSHIP

1.1 The Initial Agreement is hereby amended and restated in its entirety by this Agreement. The General Partner
hereby represents and warrants that the Partnership commenced on May 17, 2000, that the Partnership has filed a
Declaration as a limited partnership under the Limited Partnerships Act (Ontario), that such Declaration has not been
withdrawn as of the date hereof and that the Partnership continues as a limited partnership under the Limited
Partnerships Act (Ontario) as of the date hereof.

ARTICLE II

NAME, REGISTERED OFFICE

AND DURATION OF THE PARTNERSHIP

2.1 The name of the Partnership shall be ‘‘Creststreet 2000 Limited Partnership’’ or such other name or names
as the General Partner may from time to time deem appropriate to comply with the laws of the jurisdictions in which
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the Partnership may carry on business. The Partnership may also use the French form of such name. If the General
Partner changes the name of the Partnership, it will give notice of the new name to the Limited Partners within 30 days
of the name change becoming effective.

2.2 The registered office of the Partnership shall be located at Suite 2320, 130 Adelaide Street West, Toronto,
Ontario M5H 3P5. The Partnership shall have the right to change its registered office, on the condition that it be to a
place situated within the Province of Ontario, after having given notice to that effect to the Limited Partners.

2.3 The Partnership shall pursue its activities until on or about January 15, 2002, unless it is dissolved before
that date or the term of the Partnership is extended in accordance with the terms of this Agreement. Notwithstanding
any other provision of this Agreement, the General Partner may, in its sole discretion upon not less than 30 days’ prior
written notice to the Limited Partners, extend the Dissolution Date to a date not later than September 30, 2002 if the
General Partner determines that it would be in the best interests of the Limited Partners to do so.

ARTICLE III

INTERPRETATION

3.1 Where used in this Agreement or any amendment hereto, the following terms shall, unless the context
otherwise requires, have the following meanings, respectively:

‘‘Affiliate’’ of a company means any company which would be deemed to be an affiliate of such company
pursuant to subsection 1(2) of the Securities Act (Ontario) as it exists on the date of this Agreement;

‘‘Agents’’ means Scotia Capital Inc. BMO Nesbitt Burns Inc., TD Securities Inc., National Bank Financial Inc.,
Canaccord Capital Corporation, Goepel McDermid Inc., HSBC Securities (Canada) Inc., and Yorkton Securities Inc.
and ‘‘Agent’’ means any one of them;

‘‘Associate’’ has the meaning set forth in subsection 1(1) of the Securities Act (Ontario) as it exists on the date of
this Agreement;

‘‘Available Funds’’ means the total proceeds of the issue of Units pursuant to the Prospectus less the Agents’
fee, expenses of issue and a reserve established by the General Partner required to fund the ongoing fees and expenses
of the Partnership;

‘‘Canadian Exploration Expense’’ or ‘‘CEE’’ means expenses of the nature referred to in paragraphs (a), (b),
(d), (f) or (g) of the definition of Canadian exploration expense in subsection 66.1(6) of the Tax Act;

‘‘CDS’’ means The Canadian Depositary for Securities Limited, or its nominee which as at the date hereof is
‘‘CDS & Co.’’, or a successor thereto;

‘‘CDS Participants’’ shall have the meaning set out in Section 11.4;

‘‘Certificate’’ means a certificate of ownership of Units issued in accordance with Section 11.4 hereof;

‘‘Closing’’ means each closing of the offering of Units in the Partnership pursuant to the Prospectus. No such
Closing shall take place after December 29, 2000;

‘‘Closing Date’’ means the date of Closing;

‘‘Declaration’’ means the declaration filed under the Limited Partnerships Act (Ontario) establishing the
Partnership as a limited partnership, as from time to time amended;

‘‘Dissolution Date’’ means, the date on which the Partnership is dissolved which, subject to earlier dissolution
on the terms set forth herein, shall be January 15, 2002 or such later date as determined by extraordinary resolution of
the Limited Partners or a date not later than September 30, 2002 at the discretion of the General Partner provided the
General Partner gives notice to the Limited Partners of the General Partner’s extension thereof in accordance with
Section 10.1;

‘‘Extraordinary Resolution’’ means a resolution passed by 662⁄3% or more of the votes cast at a duly constituted
meeting, or an adjournment thereof, of the Limited Partners called for the purpose of considering such resolution, or,
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alternatively, a written resolution signed in one or more counterparts by Limited Partners holding 662⁄3% or more of
the Units outstanding entitled to vote on such resolution at a meeting;

‘‘Flow-Through Agreement’’ means a flow-through share subscription agreement to be entered into between
the Partnership and a Resource Issuer pursuant to which the Partnership will subscribe for Flow-Through Shares and
the Resource Issuer will agree to incur and renounce to the Partnership CEE in an amount equal to the subscription
price for the Flow-Through Shares;

‘‘Flow-Through Shares’’ means shares which are ‘‘flow-through shares’’ as defined in subsection 66(15) of the
Tax Act and which entitle the holder thereof to a renunciation of CEE;

‘‘General Partner’’ means Creststreet 2000 Management Limited or any other party who may become the
General Partner of the Partnership in place of or in substitution for Creststreet 2000 Management Limited, 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;

‘‘High-Quality Liquid Investments’’ mean high-quality money market instruments which are accorded
the highest rating category by either of Canadian Bond Rating Service (‘‘A-l’’) or Dominion Bond Rating Service
(‘‘R-1’’), interest-bearing accounts of Canadian chartered banks or Canadian trust companies with assets in excess of
$15 billion or securities issued or guaranteed by the Government of Canada or by the government of any province of
Canada or agency thereof;

‘‘Initial Limited Partner’’ means Creststreet Asset Management Limited;

‘‘Limited Partner’’ means any registered owner of at least one Unit whose name appears on the current record
of the Partnership’s limited partners as maintained by the General Partner pursuant to subsection 4(1) of the Limited
Partnerships Act (Ontario) and, where the context requires, the Initial Limited Partner;

‘‘Mutual Fund’’ means Creststreet Resource Fund Limited, a corporation incorporated under the laws of Canada;

‘‘Net Asset Value’’ of the Partnership on any date will be calculated by the General Partner by subtracting the
aggregate amount of the Partnership’s liabilities from the aggregate of the Partnership’s assets on that date. The
Partnership’s assets will be valued as follows:

(a) the value of any cash on hand or on deposit, bills and demand notes and accounts receivable, prepaid
expenses, cash received (or declared to holders of record on a date before the date as of which the Net Asset
Value is being determined and to be received) and interest accrued and not yet received, shall be deemed to
be the full amount thereof, provided that: (i) the value of any security which is a debt obligation which, at
the time of acquisition, had a remaining term to maturity of one year or less shall be the amount paid to
acquire the obligation plus the amount of any interest accrued on such obligation since the time of
acquisition; (ii) interest accrued will include amortization over the remaining term to maturity of any discount
or premium from the face value of an obligation at the time of its acquisition, and (iii) if the General Partner
has determined that any such deposit, bill, demand note or account receivable is not worth the full amount
thereof, the value thereof shall be deemed to be such value as the General Partner determines to be the fair
value thereof;

(b) the value of any security which is listed or traded upon a stock exchange shall be determined by taking the
latest available sale price of recent date, or lacking any recent sales or any record thereof, the simple average
of the latest available offer price and the latest available bid price (unless in the opinion of the General
Partner such value does not reflect the value thereof and in which case the latest offer price or bid price will
be used as determined by the General Partner), as at the Valuation Date on which the Net Asset Value is
being determined, all as reported by any means in common use;

(c) any market price reported in currency other than Canadian dollars shall be translated into Canadian currency
at the prevailing rate of exchange, as determined by the General Partner, at the Valuation Date;

(d) the value of any securities traded over-the-counter will be priced at the average of the latest bid and ask
prices quoted by a major dealer in such securities unless a different fair market value is otherwise determined
by the General Partner;
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(e) except as otherwise provided, assets for which no published market exists will be valued at cost unless a
different fair market value is determined by the General Partner;

(f) the value of any restricted securities (including securities subject to any hold period) shall be the lesser of:

(A) the value thereof based on reported quotations in common use; and

(B) that percentage of the market value of securities of the same class, the trading of which is not restricted
or limited by reason of any representation, undertaking or agreement or by law, equal to the percentage
that the Partnership’s acquisition cost was of the market value of such securities at the time of
acquisition, provided that a gradual taking into account of the actual value of the securities may be made
where the date on which the restrictions will be lifted is known;

(g) the value of any security or property or other assets to which, in the opinion of the General Partner, the above
principles cannot be applied (whether because no price or yield equivalent quotations are available as above
provided, or for any other reason) shall be the fair value thereof determined in good faith in such manner as
the General Partner from time to time adopts.

‘‘Net Asset Value per Unit’’ is the amount obtained by dividing the Net Asset Value as of a particular date by
the total number of Units outstanding on that date;

‘‘Offering’’ means the initial public offering of Units as described in the Prospectus;

‘‘Ordinary Resolution’’ means a resolution passed by more than 50% of the votes cast at a duly constituted
meeting of Limited Partners, or an adjournment thereof, or, alternatively, a written resolution signed in one or more
counterparts by Limited Partners holding more than 50% of the Units outstanding entitled to vote at a meeting;

‘‘Partner’’ means any Limited Partner or the General Partner;

‘‘Partnership’’ means the partnership formed by the General Partner and the Initial Limited Partner on May 17,
2000 and registered as a limited partnership pursuant to the filing of the Declaration under the Limited Partnerships
Act (Ontario) on the same date;

‘‘Partnership Capital’’ means the amount of capital of the Partnership which is raised pursuant to subscriptions
for Units;

‘‘Prospectus’’ means the final prospectus of the Partnership relating to the Offering, including any amendments
thereto;

‘‘Resource Issuer’’ means a company whose principal business is oil and gas exploration and development or
mining exploration and development and which is a principal business corporation as defined in subsection 66(15) of
the Tax Act;

‘‘Subscription’’ means a subscription for two hundred and fifty (250) or more Units;

‘‘Subscription Price’’ means, in respect of a Unit, the amount of $10 to be contributed to the Partnership Capital
in consideration for the issue of that Unit;

‘‘Tax Act’’ means the Income Tax Act (Canada), as amended from time to time;

‘‘Transfer Form’’ means a transfer form as provided for in paragraph 12.1(a) hereof;

‘‘Unit’’ means an equal and undivided interest in 99.99% of the net assets of the Partnership acquired by
subscription therefor or transfer thereof; and

‘‘Valuation Date’’ means the day of the first Closing and the last business day of each month during the term of
the Partnership.

3.2 The division of this Agreement into Articles, Sections, paragraphs, subparagraphs and clauses and the
insertion of headings and an index are for convenience of reference only and shall not affect the construction or
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interpretation of this Agreement. The terms ‘‘this Agreement’’, ‘‘hereto’’, ‘‘herein’’, ‘‘hereunder’’ and similar
expressions refer to this Agreement (including the schedules annexed hereto) and not to any particular Article, Section,
paragraph or other portion hereof and include any agreement or instrument supplementary or ancillary hereto.

3.3 Words importing the singular number only shall include the plural and vice versa. Words importing the use
of any gender shall include all genders. Words importing persons shall include firms, trusts and corporations and vice
versa.

3.4 In the event that one or more of the provisions contained in this Agreement shall be invalid, illegal or
unenforceable in any respect under any applicable law, the validity, legality or enforceability of the remaining
provisions hereof shall not be affected or impaired thereby. Each of the provisions of this Agreement is hereby declared
to be separate and distinct.

3.5 Wherever in this Agreement reference is made to a calculation or determination to be made, it shall be made
in accordance with generally accepted accounting principles consistently applied from time to time and approved by
the Canadian Institute of Chartered Accountants, or any successor institute, applicable as at the date on which such
calculation or determination is made or required to be made, all of which will be binding upon the Partners.

3.6 The schedules hereto and forming part of this Agreement are as follows:

Schedule A – Unit Certificate

Schedule B – Transfer Form.

ARTICLE IV

UNITS

4.1 The interest in the Partnership of the Limited Partners will be divided into and represented by a total of not
more than 1,000,000 Units.

4.2 The General Partner may raise capital for the Partnership by selling Units and may determine the terms and
conditions of any such sale and may do all things in that regard including preparing and filing a preliminary prospectus
and the Prospectus, or an offering memorandum, and such other documents as may be necessary or advisable, paying
the expenses of issue and entering into agreements with any person providing for a commission or fee in respect of
such sale, either to agents or purchasers, all in a manner that is not inconsistent with the provisions of the Prospectus
or any offering memorandum and all things done by the General Partner in that regard are hereby ratified and
confirmed, provided that the General Partner has complied with applicable securities laws and Section 13.4 of this
Agreement.

4.3 Each subscriber shall submit a Subscription to one of the Agents. The General Partner shall have the right
to accept or reject Subscriptions in whole or in part. Without limiting the generality of the foregoing, the General
Partner will reject Subscriptions by ‘‘non-residents’’ within the meaning of the Tax Act and partnerships and may
reject Subscriptions of Units to be issued in more than one name. If a Subscription is rejected in whole or in part,
monies received and not applied towards the Subscription Price shall be returned to the subscriber without interest or
deduction within 15 days following such rejection. The acceptance of a Subscription by the General Partner, whether
in whole or in part, shall constitute a subscription agreement between such subscriber and the Partnership upon the
terms and conditions set out in the Prospectus and this Agreement, including the following:

(a) the irrevocable authorization and direction to the Agents to provide to the General Partner all information
about such subscriber that the General Partner requires in order to maintain the record of limited partners
pursuant to subsection 4(1) of the Limited Partnerships Act (Ontario), including the name and address of
such subscriber, as well as the social insurance, business or corporation account number of such subscriber,
as the case may be, and the name and registered representative number of the representative of the Agents
responsible for such subscription, and to confirm to the General Partner the accuracy of such information
prior to the dissolution of the Partnership;
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(b) the acknowledgement by such subscriber that he is bound by the terms of this Agreement and is liable for all
obligations of a Limited Partner, including the obligation to pay the amount due on account of the
Subscription Price;

(c) the representation, warranty and covenant of such subscriber that he is not a ‘‘non-resident’’ of Canada for
purposes of the Tax Act, that he will maintain such status during such time as Units are held by him, that the
subscriber is not a partnership and that payment of the subscription price for such subscriber’s Units was not
financed through a borrowing or other indebtedness for which recourse is or is deemed to be limited within
the meaning of Section 143.2 of the Tax Act. For these purposes, the Tax Act provides that recourse for a
borrowing or other financing is generally deemed to be limited unless: (i) bona fide arrangements, evidenced
in writing, are made, at the time the indebtedness arises, for repayment of the indebtedness and all interest
thereon within a reasonable period not exceeding ten years; and (ii) interest is payable, at least annually, at a
rate equal to or greater than the lesser of the prescribed rate of interest under the Tax Act in effect at the
time the indebtedness arose, and the prescribed rate of interest applicable from time to time during the term
of the indebtedness and such interest is paid by the Limited Partner in respect of the indebtedness not later
than 60 days after the end of each taxation year of the Limited Partner;

(d) the irrevocable nomination, constitution and appointment of the General Partner as his true and lawful
attorney with the full power and authority as set out in this Agreement; and

(e) the representation, warranty and covenant of such subscriber that, unless such subscriber has provided written
notice to the General Partner prior to the date of acceptance of any part of his Subscription to the contrary, it
is not a ‘‘financial institution’’ as that term is defined in subsection 142.2(1) of the Tax Act at such date and,
if it is not a ‘‘financial institution’’ at such date, it will continue not to be a ‘‘financial institution’’ during
such time as Units are held by it.

Such subscription agreement shall be evidenced by delivery of the Prospectus to such subscriber, provided that the
Subscription of such subscriber has been accepted by the General Partner. The Subscription will have been accepted
by the General Partner upon issuance of the Units on the Closing Date.

4.4 A Limited Partner shall subscribe for no fewer than two hundred and fifty (250) Units and, subject to the
maximum number of Units which may be issued by the Partnership, there shall be no restriction on the maximum
number of Units that a Limited Partner is entitled to hold in the Partnership. No fractional Units shall be issued.

4.5 Each subscriber who subscribes for Units on Closing shall furnish to the capital of the Partnership the
Subscription Price which shall be payable in the manner contemplated herein and in the Prospectus, except for the
Initial Limited Partner who shall furnish $10 to the capital of the Partnership upon execution of this Agreement. Upon
or as soon as possible after the first Closing, the interest of the Initial Limited Partner shall be redeemed by the
Partnership. Every person whose Subscription has been accepted in whole or in part by the General Partner shall
become a Limited Partner upon being recorded as such in the current record maintained by the General Partner
pursuant to subsection 4(1) of the Limited Partnerships Act (Ontario) and shall be deemed to have been accepted as
such by all other Limited Partners.

4.6 Subject to Sections 6.8 and 15.5 hereof, each Unit shall entitle the holder thereof to the same rights and
obligations as the holder of any other Unit and no Limited Partner shall be entitled to any privilege, priority or
preference in relation to any other Limited Partner.

4.7 The General Partner may, but is not obligated to, subscribe for or otherwise acquire Units.

4.8 In the event of default in payment of the Subscription Price when due of any Unit by any Limited Partner
for any reason whatsoever, the General Partner and any agent of the General Partner or the Partnership authorized by
the General Partner may (i) execute and deliver to the General Partner a transfer of Units from such Limited Partner in
favour of the Partnership, which transfer of Units shall be sufficient to transfer the Units to the Partnership; and
(ii) deny any transfer of Units proposed by that Limited Partner; all without prejudice to any other recourse the
Partnership may otherwise have against such Limited Partner; provided, however, that no such action shall be taken
by the General Partner without giving at least 15 days’ notice of such default to the Limited Partner.

4.9 At no time may ‘‘financial institutions’’ (as that term is defined in subsection 142.2(1) of the Tax Act) (each
a ‘‘financial institution’’) be the beneficial owners of more than 45% of the Units. The General Partner may require
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any Limited Partner to provide a declaration as to its status as a financial institution. If the General Partner becomes
aware that the beneficial owners of 45% or more of the Units then outstanding are, or may be, financial institutions or
that such a situation is imminent, the General Partner shall not accept a subscription for Units from or issue or register
a transfer of Units to a person unless the person provides a declaration in form and content satisfactory to the General
Partner that the person is not a financial institution. If, notwithstanding the foregoing, the General Partner determines
that more than 45% of the Units are held by financial institutions, the General Partner may send a notice to Limited
Partners that are financial institutions, chosen in inverse order to the order of acquisition or registration or in such
other manner as the General Partner may consider equitable and practicable, requiring them to sell their Units or a
portion thereof within a specified period of not less than 15 days. If the Limited Partners receiving such notice have
not sold the specified number of Units or provided the General Partner with satisfactory evidence that they are not
financial institutions within such period, the General Partner shall have the right to sell such Limited Partners’ Units
(and in the interim, shall suspend the voting and distribution rights attached to such Units) or to purchase the same on
behalf of the Partnership at fair value determined by an independent third party selected by the General Partner, whose
determination will be final and binding and not subject to review or appeal. Upon such sale, the affected Limited
Partners shall cease to be Limited Partners and their rights shall be limited to receiving the net proceeds of sale of
such Units.

ARTICLE V

BUSINESS OF THE PARTNERSHIP

5.1 The Partnership will invest its Available Funds in Resource Issuers in accordance with Flow-Through
Agreements pursuant to which the Resource Issuers will incur CEE to be renounced in favour of the Partnership and
will issue Flow-Through Shares to the Partnership. Notwithstanding the foregoing, in the event that a Resource Issuer
is unable to incur sufficient CEE to enable it to issue the maximum number of Flow-Through Shares issuable to the
Partnership pursuant to the Flow-Through Agreement entered into between the Partnership and the Resource Issuer,
the Partnership may invest all or any portion of the unexpended Available Funds that have been committed to that
Resource Issuer to purchase common shares issued by it which do not constitute Flow-Through Shares if (i) in the
opinion of the General Partner it is in the best interests of the Partnership to do so, and (ii) the price at which the
common shares are issuable to the Partnership is less than the market price of those shares, determined at the time as
at which the Partnership elects to purchase those common shares. The General Partner will manage the resulting
portfolio of Flow-Through Shares and common shares, if any. The Partnership shall not carry on any other business
except as incidental to the foregoing, provided that the Partnership may invest and reinvest its funds, subject to the
restrictions herein contained.

5.2 The General Partner shall use its best efforts to commit all of the Available Funds in accordance with this
Agreement on or before December 31, 2000 under Flow-Through Agreements pursuant to which Resource Issuers will
renounce CEE equal to the amount committed with an effective date of not later than December 31, 2000. Any
Available Funds not committed by the Partnership to purchase Flow-Through Shares on or before December 31, 2000
shall be returned to the Limited Partners of record on December 31, 2000 by January 31, 2001 or the Dissolution Date,
whichever is earlier, without interest. Interest earned by the Partnership from time to time after the Closing on funds
of the Partnership will accrue to the benefit of the Partnership. If accrued prior to December 31, 2000, such interest
will form part of the Available Funds which will be invested with regard to the Investment Guidelines; if accrued after
that time, such interest, at the General Partner’s discretion, will be used to fund the Partnership’s expenses or invested
in additional Flow-Through Shares of other Resource Issuers or in common shares of Resource Issuers which do not
constitute Flow-Through Shares or in High-Quality Liquid Investments.

ARTICLE VI

EXPENSES, ALLOCATION OF PROFITS AND LOSSES

OF THE PARTNERSHIP AND DISTRIBUTIONS

6.1 The Partnership shall pay all fees and expenses payable by it in connection with the issue and sale of Units,
including the costs of organization of the Partnership.
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6.2 The General Partner will be entitled to receive a management fee equal to 1⁄12th of 2% of the Net Asset
Value of the Partnership, calculated and payable monthly in arrears on or before the 10th day of each month based on
the Net Asset Value of the Partnership at the end of the preceding month.

6.3 The General Partner shall not be entitled to charge for its overhead or other administrative costs, other than
reasonable costs incurred by the General Partner in connection with preparation, delivery and filing of financial
statements, reports and other information referred to in Article VIII or required by law and/or acting as registrar and
transfer agent of the Partnership; provided, however, that the General Partner shall be entitled to be reimbursed for all
expenses, fees and costs of third parties dealing at arm’s length with the General Partner and incurred on behalf of the
Partnership for services rendered to the Partnership.

6.4 Subject to Section 7.7 hereof, the proceeds from the issue of Units by the Partnership will be applied only
to pay those fees and expenses referred to in Sections 6.1 to 6.3 hereof and any applicable taxes and to pay the purchase
price for the Flow-Through Shares and common shares, if any, of the Resource Issuers subscribed for by the
Partnership in accordance with the terms and conditions of the Flow-Through Agreements.

6.5 The net income and net loss of the Partnership for each fiscal year, after deducting the amounts referred to
in Section 6.1 hereof, and the amounts payable to the General Partner referred to in Sections 6.2 to 6.3 hereof, shall be
allocated among the Partners as follows:

(a) the Limited Partners of record at the end of the fiscal year shall be entitled to 99.99% of the net income or
net loss of the Partnership which shall be allocated among the Limited Partners in proportion to the number
of Units held by each of them; and

(b) the General Partner shall be entitled to 0.01% of the net income or net loss of the Partnership.

6.6 The net income or net loss of the Partnership for each fiscal year for income tax purposes shall be allocated
among the Partners on the basis set forth in Section 6.5. The CEE renounced to the Partnership with an effective date
in a fiscal year shall be allocated among the Limited Partners of record at the end of the fiscal year in proportion to the
number of Units held by each of them. In computing the net income or net loss of the Partnership for each fiscal year
for income tax purposes, the Partnership will claim the maximum amounts allowable under the Tax Act in respect of
offering expenses, operating expenses and discretionary deductions.

6.7 The Partnership does not expect to make, but is not precluded from making, cash distributions to Partners
prior to the dissolution of the Partnership.

6.8 Any grants, payments, credits or other amounts in respect of any government program, received by the
Partnership or to which the Limited Partners are entitled shall be allocated among the Limited Partners of record at the
end of the relevant fiscal year in proportion to the number of Units then held by each of them unless otherwise required
by law. Distribution of such grants, payments, credits or other amounts shall be made by the Partnership to Limited
Partners so entitled on or before the date of dissolution of the Partnership.

6.9 Notwithstanding Section 6.6, in the event that the actions of a particular Limited Partner result in a reduction
in the net loss of the Partnership or a reduction in the amount of any CEE renounced or that might otherwise be
renounced to the Partnership, the amount of such reduction shall be applied firstly to reduce the share of the net loss or
the CEE, as applicable, that would otherwise be allocated to the particular Limited Partner pursuant to Section 6.6. To
the extent the amount of such reduction exceeds the net loss of the Partnership or the CEE that would otherwise be
allocated to the particular Limited Partner, the net loss or the CEE after such reduction will be allocated among the
Limited Partners other than the particular Limited Partner in proportion to the number of Units held by each of them.
If, in a subsequent fiscal period, the particular Limited Partner takes steps which offset all or part of the reduction in
the net loss of the Partnership or the reduction in the amount of such CEE, such amount of the net loss of the
Partnership or CEE, as the case may be, as is restored at such time shall first be allocated pro rata among the other
Limited Partners until their share of the net loss or CEE are restored to what they would have been but for the actions
of the particular Limited Partner and then to the particular Limited Partner.
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ARTICLE VII

FUNCTIONS AND POWERS OF THE PARTNERS

7.1 The General Partner shall have exclusive authority to manage the operations and affairs of the Partnership,
to make all decisions regarding the business of the Partnership, to bind the Partnership and to admit Limited Partners.
No person dealing with the Partnership shall be required to verify the power of the General Partner to take any measure
or any decision in the name of the Partnership.

7.2 Without limiting the foregoing, but always in pursuance of the business of the Partnership and subject to the
terms of this Agreement and to any applicable limitations set forth in the Limited Partnerships Act (Ontario) which
have not been amended by this Agreement, the General Partner shall be vested with all of the rights, powers and
obligations that may be possessed by a general partner pursuant to the Limited Partnerships Act (Ontario), including
without limitation the following powers:

(a) to execute and carry out all agreements on behalf of the Partnership involving matters or transactions which
are within the ordinary course of the Partnership’s business, including without limitation, Flow-Through
Agreements, subject to Sections 7.8 and 7.9 hereof;

(b) to admit any person as a Limited Partner, subject to the provisions of Sections 4.3 and 12.1 hereof;

(c) to open and manage in the name of the Partnership bank accounts and to name signing officers for these
accounts and to spend the Partnership Capital in the exercise of any right or power possessed by the General
Partner;

(d) to manage, control and develop all the activities of the Partnership and to take all measures necessary or
appropriate for the business of the Partnership or ancillary thereto;

(e) to conclude agreements with third parties so that services may be rendered to the Partnership and to delegate
to any such person any power or authority of the General Partner hereunder where, in the discretion of the
General Partner, it would be in the best interests of the Partnership to do so (provided that such agreement or
delegation will not relieve the General Partner of any of its obligations hereunder);

(f) to decide in its sole and entire discretion any additional time when property of the Partnership shall be
distributed to the Partners and the amount of any such distribution;

(g) to manage, administer, conserve, develop, operate and dispose of any and all properties or assets of the
Partnership, including Flow-Through Shares and common shares, if any, and in general to engage in any and
all phases of business of the Partnership;

(h) without altering or affecting the rights, titles and interests hereby, to hold the assets of the Partnership in the
name of the General Partner, as nominee for the Partnership, and for the use and benefit of the Partners in
accordance with the terms and provisions hereof, until such time as the General Partner determines that it is
appropriate or advisable for the assets to be held or registered in the name of the Partnership, another
nominee or otherwise. (For greater certainty, such holding of the assets will not prevent the vesting of the
legal and beneficial title thereto in the Partnership in the manner and at the time that may be otherwise herein
provided); and

(i) to execute any and all other deeds, documents and instruments and do all acts as may be necessary or
desirable to carry out the intent and purpose of this Agreement.

7.3 Subject to Section 6.3 concerning administration expenses, the General Partner or an Affiliate or Associate
thereof may render services to the Partnership, provided that the services rendered by the General Partner or by such
Affiliate or Associate are performed pursuant to a written agreement and are charged to the Partnership at rates
consistent with those of a third party dealing at arm’s length with the Partnership and furnishing similar services.

7.4 The General Partner may enter into contracts with third parties so that services may be rendered to the
Partnership.

7.5 The General Partner shall file on behalf of the Partnership, on a timely basis whenever required, any
amendment to the Declaration and any other declarations, certificates or amendments thereto that might be required by
the laws of the Province of Ontario or any other jurisdiction in which the Partnership may carry on business. The
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General Partner shall take every reasonable action necessary to preserve the limited liability of the Limited Partners
and shall not take any action which or omit to take any action, the omission of which, could reasonably be expected to
jeopardize the limited liability of the Limited Partners.

7.6 The General Partner shall have the power to make on behalf of the Partnership and on behalf of each Limited
Partner, in respect of any Partner’s interest in the Partnership, any and all elections, determinations or designations
under the Tax Act or any other taxation or other legislation or laws of like import of Canada or of any province or
jurisdiction including, without limitation, elections under subsection 85(2) of the Tax Act and the corresponding
provisions of applicable provincial legislation in respect of the transfer of the Partnership assets to the Mutual Fund.
The General Partner shall file, on behalf of the General Partner and the Limited Partners, any information return
required to be filed in respect of the activities of the Partnership under the Tax Act, or any other taxation or other
legislation or laws of like import of Canada or of any province or jurisdiction including, without limiting the generality
of the foregoing, any information returns required to be filed under section 237.1 of the Tax Act by a promoter of a
tax shelter.

7.7 The General Partner will invest that portion of the funds of the Partnership, if any, not yet expended or
distributed in accordance with this Agreement, in High-Quality Liquid Investments.

7.8 Notwithstanding any of the foregoing provisions, the General Partner shall not be entitled:

7.8.1 to dissolve the Partnership or wind-up its affairs except in accordance with the provisions of Article X
hereof;

7.8.2 subject to Section 7.11, to enter into any Flow-Through Agreement unless:

(a) by the terms of the Flow-Through Agreement, the Resource Issuer agrees to incur, in an amount at least
equal to the aggregate subscription price thereunder for Flow-Through Shares, CEE that will be renounced
by the Resource Issuer in favour of the Partnership with an effective date in 2000 and such Resource Issuer
will be liable to the Partnership if it fails to do so;

(b) by the terms of the Flow-Through Agreement, the Flow-Through Shares and common shares, if any, are to
be issued in the name of the Partnership or in the name of the General Partner as trustee for the benefit of
the Partnership;

(c) by the terms of the Flow-Through Agreement, the Resource Issuer represents and warrants that it is a
reporting issuer in the Province of Ontario at the date of such agreement and covenants to maintain such
status, at a minimum, until December 31, 2002;

(d) by the terms of the Flow-Through Agreement, the Resource Issuer will be obligated to provide the
Partnership with, among other things, a report certifying that the expenditures made qualify as CEE and
generally, not to permit the subscription price for Flow-Through Shares payable by the Partnership pursuant
to such Flow-Through Agreement to be released to such Resource Issuer prior to its receipt of such a report.
In addition, where a subscription takes place in 2000 but the expenditures will not be incurred by the
Resource Issuer until 2001, the terms of the Flow-Through Agreement shall provide that the subscription
price will generally be paid to the Resource Issuer which will be required to immediately put the funds into
escrow pending receipt of the report by the Partnership;

(e) where the Flow-Through Agreement provides that the Partnership shall pay the consideration for Flow-
Through Shares issuable under the Flow-Through Agreement before the Resource Issuer has incurred
CEE pursuant to the Flow-Through Agreement and that the Flow-Through Shares issuable under the
Flow-Through Agreement shall be issued before the Resource Issuer has incurred CEE pursuant to the Flow-
Through Agreement (such Flow-Through Agreement being hereinafter referred to as an ‘‘Indemnity Flow-
Through Agreement’’), the Flow-Through Agreement shall contain the covenant of the Resource Issuer to
indemnify each Limited Partner for an amount equal to the tax payable by the Limited Partner under the Tax
Act and the laws of a province as a consequence of (i) the failure of the Resource Issuer to renounce CEE to
the Partnership equal in the aggregate to the subscription price of the Flow-Through Shares, or (ii) a
reduction pursuant to subsection 66(12.73) of the Tax Act of an amount purported to be renounced to the
Partnership in respect of the Flow-Through Shares; and
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(f) the Partnership may enter into an Indemnity Flow-Through Agreement with a Resource Issuer only if the
Resource Issuer has a market capitalization of at least $50,000,000 determined by multiplying (i) the market
value per share at the close of business on the last day preceding the date of entering into the Indemnity
Flow-Through Agreement with such Resource Issuer on which the shares of such Resource Issuer were
traded by (ii) the number of shares of such Resource Issuer outstanding after giving effect to the maximum
number of shares issuable to the Partnership under such Indemnity Flow-Through Agreement.

7.8.3 to borrow money;

7.8.4 unless authorized by an Extraordinary Resolution:

(a) to effect a bulk sale of the assets of the Partnership (except to the Mutual Fund in connection with the
exchange transaction contemplated by Article X or any other transaction involving the dissolution of the
Partnership);

(b) to make a loan to itself, or to any party with which it does not deal at arm’s length within the meaning of the
Tax Act out of the assets of the Partnership; or

7.8.5 subject to Section 7.11, to enter into Flow-Through Agreements which contemplate that CEE will be
incurred after December 31, 2001 or which contemplate that CEE will be renounced with an effective date later than
December 31, 2000;

7.9 In addition to the restrictions in Section 7.8 hereof, and notwithstanding any of the foregoing provisions, the
General Partner, in entering into Flow-Through Agreements, shall pursue the investment objective and consider, in
investing Available Funds, the investment strategy and investment guidelines set forth in the Prospectus under the
headings ‘‘The Partnership – The Investment’’ and ‘‘The Partnership – Investment Guidelines’’. The General Partner
may, however, depart from such strategy and guidelines in circumstances in which the General Partner considers, in
its sole discretion, it is in the best interests of the Partnership to do so.

7.10 No Limited Partner, as such, shall take part in the management or control of the business of the Partnership,
transact any business for the Partnership or have the power to sign for or bind the Partnership.

7.11 If the Partnership sells Flow-Through Shares acquired pursuant to Flow-Through Agreements under which
the subscription price was funded with Available Funds, the General Partner, if it considers it in the best interests of
the Partnership to do so, may invest all or part of the sale proceeds in additional Flow-Through Shares to be acquired
pursuant to Flow-Through Agreements. In such event, the Partnership may enter into Flow-Through Agreements after
2000 and which contemplate that CEE may be renounced with an effective date not later than December 31, 2001 and
Sections 7.8.2 and 7.8.5 shall apply mutatis mutandis.

ARTICLE VIII

ACCOUNTING AND REPORTING

8.1 The Partnership shall use the calendar year as its fiscal year for tax and financial reporting purposes.

8.2 The General Partner shall keep, during the term of the Partnership and for a period of six years thereafter, at
its principal place of business, proper and complete records and books of account reflecting the assets, liabilities,
income and expenditures of the Partnership and, either directly or by the intermediary of a trust company appointed
from time to time as registrar pursuant to Article XI, a register listing the names and addresses of all the Limited
Partners and the number of Units held by each of them. Such books, records and registers will be kept available for
inspection and audit by any Limited Partner or his duly authorized representatives during business hours at the office
of the General Partner or in the case of the register, at the office of any registrar that may be duly appointed for such
purpose. A Limited Partner, however, will not have access to any information of the Partnership contained in its books
and records (other than the register) which, in the opinion of the General Partner, should be kept confidential in the
interests of the Partnership, and each Limited Partner hereby waives any right, statutory or otherwise, to greater access
to the books and records of the Partnership than is permitted herein, to the greatest extent permitted by law.
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8.3 Limited Partners may obtain a copy of the information contained in the register referred to in Section 8.2
hereof by mail on written request, within a reasonable period of time from the date of receipt of such request, subject
to the Limited Partner:

(a) agreeing, in writing, that the information contained in the register will not be used by him except in
connection with:

(i) an effort to influence the voting of Limited Partners;

(ii) an offer to acquire Units; or

(iii) any other matter relating to the affairs of the Partnership; and

(b) paying, if requested, a fee in an amount not exceeding the reasonable costs to the Partnership of providing
the information.

8.4 The General Partner, at the expense of the Partnership, shall:

(a) prepare, for each fiscal year, an income and cash flow statement and balance sheet of the Partnership in
accordance with generally accepted accounting principles, standards and practices and retain a qualified
independent auditor to report thereon. All revenues and expenses of the Partnership shall be calculated and
allocated among the Partners in accordance with the provisions of this Agreement. A copy of the financial
statements, together with the auditors’ report thereon, will be mailed by the General Partner to each Limited
Partner within 140 days after the end of each fiscal year;

(b) prepare an unaudited income and cash flow statement and balance sheet for the three month periods ended
March 31, June 30 and September 30 of each fiscal year and the corresponding period of the preceding year.
A copy of such unaudited financial statements will be mailed by the General Partner to each Limited Partner
within 60 days of the end of each such period in each year;

(c) on or before March 31 of each year commencing in 2001 or earlier for a Limited Partner if reasonably
requested by such Limited Partner, furnish to each Limited Partner of record of the Partnership as at
December 31 of the preceding year or on the date of dissolution of the Partnership if dissolution occurred in
the preceding year, as the case may be, all necessary income tax reporting information related to his interest
in the Partnership as at such date;

(d) furnish to each Limited Partner such other reports as the Partnership may be required by law to deliver to
Limited Partners; and

(e) prepare and file within the prescribed time all forms and information returns and other documents required
by law to be filed by the Partnership with any governmental authority.

8.5 The financial statements referred to above will be accompanied by a narrative report describing the affairs
and operations of the Partnership.

8.6 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.

8.7 The appointment of auditors for the Partnership will be made by the General Partner in its sole and
unfettered discretion provided only that such auditors be chartered accountants licensed to practice accounting in
Canada.

ARTICLE IX

LIABILITIES OF THE PARTNERS

9.1 The General Partner has unlimited liability for the undertakings, liabilities and obligations of the Partnership.
The liability of each Limited Partner for the liabilities, undertakings and obligations of the Partnership shall be limited
to the amount of such Limited Partner’s capital contribution plus his pro rata share of the undistributed income of the
Partnership. A Limited Partner will have no further personal liability or liabilities and obligations and, following the
payment of the Subscription Price, a Limited Partner will not be liable for any further calls or assessments or further
contributions to the Partnership. If, however, as a result of a distribution to the Partners, the Partnership Capital is
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returned to the Partners and the Partnership becomes unable to discharge its debts in the normal course, the Partners
having received any such distribution are liable to the Partnership, or where the Partnership is dissolved, to its creditors
for any amount, not in excess of the amount returned with interest, necessary to discharge the liabilities of the
Partnership to all creditors who extended credit or whose claims otherwise arose before the return of the Partnership
Capital. In addition, the Limited Partners acknowledge that there is also a possibility that Limited Partners may lose
their limited liability: (a) to the extent the principles of Canadian law recognizing the limitation of liability of limited
partners have not been authoritatively established with respect to limited partnerships formed under the laws of one
province but operating, owning property or incurring obligations in another province; (b) by taking part in the control
of the business; or (c) as a result of false statements in the public filings made pursuant to the Limited Partnerships
Act (Ontario), in which case they may be liable as third parties.

9.2 The General Partner is not liable to the Limited Partners for any mistakes or errors in judgment, or for any
act or omission believed by it in good faith to be within the scope of authority conferred by this Agreement other than
an act, omission or error in judgment which is in contravention of Section 13.4 hereof or which is a result of gross
negligence or wilful misconduct, or for any loss or damage to any of the property of the Partnership attributable to an
event beyond the control of the General Partner.

9.3 Notwithstanding Section 9.2 hereof, the General Partner shall indemnify and hold harmless each Limited
Partner (including former Limited Partners) from and against all costs, damages, liabilities or losses incurred by such
Limited Partner that result from such Limited Partner not having limited liability, other than a loss of limited liability
caused by any act or omission of such Limited Partner or a change in any applicable legislation and only in respect of
amounts which, in the aggregate, exceed the capital contribution of such Limited Partner. The amount of any such
indemnity will be limited to the extent of the assets of the General Partner and will under no circumstance include the
assets of any Affiliate or Associate of the General Partner. Except as specifically provided for in this Section 9.3, the
General Partner will not otherwise be called upon or be liable to indemnify the Partnership or any Limited Partner.
The General Partner will indemnify the Partnership for any costs, damages, liabilities or losses incurred by the
Partnership as a result of an act of gross negligence or wilful misconduct by the General Partner, its agents or
employees or of any act or omission not believed by it in good faith to be within the scope of authority conferred by
this Agreement. The obligations under this Section 9.3 shall survive any termination of this Agreement or the
Partnership.

9.4 Neither the General Partner nor the Partnership shall have any responsibility to prepare or file income tax
returns for any Limited Partner.

9.5 In any action, suit or other proceeding commenced by a Limited Partner against the General Partner, the
Partnership shall bear the reasonable expenses of the General Partner (including fees and expenses of any legal counsel
retained on its behalf, on a solicitor and his own client basis) in any such action, suit or other proceedings in which or
in relation to which the General Partner is adjudged not to be in breach of any duty or responsibility imposed upon it
hereunder; otherwise, such costs will be borne by the General Partner.

9.6 If any provision of this Agreement has the effect of imposing upon any Limited Partner any of the liabilities
or obligations of a general partner under the Limited Partnerships Act, (Ontario) such provision shall be deemed to be
of no force and effect and severed from the remainder of this Agreement.

ARTICLE X

DISSOLUTION/MUTUAL FUND

10.1 Unless, on or before December 15, 2001, the General Partner gives notice to the Limited Partners of the
extension of the term of the Partnership to a date not later than September 30, 2002, the Partnership shall be dissolved
on or about January 15, 2002 unless any of the following events shall occur prior thereto in which case the Partnership
shall be dissolved on such earlier date:

(a) if the General Partner, or Limited Partners holding at least 331⁄3% of the Units, make a demand in writing
for dissolution and the Limited Partners consent thereto by means of an Extraordinary Resolution, on the
date specified in such Extraordinary Resolution;
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(b) on the date which is 180 days following the date of the dissolution, liquidation, bankruptcy, insolvency or
winding-up of the General Partner or the nomination of a trustee, sequestrator or liquidator, or the date of
any event permitting a trustee or a sequestrator to administer the affairs of the General Partner, provided that
the trustee, sequestrator or liquidator performs his functions for 60 consecutive days, unless a new General
Partner is admitted to the Partnership by Ordinary Resolution prior to the expiration of such 180 day
period; or

(c) on December 31 of the year during which all of the property of the Partnership is sold or otherwise realized
and has been settled and distributed in accordance with this Article.

10.2 The Partnership will not be dissolved or terminated by the resignation, removal, death, incompetence,
bankruptcy, insolvency, dissolution, liquidation, winding-up or receivership of, or the admission or withdrawal of, the
General Partner or any Limited Partner or upon the transfer of any Units, except as otherwise provided in this
Agreement.

10.3 (a) The General Partner will use its best efforts to qualify the Mutual Fund as a mutual fund corporation
under the Tax Act.

(b) Provided that the Mutual Fund qualifies as a mutual fund corporation under the Tax Act at the time of the
transfer of the assets to the Mutual Fund hereinafter referred to or will qualify within 90 days thereafter, the
Partnership shall, on or about the Dissolution Date, transfer all of its assets, including without limitation, any
net proceeds from any sale of Flow-Through Shares which occurs in 2002, but subject to Section 10.3(c), to
the Mutual Fund in exchange for Mutual Fund Shares. The Mutual Fund shall assume all contingent and
undetermined liabilities and obligations of the Partnership and shall assume all costs and expenses relating
to the transfer of the Partnership’s assets to the Mutual Fund. The General Partner, on behalf of all Partners,
shall file appropriate elections under subsection 85(2) of the Tax Act and all other applicable income tax
legislation to effect such transfer on a tax-deferred basis. Forthwith following the transfer of assets to the
Mutual Fund, the General Partner shall transfer to the Partners the assets of the Partnership, then consisting
of Mutual Fund Shares, as to 99.99% to the Limited Partners proportionate to the number of Units held and
as to 0.01% to the General Partner. The Partnership shall immediately thereafter and, in any event, within
60 days of the date of transfer of the Partnership assets to the Mutual Fund, satisfy all applicable formalities
and dissolve.

(c) If the General Partner would be unable to make an election under applicable income tax legislation referred
to in Section 10.3(b) hereof in respect of certain property (‘‘Non-Qualified Property’’), the Non-Qualified
Property will be distributed, before the transfer of the balance of the Partnership’s assets to the Mutual Fund,
as to 99.99% among the Limited Partners proportionate to the number of Units held by them and will be
held by the General Partner as their agent and as to 0.01% to the General Partner. Each Limited Partner
hereby irrevocably appoints the General Partner as its agent for such purpose. Immediately after the
distribution of the Mutual Fund Shares and the dissolution of the Partnership, the General Partner will, on
behalf of the Limited Partners and the General Partner, transfer the Non-Qualified Property to the Mutual
Fund in exchange for Mutual Fund Shares having a net asset value (calculated on the same basis as Net
Asset Value) equal to the value of the Non-Qualified Property. Such Mutual Fund Shares will then be
distributed to the Limited Partners and the General Partner. In the event that such transfer does not take place
within 10 days of the dissolution of the Partnership, the Non-Qualified Property will be distributed by the
General Partner to the Partners entitled thereto.

(d) The parties agree that there can be no assurance that the General Partner will be successful in its efforts to
qualify the Mutual Fund under applicable tax legislation and the General Partner shall have no liability
whatsoever to the Limited Partners arising from its failure to qualify the Mutual Fund provided that it has
used its best efforts to do so.

10.4 Not less than 15 days prior to the dissolution of the Partnership, if the assets of the Partnership are not to
be transferred to the Mutual Fund as provided in Section 10.3, the General Partner (or in the event that dissolution
results from an event referred to in paragraph 10.1(b) hereof, such other person as may be appointed by Ordinary
Resolution of the Limited Partners) shall:

(a) sell or otherwise convert to cash all of the Partnership’s assets;
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(b) pay or provide for the payment of the debts and liabilities of the Partnership and liquidation expenses;

and thereafter,

(c) distribute the remaining assets in cash as to 99.99% to the Limited Partners, proportionate to the number of
Units held on such date and as to 0.01% to the General Partner; and

(d) satisfy all applicable formalities in such circumstances as may be prescribed by applicable law.

The General Partner (or in the event that dissolution results from an event referred to in paragraph 10.1(b), such other
person as may be appointed by Ordinary Resolution of the Limited Partners) shall give notice of the proposed date of
dissolution of the Partnership not less than 15 days prior to such date, or as soon as practicable thereafter.

10.5 Except upon a dissolution of the Partnership or the return of capital to the Initial Limited Partner pursuant
to Section 4.5 hereof or to the Limited Partners pursuant to Section 5.2 hereof, no Limited Partner is entitled to any
reimbursement of his contribution to the Partnership Capital.

10.6 Except as provided for in this Agreement, no Limited Partner shall have the right to ask for the dissolution
of the Partnership, for the winding-up of its affairs or for the distribution of its assets.

10.7 Notwithstanding the dissolution of the Partnership, this Agreement shall not terminate until the provisions
of Section 10.3 or 10.4 hereof, as the case may be, shall have been complied with.

10.8 Notwithstanding anything else herein contained, the General Partner shall not take, or agree to take, any
action (corporate or otherwise) to dissolve, liquidate, file a proposal for bankruptcy under the Bankruptcy and
Insolvency Act (Canada), wind up or make any arrangement or assignment for the benefit of creditors or appoint any
trustee, receiver, receiver-manager or sequestrator to administer its affairs, unless it has first given 60 days’ notice in
writing to the Limited Partners and in such notice called a meeting of Limited Partners to be held for the purpose of
appointing a new General Partner by Ordinary Resolution within such 60 day period. Upon the appointment of such
new General Partner, the former General Partner shall be deemed to have resigned as the general partner of the
Partnership.

ARTICLE XI

UNIT CERTIFICATES

11.1 The General Partner may appoint a trust company or other qualified corporation to be the registrar and
transfer agent for the Units upon such terms and conditions and at such remuneration as the General Partner considers
appropriate. The General Partner may from time to time terminate the engagement of a particular registrar and transfer
agent and engage another and will provide notice to the Limited Partners of such appointment within 30 days
thereafter. If no such registrar and transfer agent is appointed, the General Partner shall act as registrar and transfer
agent of the Units.

11.2 The registrar and transfer agent shall maintain the register of Limited Partners, record issues and transfers
of Units, and carry out such other formalities related to the registration and records of the Partnership as is agreed
between the registrar and transfer agent and the General Partner.

11.3 The registrar and transfer agent will be considered in its capacity as registrar as having an office only at
such location as is, and as transfer agent as having offices only at that location and such other locations as are, approved
by the General Partner from time to time and will not be required to transact any business concerning the registration
or transfer of Units at any other office.

11.4 A Certificate evidencing the Units will be issued to CDS or its nominee on the Closing Date. CDS requires
that any Units registered in the book-based system be represented in the form of a fully registered global Certificate
held by, or on behalf of, CDS as custodian of such Certificate for CDS participants (the ‘‘CDS Participants’’) and
registered in the name of CDS. The Partners each acknowledge and agree that CDS is acting as their nominee for this
purpose and acknowledge and consent to these arrangements. If CDS notifies the Partnership that it is unwilling or
unable to continue as depository in connection with such global Certificate, or if at any time CDS ceases to be a
clearing agency or otherwise ceases to be eligible to be a depository and the Partnership is unable to locate a qualified
successor, or if the General Partner elects to terminate the book-based system, the General Partner shall make
appropriate arrangements to replace either CDS or to replace the book-based system in an orderly fashion. If requested
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by a Limited Partner and consented to by the General Partner, the General Partner shall issue, or cause the registrar
and transfer agent of the Units to issue, to that Limited Partner, at the expense of the Partnership, a Certificate
substantially in the form attached as Schedule A hereto, indicating that such Limited Partner is the owner of the number
of Units set out thereon. In that event, a new global Certificate will be issued to and in the name of CDS reflecting the
reduction in the number of Units represented by the Certificate held by CDS. The name in which a global Certificate is
issued is for the convenience of the book-based system only and shall have no bearing on the identity of the Limited
Partners. All distributions will be made to the registered holders of any Certificates issued by the Partnership as
contemplated above. Accordingly, distributions will be made by the Partnership to CDS in respect of Units represented
by the global Certificate held by CDS. Any such distributions will be forwarded by CDS to the applicable CDS
Participants and, thereafter, to the Limited Partners whose Units are represented by that global Certificate.

11.5 Every Certificate must be signed by at least one officer or director of the General Partner and by the
registrar and transfer agent, if any, of the Units and the validity of a Certificate will not be affected by the circumstance
that a person whose signature is so reproduced is deceased or no longer holds the office which he held when the
reproduction of his signature in that office was authorized. The signature of any officer or director of the General
Partner may be mechanically reproduced in facsimile and Certificates bearing such facsimile signature shall be binding
upon the Partnership as if the Certificate had been manually signed by such director or officer; provided, however, that
all Certificates shall bear at least one manual signature.

11.6 A Certificate may be sent through the mail by registered or first class prepaid mail or delivered to the order
of the Limited Partner and neither the General Partner, the Partnership nor the registrar and transfer agent will be liable
for any loss by a Limited Partner that results from the loss of a Certificate by reason that it is so sent.

11.7 If any Certificate is lost, mutilated, stolen or destroyed, the General Partner shall issue, or cause the
registrar and transfer agent to issue, a replacement Certificate to the Limited Partner upon receipt of evidence
satisfactory to the General Partner of such loss, mutilation, theft or destruction, and upon receiving such
indemnification as it deems appropriate in the circumstances.

11.8 No Unit may be subscribed for by, beneficially owned by or registered in the name of, any person who is
not an individual, corporation, body corporate, trustee, executor, administrator or other legal representative and no Unit
may be subscribed for, beneficially owned by or registered in the name of, a partnership.

11.9 The General Partner shall be entitled to be reimbursed by the Partnership for all reasonable costs and
expenses incurred by them in performing its obligations pursuant to this Article XI; provided, however, that they shall
not be entitled to reimbursement for amounts which are in excess of amounts which would be charged by a trust
company or other qualified corporation to act as registrar and transfer agent in accordance with the provisions of this
Article XI.

11.10 Upon the dissolution of the Partnership and distribution to a Limited Partner of the assets to which such
Limited Partner is entitled hereunder, any Certificate for Units issued to such Limited Partner shall become null and
void.

11.11 If a Limited Partner at any time changes the CDS Participant through whom such Limited Partner holds
its Units, it shall promptly notify CDS of such change.

ARTICLE XII

TRANSFER OF UNITS

12.1 No Unit may be transferred except in conformity with the following provisions:

(a) a Unit is not transferable in part, and a Limited Partner may transfer only all or some of his Units by
delivering to the General Partner the transfer form in the form annexed as Schedule B hereto or such other
form acceptable to the General Partner duly completed and executed by both parties to such transfer with the
signature of the transferor guaranteed by a Canadian chartered bank, a trust company qualified to carry on
business in any province of Canada, a member of the Investment Dealers Association of Canada or a member
of any recognized stock exchange;
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(b) the transfer shall be effective and the transferee shall become a Limited Partner on the later of (i) the day on
which the transfer form, or such other form duly completed and executed by the transferor and transferee, is
accepted by the General Partner, and (ii) the day that the current record of limited partners of the Partnership
maintained by the General Partner pursuant to subsection 4(1) of the Limited Partnerships Act (Ontario) is
updated to show the transferee as a Limited Partner;

(c) the General Partner will deny the transfer of Units to a ‘‘non-resident’’ within the meaning of the Tax Act or
to a partnership and may deny the transfer of Units to a ‘‘financial institution’’ as defined in
subsection 142.2(1) of the Tax Act;

(d) no transfer of Units will be accepted by the General Partner after the sending of the notice of dissolution
provided for in Section 10.4 hereof; and

(e) the General Partner shall have the right, in its sole and absolute discretion, to refuse any transfer in whole or
in part, and without limiting the foregoing, the General Partner may deny any transfer of Units if the General
Partner has reason to believe that the transfer is not being made in compliance with applicable securities
laws.

12.2 A transferee of Units will automatically become bound and subject to this Agreement without execution of
further instrument from and after the time set forth in Section 12.1(b) above, and, without limiting the generality of
the foregoing, such transferee shall be deemed to make all of the representations and warranties, covenants and
acknowledgements of a Limited Partner pursuant to this Agreement and to grant the power of attorney provided for in
Section 19.1 hereof.

12.3 In the case of a transfer of less than all of the Units represented by a Certificate (if a Certificate has been
issued), a new Certificate for the balance of the Units retained by the transferor also shall be issued.

12.4 Neither the General Partner nor the registrar and transfer agent, if any, shall be bound to see to the
execution of any trust, express, implied or constructive, or of any charge, pledge or equity to which any of the Units or
any interests therein are subject, to ascertain or inquire whether any sale or transfer of any such Units or interest therein
by a Limited Partner or his personal representatives is authorized by such trust, charge, pledge or equity or to recognize
any person having any interest therein except for the person recorded as such Limited Partner. No transfer shall relieve
the transferor from any obligations to the Partnership incurred prior to the transfer becoming effective. Any transfer of
Units made in accordance with the provisions hereof shall be made without charge.

12.5 Where a person becomes entitled to a Unit on the incapacity, death or bankruptcy of a Limited Partner, or
otherwise by operation of law, in addition to the requirements of Section 12.1 hereof, such entitlement will not be
recognized or entered in the register evidencing ownership of the Units until that person:

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

(b) has acknowledged in writing that he is bound by the terms of this Agreement.

12.6 A Limited Partner may mortgage, pledge or hypothecate a Unit which has been fully paid for as security
for a loan to or an obligation of such Limited Partner; however, the General Partner is not obliged to recognize or
acknowledge any such mortgage, pledge or hypothecation, and until and unless a Unit is transferred in accordance
with this Article XII, only the registered holder of the Unit shall be recognized by the General Partner and all
distributions shall be made to such registered holder.

12.7 Promptly following the registration by the General Partner of any transfer implemented in accordance with
this Article XII, the General Partner shall notify CDS of the particulars thereof.

ARTICLE XIII

CONFLICTS OF INTEREST

13.1 The General Partner may not act as the general partner of any other limited partnerships or engage in any
business other than the management of the business of the Partnership as herein set forth.
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13.2 The services of the directors and officers of the General Partner are not exclusive to the Partnership. On
the initial Closing of the Offering, the Partnership will enter into an agreement with the Initial Limited Partner and the
General Partner which will provide that prior to the date that the Partnership has committed all the Available Funds,
none of the Initial Limited Partner, the General Partner, their Affiliates or their respective officers will engage in the
management or investment management of any future fund, partnership or other legal entity which invests primarily in
flow-through shares unless the future fund, partnership or other legal entity has granted a right of first refusal to the
Partnership with respect to any and all potential investments in flow-through shares of Resource Issuers giving rise to
CEE by that future fund, partnership or other legal entity.

13.3 Funds of the Partnership will not be commingled with the funds of the General Partner or of any other
entity.

13.4 The General Partner will exercise its powers and discharge its duties honestly, in good faith and in the best
interest of the Partnership and will exercise the care, diligence and skill of a reasonably prudent and qualified manager.

ARTICLE XIV

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PARTNERS

14.1 The General Partner hereby represents and warrants to the Limited Partners that:

(a) it is a body corporate, duly incorporated under the laws of Ontario and it is and shall continue to be existing
and in good standing under the said laws and under the laws of any jurisdiction where it carries on business
and it is not a ‘‘non-resident’’ within the meaning of the Tax Act;

(b) it has and shall continue to have the capacity to act as the General Partner and its obligations herein do not
conflict with nor constitute a default under its articles of incorporation, its by-laws or any agreement by
which it is bound;

(c) it shall exercise the powers conferred on it hereunder in pursuance of the business of the Partnership;

(d) it shall carry out such investigations and obtain such assurances as a prudent investor would deem necessary
or appropriate prior to entering into a Flow-Through Agreement with a Resource Issuer; and

(e) it will devote to the conduct of the affairs of the Partnership such time as may be reasonably required for the
proper management of the affairs of the Partnership.

14.2 Each Limited Partner represents, warrants and covenants to the General Partner and all the other Limited
Partners that:

(a) if an individual, he has obtained the age of majority and has the legal capacity and competence to enter into
this Agreement and to take all actions required pursuant thereto and hereto;

(b) if a corporation or body corporate, it has the legal capacity and competence to enter into this Agreement and
to take all actions required pursuant thereto and hereto and all necessary approvals by its directors,
shareholders and members, or otherwise, have been given to authorize the entering into of this Agreement
and to take all actions required pursuant thereto and hereto;

(c) he or it is not, and will not be as long as he or it is a Limited Partner, a ‘‘non-resident’’ as that expression is
defined in the Tax Act;

(d) he or it has not financed, and will not finance, his or its acquisition of the Units with a borrowing or other
indebtedness for which recourse is or is deemed to be limited within the meaning of the Tax Act and, for the
purpose of this representation, warranty and covenant, limited recourse indebtedness includes:

(i) indebtedness in respect of which bona fide written arrangements were not made, at the time the
indebtedness was incurred, for repayment of all principal and interest within a reasonable period not
exceeding 10 years;

(ii) indebtedness on which interest is not payable, at least annually, at a rate equal to or greater than the
lesser of the rate prescribed under the Tax Act at the time the indebtedness arose and the prescribed rate
that is applicable from time to time during the term of the indebtedness; and
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(iii) indebtedness in respect of which such interest is not paid by the debtor within 60 days of the end of the
debtor’s tax year;

(e) he or it shall not transfer his or its Units in whole or in part in a manner that would not conform with
Article XII;

(f) he or it acknowledges and confirms that he or it has conveyed to his or its broker in respect of the offering
described in the Prospectus his or its compliance with the representations and warranties set forth in
paragraphs 14.2(c) and (d) above;

(g) it is not a partnership; and

(h) acknowledges that it may be obliged to provide the General Partner with a declaration that it is not a
‘‘financial institution’’ as that term is defined in subsection 142.2(1) of the Tax Act.

14.3 Each Limited Partner covenants and agrees that he will not cease to be a resident of Canada for the
purposes of the Tax Act or otherwise change his status as represented herein or transfer or purport to transfer his Units
to any person that is not a resident of Canada for the purposes of the Tax Act or to a partnership or in any other case if
such change, transfer or purported transfer would have the effect of altering the status of the Partnership in relation to
the Tax Act or any similar statute affecting such status. Each Limited Partner covenants and agrees that he will
promptly provide evidence to the General Partner upon request of his status under such statute or any similar statute
affecting the status of the Partnership or of any other matter which affects or may from time to time affect such status.
The General Partner may require those Limited Partners who are non-residents of Canada for the purposes of the Tax
Act or partnerships to sell their Units to residents of Canada. In the event that a Limited Partner fails to comply with
such a request, the General Partner shall have the right to sell such Limited Partner’s Units or to purchase the same on
behalf of the Partnership at fair value as determined by an independent third party selected by the General Partner,
whose determination will be final and binding and not subject to review or appeal.

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

14.5 The representations and warranties contained in this Article XIV shall remain valid after the execution of
this Agreement and each party shall be required to ensure that each representation and warranty made by such party
pursuant to the above provisions remains true so long as such party remains a Partner.

ARTICLE XV

PARTNERSHIP MEETINGS

15.1 The Partnership shall not be required to hold annual general meetings of the Partnership; however, the
General Partner may at any time and shall, upon the written request of Limited Partners representing 25% or more of
the Units outstanding requesting a meeting and stating the purpose for which the meeting is to be held, call a meeting.
If the General Partner fails or neglects to call such a meeting within 30 days after receipt of the written request, any
Limited Partner who was a party to the request may call the meeting. Meetings of Limited Partners are to be held at
such place in the City of Toronto or other city as the General Partner may designate or, in the event of a meeting
called by a Limited Partner in the aforesaid circumstances, at such place in the City of Toronto as the said Limited
Partner may designate.

15.2 Notice of any Partners’ meeting shall be given to each Limited Partner and to the General Partner. The
notice shall be mailed by prepaid post at least 21 and not more than 60 days prior to the meeting and shall specify the
time and place of the meeting and in reasonable detail, the nature of all business to be transacted. Notice for adjourned
meetings shall be mailed not less than 10 days in advance and otherwise in accordance with the provisions of notice
contained in this Article XV, except that it need not specify the nature of the business to be transacted. Accidental
failure to give notice to any Partner shall not invalidate a meeting or proceeding thereat.

15.3 The Chairman of all meetings will be chosen by the General Partner unless those Limited Partners present
in person or represented by proxy at the meeting choose, by Ordinary Resolution, some other person present to be
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Chairman. To the extent that the rules and procedures for the conduct of a meeting of the Partners are not prescribed
in this Agreement, such rules and procedures may be determined by the Chair of the meeting.

15.4 Two or more Limited Partners present in person and holding or representing by proxy at least 10% of the
Units outstanding shall constitute a quorum at any meeting of the Partners, except for purposes of passing an
Extraordinary Resolution to remove the General Partner pursuant to Article XVIII, in which case two or more Limited
Partners present in person and holding or representing by proxy at least 50% of the Units outstanding and entitled to
vote thereon shall constitute a quorum. If a quorum is not present for a meeting of Partners within 30 minutes after the
time fixed for holding the meeting, the meeting, if convened pursuant to a written request of Limited Partners, will be
cancelled, but otherwise will be adjourned to such date not less than 10 or more than 21 days after the original date for
the meeting as is determined by the General Partner at a time and location determined by the General Partner. The
Limited Partners present at any such adjourned meeting shall constitute a quorum.

15.5 At a meeting of Partners, each Limited Partner shall be entitled to one vote for each Unit held. The General
Partner shall be entitled to one vote in its capacity as General Partner, at any meeting of the Partners. The Chairman
shall not have a casting vote. Every question submitted to a meeting shall be decided by a show of hands unless a poll
is demanded by a Partner or the Chairman before the question is put or after the results of the show of hands has been
announced and before the meeting proceeds to the next item of business, in which case a poll shall be taken. The
General Partner in respect of Units held by it, if any, insiders, as such expression is defined in the Securities Act
(Ontario), and Affiliates of the General Partner and any director or officer of such persons, if any, who holds Units
shall not be entitled to vote on any Extraordinary Resolution. At any meeting of the Partners, upon any matter:

(a) for which no poll is requested, a declaration made by the Chairman of the meeting as to the voting on any
particular resolution shall be conclusive evidence thereof; or

(b) for which a poll is requested, the result of the poll shall be deemed to be the decision of the meeting on the
question or resolution in respect of which the poll was taken.

15.6 At any meeting of Partners, any Limited Partner entitled to vote may vote by proxy in a form acceptable to
the General Partner, provided the proxy shall have been received by the General Partner for verification prior to the
meeting. Any individual may be appointed as proxy and every instrument of proxy shall be considered valid unless it
is dated more than one year before the date of the meeting or is challenged by a Partner or holder of another proxy
prior to or at the time of its exercise. The Chairman shall determine the validity of any challenged instrument of proxy.

15.7 A vote cast in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
subsequent death, incapacity, insolvency, bankruptcy or insanity of the Limited Partner giving the proxy or the
revocation of the proxy, provided that no written notice of such death, incapacity, insolvency, bankruptcy, insanity or
revocation shall have been received by the General Partner prior to the time fixed for the holding of the meeting.
A Partner which is a corporation may appoint under seal an officer, director or other authorized individual as its
representative to attend, vote and act on its behalf at meetings of Partners, and may by a like instrument revoke any
such appointment, and for all purposes of meetings of Partners, other than the giving of notice, an individual so
appointed will be deemed to be the holder of every Unit held by the corporation he represents.

15.8 In addition to all other powers conferred on them by this Agreement, but subject to Article XVI hereof, the
Limited Partners may by Extraordinary Resolution:

(a) waive any default on the part of the General Partner on such terms as they may determine and release the
General Partner from any claims in respect thereof;

(b) approve any amendment to this Agreement, including without limitation, to change the nature of the business
permitted to be carried on by the Partnership pursuant to Article V;

(c) approve the sale of all or substantially all of the assets of the Partnership;

(d) require the General Partner on behalf of the Partnership to enforce any obligation or covenant on the part of
any Limited Partner; and

(e) extend the term of the Partnership.
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In addition, the Limited Partners may from time to time, by Extraordinary Resolution or Ordinary Resolution, advise
as to the management of the Partnership’s business, including as to any transaction proposed to be made outside the
normal course of business of the Partnership, provided that, notwithstanding Section 15.10 hereof, any such
Extraordinary Resolution or Ordinary Resolution shall not be binding on the Partners or the Partnership and shall be
advisory only.

15.9 Minutes and proceedings of every meeting of the Partners shall be made and recorded by the General
Partner. Minutes, when signed by the Chairman of the meeting, shall be prima facie evidence of the matters therein
stated. Until the contrary is proved, every meeting in respect of which minutes have been made shall be taken to have
been duly held and convened and all proceedings referred to in the minutes shall be deemed to have been duly passed
or not to have been passed, as the case may be.

15.10 Any Extraordinary Resolution or Ordinary Resolution shall be binding on all Partners and their respective
heirs, executors, administrators or other legal representatives, successors and assigns, whether or not such Partner was
present or represented by proxy at the meeting at which such resolution was passed and whether or not such Partner
voted against such resolution.

ARTICLE XVI

AMENDMENT

16.1 Subject to Section 16.2 hereof, this Agreement may be amended only in writing and with the consent of
the Limited Partners given by Extraordinary Resolution provided that:

(a) this Article XVI may not be amended without the unanimous consent of the Limited Partners present in
person or represented by proxy at a meeting held for such purpose;

(b) no amendment shall be made to this Agreement which would have the effect of reducing the General
Partner’s share of the net income or loss of the Partnership or the fees payable hereunder to the General
Partner (unless the General Partner, in its sole discretion consents thereto) except upon a change of the
General Partner pursuant to Article XVIII;

(c) no amendment shall be made to this Agreement without the unanimous consent of the Limited Partners which
would have the effect of reducing the interest in the Partnership of any Limited Partner, changing the liability
of any Limited Partner, allowing any Limited Partner to exercise control over the business of the Partnership,
changing the right of a Limited Partner to vote at any meeting or changing the Partnership from a limited
partnership to a general partnership; and

(d) no amendment which would have the effect of adversely affecting the rights and obligations of the General
Partner will become effective before 60 days after the date of the meeting at which such amendment was
adopted (unless the General partner consents to an earlier date), except for the removal of the General Partner
pursuant to Section 18.1 hereof or the replacement of the General Partner pursuant to Section 10.7 hereof

16.2 The General Partner may, without prior notice to or consent from any Limited Partner, amend from time to
time any provision of this Agreement or add any provision, if such amendment or addition is, in the opinion of counsel
to the Partnership, for the protection or benefit of Limited Partners or of the Partnership or to cure an ambiguity or to
correct or supplement any provisions contained herein which may be defective or inconsistent with any other provision
contained herein and if the cure, correction or supplemental provision does not and will not, in the opinion of the
General Partner, materially adversely affect the interest of any Limited Partner.

16.3 Limited Partners will be notified of the full details of any amendment to this Agreement under Section 16.1
within 60 days of the effective date of the amendment.

ARTICLE XVII

NOTICES

17.1 Any notice or other written communications which must be given or sent under this Agreement shall be
deemed to have been validly given or received the fifth day following its sending by first class mail to the address of
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the General Partner and the Limited Partners as follows: in the case of the General Partner, to Suite 2320, 130 Adelaide
Street West, Toronto, Ontario M5H 3P5, Attention: President or any other new address following a change of address
in conformity with Section 17.2 below, and in the case of the Limited Partners to the postal address inscribed in the
register of the Limited Partners.

17.2 A Limited Partner may, at any time, change his address for the purposes of service by written notice to the
General Partner or to such other person as is then the registrar and transfer agent for the Partnership. The General
Partner may change its address for the purposes of service by written notice to all the Limited Partners and to the
registrar and transfer agent, if any.

17.3 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. If the party giving any notice or other written communication knows or
ought reasonably to know of any difficulties with the postal system that might affect the delivery of mail, any such
demand, notice or other communication may not be mailed but must be given by personal delivery or by telecopier or
other electronic means of communication or, in the case of communication to the Limited Partners, by publication
once in the national edition of The Globe and Mail or, if such publication is impracticable, by publication once in any
newspaper(s) published in the English language having general circulation in each of Vancouver, Calgary, Toronto,
Halifax and Montreal.

17.4 Notices may also be validly given by way of telecopier or other electronic means of communication or
hand deliveries whereupon they shall be deemed to have been received on the date of their transmittal (if on a business
day during normal business hours of the recipient and, if not, on the next business day) or on the date of delivery as
the case may be.

17.5 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 proceedings in respect of which such notice was or
was intended to be given.

ARTICLE XVIII

CHANGE OF GENERAL PARTNER

18.1 Subject to Section 10.1(b), the General Partner may be removed as General Partner only by an
Extraordinary Resolution to that effect and then only if (i) the General Partner has breached its obligations under this
Agreement and, if capable of being cured, such breach continues unremedied for a period of 20 business days after the
General Partner has received written notice thereof from any Limited Partner; and (ii) the Limited Partners shall
appoint by Ordinary Resolution, concurrently with the removal of the General Partner, a replacement General Partner
which shall assume all the responsibilities and obligations of the General Partner under this Agreement. Upon removal
of the General Partner, a new General Partner may be appointed by Ordinary Resolution. The General Partner may not
be a ‘‘non-resident’’ within the meaning of the Tax Act. Except as provided in this Section 18.1 and in Section 10.8
hereof, the General Partner may not resign unless it has given at least 180 days’ written notice to the Limited Partners
of such intention and nominates a qualified successor whose appointment is approved by Ordinary Resolution and who
accepts such position within such period and the General Partner may not sell, assign, transfer or otherwise dispose of
its interest in the Partnership unless such sale, assignment, transfer or disposition is to the continuing corporation
resulting from the amalgamation, merger or reorganization of the General Partner with another company, which
continuing corporation will become the General Partner upon such amalgamation, merger or reorganization.
Notwithstanding anything else set forth in this Agreement, the General Partner may not resign if the effect of its
resignation would be to dissolve the Partnership. A new General Partner may be appointed by Ordinary Resolution
upon the occurrence of an event described in paragraph 10.1(b). In the event of appointment of a new General Partner,
the General Partner which has withdrawn or has been removed from the Partnership shall no longer be entitled to its
share of the net income or net loss of the Partnership or to the amounts referred to in Section 6.2 except in respect of
those amounts to which such General Partner has become entitled prior to or at the fiscal year end of the Partnership
immediately preceding the withdrawal or removal of the General Partner, which shall be paid to the General Partner,
without set-off or counterclaim, prior to the effective date of its removal or resignation.
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18.2 The new General Partner will execute a counterpart of this Agreement and will forthwith assume the
obligations of the General Partner as of and from the date of its appointment and shall thereafter have the sole right to
exercise all rights of the General Partner as manager of the Partnership and to receive the General Partner’s share of
net income or net loss of the Partnership and the amounts required by Section 6.2 and to be distributed to the General
Partner and the resigning or retiring General Partner shall do all things and take all steps necessary to effectively
transfer the management of the Partnership and all rights to which such new General Partner is entitled hereunder to
the new General Partner and shall execute and deliver all deeds, certificates, declarations and other documents
necessary or desirable to effect such transfer.

18.3 In the event of a change of the General Partner, the Partnership and the Limited Partners shall release and
hold harmless the former General Partner from all actions, claims, costs, demands, losses, damages and expenses with
respect to events which occur in relation to the Partnership after the effective date of removal or resignation of the
former General Partner, unless such events arise from the gross negligence or wilful misconduct of the General Partner,
its agents or employees or from any act or omission not believed by it in good faith to be within the scope of this
Agreement occurring before such change of General Partner.

ARTICLE XIX

POWER OF ATTORNEY

19.1 Each Limited Partner hereby irrevocably makes, constitutes and appoints the General Partner, and any
successor to the General Partner under the terms of this Agreement, as its true and lawful attorney and agent, with full
power of substitution and authority in his name, place and stead to:

(a) execute, swear to, acknowledge, deliver, file and record in the appropriate public offices in any jurisdiction
where the General Partner considers it appropriate any and all of:

(i) this Agreement and any amendment hereto made in accordance with the terms hereof;

(ii) any amendment to the Declaration and all certificates and other instruments necessary or appropriate to
qualify or to continue the qualification of the Partnership as a limited partnership in the Province of
Ontario and in each other jurisdiction where the Partnership may conduct business or where such
qualification is necessary or desirable to maintain limited liability of Limited Partners in that
jurisdiction;

(iii) all instruments and certificates and any amendment to the Declaration necessary or appropriate to reflect
any amendment, change or modification of this Agreement subject to the terms and restrictions of this
Agreement;

(iv) all conveyances and other instruments and documents necessary to reflect the transfer of the assets of
the Partnership to the Mutual Fund and the dissolution and liquidation of the Partnership subject to the
terms and restrictions of this Agreement including cancellation of any Certificate;

(v) all instruments relating to the admission of additional or substituted Limited Partners subject to the
terms and restrictions of this Agreement;

(vi) any instrument in connection with the sale, transfer or forfeiture of a Unit for which the Subscription
Price is not paid when due;

(vii) all elections, determinations or designations under the Tax Act or any other taxation or other legislation
or laws of like import of Canada or of any provinces or jurisdictions in respect of the affairs of the
Partnership or of a Partner’s interest in the Partnership including, without limitation, elections under
subsection 85(2) of the Tax Act and the corresponding provisions of applicable provincial legislation in
respect of the transfer of Partnership assets to the Mutual Fund; and

(viii) any instrument in connection with the receipt from the Partnership of property which cannot be
transferred to the Mutual Fund under subsection 85(2) of the Tax Act and to transfer such property to
the Mutual Fund.

(b) execute and file with any government body any documents necessary and appropriate to be filed in
connection with the business of the Partnership or in connection with this Agreement;
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(c) accept service for process for and on behalf of the undersigned at the principal office of the General Partner
in Toronto, Ontario; and

(d) make any application for and receive any amount or credit under a federal or provincial incentive program.

19.2 Each Limited Partner will be bound by any representation or action made or taken by the General Partner
pursuant to the power of attorney in Section 19.1 hereof and waives any and all defences which may be available to
contest, negate or disaffirm any action of the General Partner taken in good faith under such power of attorney.

19.3 This power of attorney shall be irrevocable and shall bind the Limited Partner, his heirs, executors,
administrators and other legal representatives and the successors and assigns of the Limited Partner, notwithstanding
the death or bankruptcy of the Limited Partner. If, for any reason, this power of attorney shall not bind a Limited
Partner, his heirs, executors, administrators and other legal representatives and successors and assigns of the Limited
Partner, the General Partner shall have the right to sell such Limited Partner’s Units or to purchase the same on behalf
of the Partnership at fair value as determined by an independent party selected by the General Partner, whose
determination will be final and binding and not subject to review or appeal.

19.4 The General Partner shall have the power to execute documents in the name of all the Limited Partners
pursuant to this power of attorney by affixing its signature thereto with the indication that it is acting on behalf of all
the Limited Partners.

19.5 Each Limited Partner will, on request by the General Partner, immediately execute every certificate or other
instrument necessary to comply with any law or regulation of any jurisdiction in Canada for the continuation and good
standing of the Partnership.

ARTICLE XX

MISCELLANEOUS

20.1 No action or consent of the Limited Partners shall be required for the admission at any time or from time
to time of Limited Partners.

20.2 The General Partner and the Limited Partners agree that this Agreement, the Subscriptions and the Transfer
Form shall be governed by and construed in accordance with the laws of the Province of Ontario and the federal laws
of Canada applicable therein and they irrevocably accept and attorn to the exclusive jurisdiction of the courts of that
province.

20.3 This Agreement may be executed by multiple counterparts, each of which shall be deemed to be an original
and all of which shall be construed together as one agreement.

20.4 This Agreement constitutes the entire agreement between the parties and there are no other written or
verbal agreements or representations.

20.5 With the exception of the requirements of Section 14.1, any curable default of the General Partner resulting
from an omission to take any measure within a prescribed time period and having no material adverse effect on the
Limited Partners or the Partnership will be deemed to have been corrected if the measure is taken within 45 days
following a notice by a Limited Partner requesting the General Partner to remedy the default.

20.6 This Agreement will be binding upon and enure to the benefit of the respective heirs, executors,
administrators and other legal representatives and, to the extent permitted hereunder, the respective successors and
assigns of the parties.

20.7 Time shall be of the essence of this Agreement.

20.8 This Agreement replaces and supersedes any prior agreement pertaining to the subject matter hereof
including, without limitation, the Initial Agreement. Notwithstanding its actual date of execution, this Agreement shall
be deemed to have been entered into as of the date first above written.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written at Toronto,
Province of Ontario.

CRESTSTREET 2000 MANAGEMENT LIMITED

(Signed) By: ROBERT J. TOOLE

CRESTSTREET ASSET MANAGEMENT LIMITED

(Signed) By: ROBERT J. TOOLE
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SCHEDULE A

UNIT CERTIFICATE

Creststreet 2000 Limited Partnership

(A LIMITED PARTNERSHIP FORMED UNDER THE LAWS OF THE

PROVINCE OF ONTARIO)

This is to certify that ● is the registered holder of ● Units in CRESTSTREET 2000 LIMITED
PARTNERSHIP (the ‘‘Partnership’’).

The rights of a holder of Units are governed by the Amended and Restated Limited Partnership Agreement dated
July 19, 2000 among Creststreet 2000 Management Limited as General Partner, Creststreet Asset Management Limited
as Initial Limited Partner, and those persons accepted as Limited Partners (as amended from time to time, the
‘‘Partnership Agreement’’). Limited Partners may lose the protection of limited liability in certain circumstances.

A transfer of any Unit represented by this Certificate may be initiated by delivering this Certificate and a
completed transfer form, properly executed by the registered holder and the transferee, to the General Partner at its
principal office in Toronto. The transfer of Units to a ‘‘non-resident’’ within the meaning of the Income Tax Act
(Canada) or a partnership shall be denied.

Capitalized terms herein shall have the meaning ascribed to them in the Partnership Agreement.

This Certificate is not valid unless manually signed by at least one duly authorized officer of Creststreet 2000
Management Limited. Upon the dissolution of the Partnership and distribution to a Limited Partner of the assets to
which such Limited Partner is entitled to pursuant to the Partnership Agreement, this Certificate shall be null and void.

IN WITNESS WHEREOF, Creststreet 2000 Management Limited, the General Partner of the Partnership, has
caused this Certificate to be signed by its duly authorized officers.

DATED the ● day of , .

CRESTSTREET 2000 MANAGEMENT LIMITED
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SCHEDULE B

Units in the Partnership are to be assigned by instrument in writing substantially in the following form:

TRANSFER FORM

All capitalized terms used herein without definition have the meanings ascribed thereto in the Partnership
Agreement, as hereinafter defined.

The undersigned, a Limited Partner of CRESTSTREET 2000 LIMITED PARTNERSHIP (the ‘‘Partnership’’),
hereby assigns to all of the undersigned’s right, title and interest
to Units in the Partnership. The undersigned agrees to furnish to the
General Partner of the Partnership (the ‘‘General Partner’’) such documents, certificates, assurances and other
instruments as the General Partner may require to effect this assignment and to continue and keep the Partnership in
good standing as a limited partnership.

DATED this day of , .

Guarantor

(Residence Address)

The assignee acknowledges that, by executing this transfer, he: (i) has reviewed and agrees to be bound by the
terms of the Amended and Restated Limited Partnership Agreement dated July 19, 2000, as from time to time
amended, governing the business and affairs of the Partnership (the ‘‘Partnership Agreement’’) and will be liable for
all obligations of a Limited Partner; (ii) is making certain representations and warranties as to residency and limited
recourse financing as set out in the Partnership Agreement; and (iii) irrevocably ratifies and confirms the power of
attorney given to the General Partner pursuant to the Partnership Agreement. The Partnership Agreement includes
representations, warranties and covenants on the part of the assignee that he is not a non-resident of Canada for
purposes of the Income Tax Act (Canada), that he will maintain such status during such time as Units are held by him,
that the assignee is not a partnership, and that his acquisition of the Units was not, and will not be, financed through a
borrowing or other indebtedness for which recourse is or is deemed to be limited within the meaning of the Income
Tax Act (Canada). Unless the assignee has concurrently with the delivery of this transfer, delivered written notice to
the General Partner that it is a ‘‘financial institution’’ as that term is defined in subsection 142.2(1) of the Income Tax
Act (Canada), by executing this transfer, it is deemed to represent and warrant that it is not a ‘‘financial institution’’
and to covenant that it will not become a ‘‘financial institution’’ during such time as Units are held by it. The assignee
further acknowledges that it may be obliged to provide the General Partner with a declaration that it is not a ‘‘financial
institution’’.

The assignee acknowledges that in addition to certain other requirements there is also a possibility that Limited
Partners may lose their limited liability to the extent the principles of Canadian law recognizing the limitation of
liability of limited partners have not been authoritatively established with respect to limited partnerships formed under
the laws of one province but operating, owning property, or incurring obligations in another province. The assignee
also acknowledges that the transfer of Units to a ‘‘non-resident’’ within the meaning of the Income Tax Act (Canada)
or to a partnership shall be denied and that the transfer of Units to a ‘‘financial institution’’, as defined in subsection
142.2(1) of the Income Tax Act (Canada), may be denied.

Dated at in the Province of this day of , .

(Witness) (Signature of Assignee) (Seal)
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(Name of Registered Dealer or Broker and No.) (Name of Assignee – Please Print)

(Name of Registered Representative and No.) (Social Insurance, business or Corporation Acct. No.)

(Ontario Corporation Number, if any)

(Federal District Taxation Office)

(Taxation Year End if Not An Individual)

(Residential Address)

(City, Province, Postal Code)

(O) (H)
(Telephone Numbers: Office, Home)

Mailing address (if different from residence address)

(Mailing address)

(City, Province, Postal Code)

PLEASE INDICATE IF YOU WISH TO HAVE YOUR UNITS DEPOSITED INTO YOUR BROKER
ACCOUNT (YES/NO ). IF YES, PLEASE INDICATE THE APPROPRIATE
BROKER ACCOUNT NUMBER .
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ACCEPTANCE

This transfer is hereby accepted by the General Partner of the Partnership

CRESTSTREET 2000 MANAGEMENT LIMITED

By

Notes:

1. The signature of the Limited Partner assigning the within Unit(s) must be guaranteed by a Canadian chartered bank, a trust company qualified
to carry on business in any province of Canada, a member of the Investment Dealers Association of Canada or a member of any recognized
stock exchange.

2. No assignment of a Unit may be made without delivering the documents and instruments required under Article XII of the Partnership
Agreement.

3. No assignment of a fraction of a Unit may be made.

4. An assignment of a Unit may have income tax implications to the assignor and the assignee.
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Creststreet 2000 Limited Partnership


