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October 26, 2017 

Dear CFCL Shareholders:  

You are invited to attend a special meeting (the "Meeting") of the shareholders of Central Fund of Canada Limited 

("CFCL"). The Meeting will be held at the offices of Parlee McLaws LLP, Suite 3300, 421 – 7th Avenue S.W., Calgary, 

Alberta, on November 30, 2017 at 1:00 p.m. (Calgary time).  At the Meeting, holders of Class A shares and holders of the 

Common shares will each be asked to consider and vote on a special resolution to approve a proposed arrangement (the 

"Arrangement") under the Business Corporations Act (Alberta) involving CFCL, a newly formed trust, Sprott Physical Gold 

and Silver Trust (the "Trust"), Sprott Inc., ("Sprott"), The Central Group Alberta Ltd. ("CGAL") and its shareholders 

(Philip M. Spicer and J.C. Stefan Spicer), 2070140 Alberta Ltd. and the shareholders of CFCL. 

The Arrangement cannot proceed unless it is approved by both the Class A shareholders and the Common 

shareholders, each voting separately as a class.  If you cannot attend the Meeting in person, please complete the 

enclosed applicable form of proxy and submit it to AST Trust Company (Canada), as soon as possible but no later 

than 1:00 p.m. (Calgary Time) on November 28, 2017 or 48 hours (excluding Saturdays, Sundays and statutory 

holidays in Calgary, Alberta) prior to the time of any adjournment or postponement of the Meeting. 

YOUR BOARD OF DIRECTORS RECOMMENDS THAT ALL CLASS A SHAREHOLDERS VOTE IN FAVOUR 

OF THE ARRANGEMENT AND ALL COMMON SHAREHOLDERS (OTHER THAN PHILIP M. SPICER, J.C. 

STEFAN SPICER AND THEIR FAMILY, IN RESPECT OF WHICH NO RECOMMENDATION IS MADE) VOTE 

IN FAVOUR OF THE ARRANGEMENT. 

I draw your attention to the section of the enclosed Information Circular (the "Circular") entitled "Part I - The Arrangement 

– Reasons the CFCL Board is Recommending that CFCL Shareholders Vote in Favour of the Arrangement" which describes 

the history and events leading up to the proposed Arrangement as well as details of the reasons why your Board of Directors 

and the Special Offer Committee (comprised of Directors who are not conflicted by virtue of the terms of the proposed 

Arrangement) are recommending that Class A shareholders and Common shareholders vote in favour of the Arrangement. 

Pursuant to the Arrangement, the full text of which is set out in Appendix D to the Circular, all or substantially all of the 

assets and liabilities of CFCL other than the amended restated administrative and consulting agreement ("Administration 

Agreement") between CFCL and CGAL, will be transferred to the Trust and the Class A shareholders will receive units of 

the Trust (the "Trust Units") in exchange for their Class A shares on the basis of one Trust Unit for each Class A share.  

Separately, Sprott will acquire all of the Common shares for C$500 in cash for each share.  Sprott will also acquire from 

CGAL all the shares of 2070140 Alberta Ltd., a newly formed entity holding all rights and obligations under the 

Administration Agreement for an aggregate purchase price consisting of C$85 million in cash and 6,997,387 common shares 

of Sprott, plus an earnout agreement pursuant to which Sprott will pay CGAL an amount equal to the greater of 

(1) C$5 million and (2) an amount based on a formula related to the legacy assets of CFCL held by the Trust on the first 

anniversary of the Arrangement.  The ongoing operation of the Trust will be managed by Sprott Asset Management LP, an 

affiliate of Sprott. 

If approved, the Arrangement is currently anticipated to be completed early in the first quarter of 2018.  Enclosed with this 

Circular is a letter of transmittal explaining how registered shareholders may exchange their Class A shares for Trust Units or 

their Common shares for a cash payment. Shareholders whose Class A shares or Common shares are registered in the name 

of a broker, dealer, bank, trust company or other nominee must contact their nominee and provide instructions regarding the 

exchange or sale of their Class A shares or Common shares respectively. 

The special resolution of Class A shareholders, the full text of which is set out in Appendix A-1 to the Circular, must be 

approved by at least 66⅔% of the votes cast by Class A shareholders and a "majority of the minority" of the votes cast by 

Class A shareholders, in each case, present in person or represented by proxy at the Meeting.  The special resolution of 

Common shareholders, the full text of which is set out in Appendix A-2 to the Circular, must be approved by at least 66⅔% 

of the votes cast by the Common shareholders and a "majority of the minority" of the votes cast by Common shareholders, in 

each case present in person or represented by proxy at the Meeting. 

Directors, senior executive officers and certain other shareholders of CFCL, who together hold or control an aggregate of 

approximately 85% of the issued and outstanding Common shares (including the requisite "majority of the minority") and 
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0.04% of the issued and outstanding Class A shares, have entered into voting support agreements with Sprott and agreed to 
vote their Common shares and Class A shares in favour of the Arrangement at the Meeting.  In addition, completion of the 
Arrangement is subject to, among other things, the approval of the Court, the approval of the listing of the Trust Units on the 
Toronto Stock Exchange and NYSE Arca and the receipt of all necessary regulatory approvals. 

Your vote is important. If you cannot attend the Meeting in person, please complete the enclosed applicable form of proxy 
and submit it to AST Trust Company (Canada), as soon as possible but no later than 1:00 p.m. (Calgary Time) on 
November 28, 2017 or 48 hours (excluding Saturdays, Sundays and statutory holidays in Calgary, Alberta) prior to the time 
of any adjournment or postponement of the Meeting. 

CFCL shareholders that require further assistance, please contact the proxy solicitation agent, Innisfree M&A 
Incorporated, (i) toll-free in the United States and Canada at (877) 750-5837; (ii) from outside the United States and 
Canada at +1-412-232-3651; or (iii) e-mail to info@innisfreema.com.  

The Circular contains a detailed description of the Arrangement, as well as detailed information regarding the Trust and 
certain pro forma and other information regarding the Trust after giving effect to the Arrangement.  Also contained in the 
Circular are certain risk factors relating to completion of the Arrangement and certain implications of owning Trust Units 
instead of Class A shares.  Please give this material your careful consideration and, if you require assistance, consult your 
financial, tax or other professional advisors. 

We look forward to seeing you at the Meeting. 

Yours very truly,

(Signed) "J.C. Stefan Spicer" 

J.C. Stefan Spicer 
Chairman, President & CEO 
Central Fund of Canada Limited 
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS OF 

CENTRAL FUND OF CANADA LIMITED 

TO BE HELD NOVEMBER 30, 2017 

NOTICE IS HEREBY GIVEN that, pursuant to an order (the "Interim Order") of the Court of Queen's Bench of Alberta 

dated October 26, 2017, a special meeting (the "Meeting") of the holders (the "Class A Shareholders") of Class A 

non-voting shares (the "Class A Shares") of Central Fund of Canada Limited ("CFCL") and the holders (the "Common 

Shareholders" and together with the Class A Shareholders, the "CFCL Shareholders") of common shares (the "Common 

Shares", and together with the Class A Shares, the "CFCL Shares") of CFCL will be held at the offices of Parlee McLaws 

LLP at Suite 3300, 421 – 7
th

 Avenue S.W., Calgary, Alberta, Canada at 1:00 p.m. (Calgary time) on November 30, 2017 for 

the following purposes: 

(a) for the Class A Shareholders to consider, and if thought advisable, to approve, with or without variation, a special 

resolution (the "Class A Shareholder Arrangement Resolution") of the Class A Shareholders, the full text of 

which is set forth in Appendix A-1 to the accompanying management information circular dated October 26, 2017 

(the "Circular"), to approve a plan of arrangement (the "Arrangement") under section 193 of the Business 

Corporations Act (Alberta) ("ABCA") involving CFCL, Sprott Physical Gold and Silver Trust (the "Trust"),  Sprott 

Inc., The Central Group Alberta Ltd. and its shareholders, 2070140 Alberta Ltd. and the CFCL Shareholders; 

(b) for the Common Shareholders to consider, and if thought advisable, to approve, with or without variation, a special 

resolution (the "Common Shareholder Arrangement Resolution") of the Common Shareholders, the full text of 

which is set forth in Appendix A-2 to the Circular, to approve the Arrangement; and  

(c) to transact such further and other business as may properly be brought before the Meeting or any adjournment or 

postponement thereof. 

Specific details of the matter to be put before the Meeting are set forth in the Circular. 

If either the Class A Shareholder Arrangement Resolution or the Common Shareholder Arrangement Resolution is 

not approved by the CFCL Shareholders at the Meeting, the Arrangement cannot be completed. Further details in 

this regard are provided in the Circular which accompanies this Notice. 

The record date (the "Record Date") for the determination of CFCL Shareholders entitled to receive notice of and to vote at 

the Meeting is October 27, 2017. Only CFCL Shareholders whose names have been entered in the registers of Class A 

Shareholders and Common Shareholders, as applicable, at the close of business on the Record Date will be entitled to receive 

notice of, and to vote at, the Meeting; provided that, to the extent a CFCL Shareholder transfers the ownership of any Class A 

Shares or Common Shares after the Record Date and the transferee of those Class A Shares or Common Shares, as 

applicable, produces properly endorsed Class A Share or Common Share, as applicable, certificates or otherwise establishes 

ownership of such Class A Shares or Common Shares, as applicable, and demands, not later than ten days before the 

Meeting, to be included on the list of CFCL Shareholders entitled to vote at the Meeting, such transferee will be entitled to 

vote those Class A Shares or Common Shares, as applicable, at the Meeting.  

Each CFCL Share entitled to be voted at the Meeting will entitle the holder to one vote at the Meeting. The Class A 

Arrangement Resolution must be approved by at least 66⅔% of the votes cast by Class A Shareholders and a "majority of the 

minority" of the votes cast by Class A Shareholders (as required by Multilateral Instrument 61-101 Protection of Minority 

Security Holders in Special Transactions), in each case, present in person or represented by proxy at the Meeting. The 

Common Shareholder Arrangement Resolution must be approved by at least 66⅔% of the votes cast by the Common 

Shareholders and a "majority of the minority" of the votes cast by Common Shareholders, in each case, present in person or 

represented by proxy at the Meeting. 

A CFCL Shareholder may attend the Meeting in person or may be represented by proxy. CFCL Shareholders that 

are unable to attend the Meeting or any adjournment or postponement thereof in person are requested to date, sign 

and return the applicable form of proxy for use at the Meeting or any adjournment or postponement thereof. To be 

effective, the applicable form of proxy must be received by AST Trust Company (Canada), by mail: at P.O. Box 721, 

Agincourt, Ontario M1S 0A1, Attention:  Proxy Department, or by facsimile: 1-866-781-3111 for Toll Free within 

North America or 416-368-2502 outside of North America (and may be scanned and emailed to 

proxyvote@astfinancial.com (English) or votezprocuration@astfinancial.com (French), no later than 1:00 p.m. 

(Calgary time) on November 28, 2017 or 48 hours (excluding Saturdays, Sundays and statutory holidays in Calgary, 
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Alberta) prior to the time of any adjournment or postponement of the Meeting.  Notwithstanding the foregoing, the 
Chair of the Meeting, subject to the terms and conditions of the Arrangement Agreement, has the discretion to accept 
proxies received after such deadline.  The time limit for deposit of proxies may be waived or extended by the Chair of 
the Meeting at his or her discretion, without notice, subject to the terms and conditions of the Arrangement 
Agreement. 

Registered holders of Class A Shares should complete the accompanying white form of proxy and registered holders 
of Common Shares should complete the accompanying yellow form of proxy. 

Beneficial (non-registered) holders of CFCL Shares who receive these materials through their broker, bank, trust company or 
other intermediary or nominee should follow the instructions provided by their broker, bank, trust company or other 
intermediary or nominee. 

Pursuant to the Interim Order: (a) registered holders of Class A Shares have the right to dissent in respect of the Arrangement 
Resolutions and to be paid, an amount equal to the fair value of their Class A Shares in respect of which such right to dissent 
was validly exercised; and (b) registered holders of Common Shares have the right to dissent in respect of the Arrangement 
Resolutions and to be paid, an amount equal to the fair value of their Common Shares in respect of which such right to 
dissent was validly exercised.  These dissent rights and the dissent procedures are described in the Circular. The dissent 
procedures require that in order for a Registered CFCL Shareholder (a "Dissenting Shareholder") to exercise the right to 
dissent, the Dissenting Shareholder's written objection to the applicable Arrangement Resolution must be received by CFCL, 
care of its solicitors, Parlee McLaws LLP, 3300 TD  Canada Trust Tower, 421 – 7 Avenue S.W., Calgary, AB, T2P 4K9, 
Attention: Nancy M. Penner, not later than 5:00 p.m. (Calgary time) on November 28, 2017 or, in the case of any 
adjournment or postponement of the Meeting, by no later than 5:00 p.m. (Calgary time) on the second business day 
immediately preceding the day of the adjourned or postponed Meeting, and must otherwise strictly comply with the dissent 
procedures described in the Circular. Failure to strictly comply with the dissent procedures set forth in Section 191 of the 
ABCA, as modified by the plan of arrangement and the Interim Order, will result in loss of the right to dissent. See the 
section entitled "Part I – The Arrangement – Right to Dissent" in the Circular.  

The proxyholder has discretion under the applicable accompanying form of proxy or voting instruction form with respect to 
any amendments or variations of the matter of business to be acted on at the Meeting or any other matters properly brought 
before the Meeting or any adjournment or postponement thereof, in each instance, to the extent permitted by law, whether or 
not the amendment, variation or other matter that comes before the Meeting is routine and whether or not the amendment, 
variation or other matter that comes before the Meeting is contested. As of the date hereof, CFCL knows of no amendments, 
variations or other matters to come before the Meeting other than the matter set forth in this Notice of Meeting. CFCL 
Shareholders are encouraged to review the Circular carefully before submitting the applicable form of proxy or voting 
instruction form. 

Dated at Ancaster, Ontario, this 26th day of October, 2017. 

BY ORDER OF THE BOARD OF CENTRAL FUND OF 
CANADA LIMITED

(Signed) "J.C. Stefan Spicer" 

J.C. Stefan Spicer 
Chairman, President & CEO 
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FREQUENTLY ASKED QUESTIONS 

A. Questions relating to the Arrangement 

The following are general questions that you, as a holder (a "Class A Shareholder") of Class A non-voting shares (the 

"Class A Shares") of Central Fund of Canada Limited ("CFCL") or a holder (a "Common Shareholder" and, collectively 

with the Class A Shareholders, the "CFCL Shareholders") of common shares (the "Common Shares") of CFCL, may have 

regarding the proposed plan of arrangement (the "Arrangement") under section 193 of the Business Corporations Act 

(Alberta) ("ABCA") involving CFCL, Sprott Physical Gold and Silver Trust (the "Trust"), Sprott Inc. ("Sprott"), The 

Central Group Alberta Ltd. and its shareholders, 2070140 Alberta Ltd. ("New Administrator"), and the CFCL Shareholders, 

to be considered at the special meeting (the "Meeting") of CFCL Shareholders. You are urged to carefully read the remainder 

of the Circular as the information in this section does not provide all the information that might be important to you with 

respect to the Arrangement. Additional important information is also contained in the Appendices to, and the documents 

incorporated by reference into, the Circular. Capitalized terms used but not otherwise defined in this "Frequently Asked 

Questions" section have the meanings attributed thereto under "Glossary of Terms" in the Circular. 

Q. What is the proposed transaction as it relates to Class A Shareholders and Common Shareholders? 

A. The proposed transaction is an arrangement under the Business Corporations Act (Alberta).  Pursuant to the Plan of 

Arrangement, the full text of which is set out in Appendix D to the Circular, all of the assets and liabilities of CFCL 

(other than the Administration Agreement) will be transferred to the Trust and Class A Shareholders will receive 

units of the Trust (the "Trust Units") in exchange for their Class A Shares on the basis of one Trust Unit for each 

one Class A Share.  Common Shareholders will receive C$500 cash in exchange for each Common Share held. 

Q. What other transactions take place in accordance with the Arrangement? 

A. Pursuant to the Arrangement, the Administration Agreement will be assigned to the New Administrator.  Sprott will 

acquire all of the shares of the New Administrator in return for a payment to CGAL in the amount of C$85 million 

in cash, together with the issuance of 6,997,387 common shares of Sprott to CGAL. In addition, Sprott and CGAL 

will enter into an earnout agreement pursuant to which Sprott will pay CGAL an amount equal to the greater of 

(i) C$5 million and (ii) an amount based on a formula related to the legacy assets of CFCL held by the Trust on the 

first anniversary of the Arrangement.  The Administration Agreement will be terminated and CFCL will be 

liquidated and dissolved on the Effective Date of the Arrangement but after the Effective Time. 

Q. Does the CFCL Board recommend that I vote "FOR" the Arrangement Resolution? 

A. Yes.  Each of the CFCL Special Offer Committee and the CFCL Board unanimously (subject to abstentions by 

conflicted directors) determined that the Arrangement is in the best interests of CFCL and recommends that (i) all 

Class A Shareholders vote "FOR" the Class A Shareholder Arrangement Resolution, the full text of which is set 

forth in Appendix A-1 to the Circular, at the Meeting, and (ii) all Minority Common Shareholders vote "FOR" the 

Common Shareholder Arrangement Resolution, the full text of which is set forth in Appendix A-2 to this Circular, at 

the Meeting. 

Q. What are the reasons the CFCL Board is recommending I vote in favour of the Arrangement? 

A. The reasons for the Arrangement include the following: for Class A Shareholders, they will receive Trust Units of 

the Trust that will continue to indirectly hold unencumbered and allocated gold and silver bullion; there is a 

potential for the Trust Units to trade closer to their NAV than Class A Shares have historically traded as a result of 

the physical bullion redemption features of the Trust, which is expected to unlock value for Class A Shareholders; 

the holders of Class A Shares should have a tax-deferred rollover on the conversion of the Class A Shares to Trust 

Units; there will be a simplified governance structure in the Trust and the litigation to which CFCL has been 

subjected since 2015 has been discontinued; the CFCL Special Offer Committee has unanimously recommended 

approval of the Arrangement to the CFCL Board; the Arrangement Agreement provides for a competitive custodian 

selection process intended to promote bullion security at cost-effective rates; the CFCL Board is allowed to respond 

to any Superior Proposal, as defined in the Arrangement Agreement; Sprott has agreed to make an expense 

reimbursement fee of C$2.5 million if the Arrangement Agreement is terminated in certain circumstances; and a 

CFCL Shareholder has the right to dissent and be paid the fair value of their CFCL Shares. 
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Additionally, Common Shareholders will receive a cash payment of C$500 per Common Share, which represents a 

premium that compares favourably to similar transactions where control rests with a small group of shareholders (as 

is the case with the Common Shares). 

Q. What is required for the Arrangement to become effective? 

A. Completion of the Arrangement is subject to, among other things, the approval of the Class A Shareholder 

Arrangement Resolution by 66⅔% of the votes cast by Class A Shareholders and by a "majority of the minority" of  

the votes cast by Class A Shareholders (as required by MI 61-101) and the approval of the Common Shareholder 

Arrangement Resolution by 66⅔% of the votes cast by Common Shareholders and by a "majority of the minority" of 

the votes cast by Common Shareholders (as required by MI 61-101), in each case at the Meeting; the approval of the 

Court; the approval of the listing of the Trust Units on the TSX and NYSE Arca; and the receipt of all necessary 

regulatory approvals. 

If the Class A Shareholder Arrangement Resolution is not approved by the Class A Shareholders or the Common 

Shareholder Arrangement Resolution is not approved by the Common Shareholders at the Meeting, the Arrangement 

will not be completed.  Directors, senior executive officers and certain other shareholders of CFCL, who together 

hold or control an aggregate of approximately 85% of the issued and outstanding Common Shares and 0.04% of the 

issued and outstanding Class A Shares, have entered into voting support agreements with Sprott and agreed to vote 

their Common Shares and Class A Shares in favour of the Arrangement at the Meeting. 

Alternatively, if the Arrangement receives the necessary CFCL Shareholders' approvals, but does not receive all 

other necessary Court, stock exchange or regulatory approvals, the Arrangement cannot be completed. 

Q. When do you expect the Arrangement to be completed? 

A. CFCL currently anticipates that the Arrangement will be completed in the first quarter of 2018. However, 

completion of the Arrangement is subject to a number of conditions and it is possible that factors outside the control 

of CFCL could result in the Arrangement being completed at a later time, or not at all.  

Q. What happens if the Arrangement is not completed? 

A. If the Arrangement is not completed for any reason: (i) Class A Shareholders will not receive the Class A 

Shareholder Consideration; (ii) Common Shareholders will not receive the Common Shareholder Consideration; (iii) 

the assignment and novation of the Administration Agreement to the New Administrator and the acquisition of the 

New Administrator by Sprott will not be completed; and (iv) the other transactions contemplated by the 

Arrangement Agreement will not be completed. 

CFCL has also agreed to pay Sprott a termination fee of C$5 million in the event that the Arrangement Agreement is 

terminated in certain circumstances as described in the Circular. For more information, see "Part I — The 

Arrangement — The Arrangement Agreement — Agreement as to Termination Fee". 

Q. What do I do with my CFCL Share certificates? 

A. Registered CFCL Shareholders who deposit a validly completed and duly signed Letter of Transmittal, together with 

any certificate(s) representing their CFCL Shares, will receive the Class A Shareholder Consideration and/or 

Common Shareholder Consideration, as applicable, to which they are entitled under the Arrangement, with any 

surrendered certificate(s) being cancelled. As soon as a former Registered CFCL Common Shareholder who has 

complied with the procedures set out above and in the Letter of Transmittal is entitled to a payment of Common 

Shareholder Consideration in accordance with the Arrangement and after receipt of all required documents, a cheque 

or a wire transfer representing the Common Shareholder Consideration payable under the Arrangement to such 

Registered CFCL Common Shareholder will be paid to such Registered CFCL Common Shareholder. 

Q. How will I know when all required approvals have been obtained? 

A. CFCL intends to issue a press release once all the necessary approvals have been received and conditions to the 

completion of the Arrangement have been satisfied or waived. 
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Q. What are the Canadian federal income tax consequences of the Arrangement to CFCL and the CFCL 

Shareholders? 

A. Transfer of CFCL's Assets and Liabilities to the Trust Pursuant to the Arrangement 

The Arrangement is expected to include a "qualifying exchange" as defined in section 132.2 of the Tax Act, thereby 

allowing all of the assets and liabilities of CFCL (other than the Administration Agreement) to be transferred to the 

Trust for proceeds of disposition equal to the tax cost of such assets. In such circumstances, there should be no 

taxable income to CFCL arising from the transfer and, as a result, there should be no tax liability to CFCL 

Shareholders resulting from the transfer. 

Disposition of Class A Shares by Class A Shareholders Pursuant to the Arrangement  

As noted above, the Arrangement is expected to include a "qualifying exchange" as defined in section 132.2 of the 

Tax Act. Provided that this is the case, where a Class A Shareholder disposes of Class A Shares to CFCL in 

exchange for Trust Units on the repurchase of Class A Shares pursuant to the Arrangement, the Class A 

Shareholder's proceeds of disposition for the Class A Shares disposed of, and the cost to the Class A Shareholder of 

the Trust Units received in exchange therefor, will be deemed to be equal to the adjusted cost base to the Class A 

Shareholder of the Class A Shares immediately prior to their disposition. For the purpose of determining the 

adjusted cost base of the Trust Units acquired by a Class A Shareholder on such exchange, the cost of such Trust 

Units will be averaged with the adjusted cost base of all other Trust Units held as capital property by such Class A 

Shareholder immediately before the exchange. 

Provided that the Arrangement includes a "qualifying exchange" as defined in section 132.2 of the Tax Act, CFCL 

will not realize a gain or loss on the transfer of the Trust Units to Class A Shareholders on the repurchase of Class A 

Shares. 

Class A Shareholders should review the discussion under "Part I – The Arrangement – Certain Canadian 

Federal Income Tax Considerations" and are urged to consult their tax advisors regarding the tax 

consequences of the Arrangement. 

Q. What are the United States federal income tax consequences of the Arrangement to the Class A 

Shareholders? 

A. Disposition of Class A Shares by Class A Shareholders Pursuant to the Arrangement 

 The exchange of Class A Shares for Trust Units pursuant to the Arrangement should be treated as one step in a 

series of integrated transactions (referred to herein as the "Reorganization Transactions") that, considered together, 

qualify as a reorganization under Section 368(a) of the Code for U.S. federal income tax purposes (a 

"Reorganization").  If the Reorganization Transactions, including the Exchange, were treated as a Reorganization, 

subject to the PFIC rules discussed below under "Part I – The Arrangement – Certain United States Federal Income 

Tax Considerations for U.S. Holders of Class A Shares", a U.S. Holder that exchanged Class A Shares for Trust 

Units pursuant to the Arrangement generally would not recognize a gain or loss on the Exchange. A U.S. Holder's 

initial aggregate tax basis in the Trust Units received would be equal to the U.S. Holder's aggregate adjusted tax 

basis in Class A Shares exchanged, and a U.S. Holder's holding period in the Trust Units received would include the 

U.S. Holder's holding period in the Class A Shares exchanged. 

 Class A Shareholders should review the discussion under the heading "Part I – The Arrangement – Certain 

United States Federal Income Tax Considerations for U.S. Holders of Class A Shares", which qualifies the 

information set forth above, and are urged to consult their own tax advisors regarding the tax consequences 

of the Arrangement. 

B. Questions relating to General Proxy Matters 

This Circular is furnished in connection with the solicitation of proxies by or on behalf of management of CFCL to be 

used at the Meeting. CFCL and Sprott have jointly retained Innisfree M&A Incorporated ("Innisfree") and Shorecrest 

Group ("Shorecrest") to assist in connection with communication with the CFCL Shareholders. It is expected that 

solicitations of proxies will be primarily by mail and electronic means, but proxies may also be solicited by newspaper 
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publication, in person or by telephone, facsimile or oral communication by directors, officers, employees or agents of CFCL 

or Sprott.  Custodians and fiduciaries will be supplied with proxy materials to forward to Non-Registered CFCL Shareholders 

and normal handling charges will be paid for such forwarding services. The record date to determine CFCL Shareholders 

entitled to receive notice of and vote at the Meeting is October 27, 2017.  

Your vote is very important and you are encouraged to exercise your vote using any of the voting methods described below.  

If you are a registered holder of CFCL Shares, your form of proxy must be received by AST Trust Company (Canada) by no 

later than 1:00 p.m. (Calgary time) on November 28, 2017 or 48 hours (excluding Saturdays, Sundays and statutory holidays 

in Calgary, Alberta) prior to the time of any adjournment or postponement of the Meeting.  If your CFCL Shares are not 

registered in your name, but are held in the name of a nominee (usually a bank, trust company, securities broker or other 

financial institution), your nominee may require that you complete your vote at an earlier date. 

Please read the following for commonly asked questions and answers regarding general guidance on voting and proxies. 

Q. Am I entitled to vote? 

A. You are entitled to vote in respect of the Class A Shareholder Arrangement Resolution if you were a Class A 

Shareholder as of the close of business on October 27, 2017, the record date for the Meeting; provided that, to the 

extent a Class A Shareholder transfers the ownership of any Class A Shares after such record date and the transferee 

of those Class A Shares produces properly endorsed Class A Share certificates or otherwise establishes ownership of 

such Class A Shares and demands, not later than ten days before the Meeting, to be included on the list of Class A 

Shareholders entitled to vote at the Meeting, such transferee will be entitled to vote those Class A Shares at the 

Meeting. A holder of Class A Shares will be entitled to one vote on the Class A Shareholder Arrangement 

Resolution, for each Class A Share held.  

You are entitled to vote in respect of the Common Shareholder Arrangement Resolution if you were a Common 

Shareholder as of the close of business on October 27, 2017, the record date for the Meeting; provided that, to the 

extent a Common Shareholder transfers the ownership of any Common Shares after such record date and the 

transferee of those Common Shares produces properly endorsed Common Share certificates or otherwise establishes 

ownership of such or Common Shares and demands, not later than ten days before the Meeting, to be included on 

the list of Common Shareholders entitled to vote at the Meeting, such transferee will be entitled to vote those 

Common Shares at the Meeting. A holder of Common Shares will be entitled to one vote on the Common 

Shareholder Arrangement Resolution for each Common Share held. 

Q. What am I voting on? 

A. If you are a Class A Shareholder, you will be voting on the Class A Shareholder Arrangement Resolution to approve 

the Arrangement.  

If you are a Common Shareholder, you will be voting on the Common Shareholder Arrangement Resolution to 

approve the Arrangement.  

Q. When and where is the Meeting? 

A. The Meeting will be held at the offices of Parlee McLaws LLP, Suite 3300, 421 – 7th Avenue S.W., Calgary, 

Alberta, Calgary, Alberta, on November 30, 2017 at 1:00 p.m. (Calgary time). 

Q. What if amendments are made to this matter or if other matters of business are brought before the Meeting? 

A. If you attend the Meeting in person and are eligible to vote, you may vote on the matters for the Meeting, as 

amended or varied, as you choose. If you have completed and returned a form of proxy or, in the case of the Non-

Registered CFCL Shareholders, a voting instruction form, the persons named in the form of proxy or voting 

instruction form, as applicable, will have discretionary authority with respect to amendments or variations to the 

matter identified in the Notice of Special Meeting of CFCL Shareholders and to other matters that may properly 

come before the Meeting. As of the date of the Circular, CFCL knows of no such amendment, variation or other 

matter expected to come before the Meeting. If any other matters properly come before the Meeting, the persons 

named in the form of proxy or voting instruction form, as applicable, will vote on them in accordance with their 

best judgment. 
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Q. Who is soliciting my proxy? 

A. CFCL is soliciting your proxy, however CFCL has agreed in the Arrangement Agreement to permit Sprott, on behalf 

of management of CFCL, directly or indirectly through soliciting dealers, to jointly solicit your proxy.  All such 

solicitations by Sprott shall be at its expense.  Sprott and CFCL have jointly engaged Innisfree and Shorecrest to act 

as the proxy solicitation agents with respect to the matters to be considered at the Meeting.  

Solicitation of proxies is done primarily by mail and electronic means, but proxies may also be solicited by 

newspaper publication, in person or by telephone, facsimile or oral communication by directors, officers, employees 

or agents of CFCL or Sprott. 

Q. How can I vote? 

A. If you are eligible to vote and your CFCL Shares are registered in your name, you can vote your Class A Shares 

and/or Common Shares, as applicable, in person at the Meeting or by signing and returning the form of proxy for 

Class A Shareholders or the form of proxy for Common Shareholders, as applicable, in the postage envelope 

provided or by faxing it to 1-866-781-3111 for Toll Free within North America or to 416-368-2502 outside North 

America.  The completed proxy may also be scanned and emailed to proxyvote@astfinancial.com (English) or 

votezprocuration@astfinancial.com (French). 

If your CFCL Shares are not registered in your name but are held by a nominee, please see below. 

Q. How can a non-registered holder of CFCL Shares vote? 

A. If your CFCL Shares are not registered in your name, but are held in the name of a nominee (usually a bank, trust 

company, securities broker or other financial institution), your nominee is required to seek your instructions as to 

how to vote your CFCL Shares. Your nominee will have provided you with a package of information, including 

these meeting materials and either a proxy or a voting instruction form. Carefully follow the instructions 

accompanying the proxy or voting instruction form. 

Additionally, CFCL may use the Broadridge QuickVote™ service to assist Non-Registered CFCL Shareholders 

with voting their CFCL Shares.  Non-Registered CFCL Shareholders may be contacted by Innisfree or Shorecrest, 

CFCL's proxy solicitation agents, to conveniently obtain a vote directly over the telephone. Broadridge then 

tabulates the results of all instructions received and provides the appropriate instructions with respect to the CFCL 

Shares to be represented at the Meeting. 

Q. How can a Non-Registered CFCL Shareholder vote in person at the Meeting? 

A. Only Registered CFCL Shareholders or their proxyholders are entitled to vote at the Meeting. If you wish to vote in 

person at the Meeting, insert your name in the space provided on the applicable form of proxy, or voting instruction 

form, sent to you by your nominee. In doing so you are instructing your nominee to appoint you as a proxyholder. 

Complete the form by following the return instructions provided by your nominee. You should report to a 

representative of AST Trust Company (Canada) upon arrival at the Meeting.  

Q. Which form of proxy should I complete, sign and return? 

A. Accompanying this Circular will be either a white form of proxy for use by Class A Shareholders or a yellow form 

of proxy for use by Common Shareholders. If you hold Class A Shares only, please complete, sign and return the 

white form of proxy for Class A Shareholders. If you hold Common Shares only, please complete, sign and return 

the yellow form of proxy for Common Shareholders. If you hold both Class A Shares and Common Shares, please 

complete both the white form of proxy for Class A Shareholders, with respect to your Class A Shares, and the 

yellow form of proxy for Common Shares, with respect to your Common Shares.  

Q. Who votes my CFCL Shares and how will they be voted if I return a form of proxy? 

A. By properly completing and returning the applicable form of proxy or voting instruction form, as applicable, you are 

authorizing the persons named in the form of proxy or voting instruction form, as applicable, to attend the Meeting 
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and to vote your CFCL Shares. You can use the enclosed form of proxy, or any other proper form of proxy 

permitted by law, to appoint your proxyholder. 

The CFCL Shares represented by your proxy or voting instruction form, as applicable, must be voted according to 

your instructions in the proxy or voting instruction form, as applicable. If you properly complete and return your 

proxy but do not specify how you wish the votes cast, your proxyholder will vote your CFCL Shares as they see fit. 

Unless you provide contrary instructions, CFCL Shares represented by proxies received by the Transfer Agent will 

be voted "FOR" the Class A Shareholder Arrangement Resolution or the Common Shareholder Arrangement 

Resolution, as applicable. 

Q. Can I appoint someone other than the individuals named in the enclosed form of proxy to vote my CFCL 

Shares? 

A. Yes, you have the right to appoint the person of your choice, who does not need to be a CFCL Shareholder, to attend 

and act on your behalf at the Meeting. If you wish to appoint a person other than the names that appear, then strike 

out those printed names appearing on the form of proxy or voting instruction form and insert the name of your 

chosen individual in the space provided, or submit another appropriate form of proxy permitted by law, and in either 

case, send or deliver the completed proxy or voting instruction form to the offices of AST Trust Company (Canada) 

before the above-mentioned deadline. 

It is important to ensure that any other person you appoint attends the Meeting and is aware that his or her 

appointment to vote your CFCL Shares has been made. Proxyholders should, on arrival at the Meeting, present 

themselves to a representative of AST Trust Company (Canada). 

Each Non-Registered CFCL Shareholder has the right to direct your broker, trustee or nominee how to vote.  

However, because a Non-Registered CFCL Shareholder is not the holder of record, a Non-Registered CFCL 

Shareholder will not be entitled to vote its CFCL Shares in person at the Meeting and must use the voting instruction 

form it receives to vote its CFCL Shares directly at the Meeting.  The voting instruction form must be returned as 

directed well in advance of the Meeting in order to have the CFCL Shares voted. 

If your CFCL Shares are held in "street name" by a U.S. brokerage account, trustee or another nominee, you are 

considered the "beneficial owner" or "non-registered holder" of those CFCL Shares. As the beneficial owner of 

those CFCL Shares, you have the right to direct your broker, trustee or nominee how to vote. However, because a 

beneficial owner is not the shareholder of record, you will not be entitled to vote your beneficially-owned CFCL 

Shares in person at the Meeting unless you obtain a "legal proxy" from the U.S. broker, trustee or nominee that 

holds your CFCL Shares, giving you the right to vote the CFCL Shares at the Meeting. 

Q. What if my CFCL Shares are registered in more than one name or in the name of a company? 

A. If your CFCL Shares are registered in more than one name, all registered persons must sign the applicable form of 

proxy. If your CFCL Shares are registered in a company's name or any name other than your own, you must provide 

documents proving your authorization to sign the form of proxy for that company or name. For any questions about 

the proper supporting documents, contact AST Trust Company (Canada) by telephone 1-800-387-0825 Toll Free 

within North America or 416-682-3860 outside Canada and the United States or by email at 

inquiries@astfinancial.com before submitting your form of proxy. 

Q. Can I revoke a proxy or voting instruction? 

A. Yes. If you are a registered holder of CFCL Shares and have returned a form of proxy, you may revoke it by: 

 completing and signing a proxy bearing a later date, and delivering it to AST Trust Company (Canada) any time 

up to 1:00 p.m. (Calgary time) on November 28, 2017 or 48 hours (excluding Saturdays, Sundays and statutory 

holidays in Calgary, Alberta) preceding the time to which the Meeting was adjourned or postponed; or 

 delivering a written statement, signed by you or your authorized attorney: (i) to AST Trust Company (Canada) 

any time up to 1:00 p.m. (Calgary time) on November 28, 2017 or 48 hours (excluding Saturdays, Sundays and 

statutory holidays in Calgary, Alberta) preceding the time to which the Meeting was adjourned or postponed; or 

(ii) at the registered office of CFCL at any time up to and including the last Business Day preceding the 
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Meeting, or an adjournment of the Meeting; or (iii) to the Chair of the Meeting prior to the start of such 

meeting; or (iii) in any other manner permitted by law. 

If you are a Non-Registered CFCL Shareholder, contact your nominee. 

Q. How many Class A Shares and Common Shares are outstanding? 

A. As of October 26, 2017, there were 252,116,003 Class A Shares and 40,000 Common Shares outstanding. CFCL has 

no other class or series of voting shares outstanding.  

Q. How do I receive Trust Units in exchange for my Class A Shares and/or cash in exchange for my Common 

Shares? 

A. If and when the Arrangement is completed, the Letter of Transmittal that accompanies this Circular must be 

completed and sent to or delivered with the certificate(s) representing your Class A Shares and/or Common Shares 

to TSX Trust Company, the depositary for the Arrangement, at any of the offices set forth in such Letter of 

Transmittal. You will receive Trust Unit certificates of the Trust or other evidence of ownership for any of your 

exchanged Class A Shares and/or a cheque for any of your deposited Common Shares as soon as practicable 

following completion of the Arrangement, provided you have sent all of the necessary documentation to the 

Depositary. If you are a Non-Registered CFCL Shareholder, contact your nominee for further instructions. 

Q. What do I need to do now? 

A. Carefully read and consider the information contained in, and incorporated by reference into, the Circular. You are 

required to make an important decision. If you have any questions about deciding how to vote, you should contact 

your own legal, tax, financial or other professional advisor. Your vote is important and you are encouraged to vote 

promptly. 

Q. What if I have other questions? 

A. CFCL Shareholders that require further assistance, please contact the proxy solicitation agent, Innisfree, (i) toll-free 

in the United States and Canada at (877) 750-5837 (ii) from outside the United States and Canada at 

+1-412-232-3651; or (iii) e-mail to info@innisfreema.com. 
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MANAGEMENT INFORMATION CIRCULAR 

Introduction 

This Circular is furnished in connection with the solicitation of proxies by and on behalf of the management or CFCL 

Board for use at the Meeting and any adjournment(s) or postponement(s) thereof.  No person has been authorized to 

give any information or make any representation in connection with the Arrangement other than those contained in 

this Circular and, if given or made, any such information or representation must not be relied upon as having been 

authorized by CFCL. 

This Circular does not constitute an offer to sell, offer to acquire or a solicitation of an offer to sell or acquire any 

securities, or a solicitation of a proxy, by any person in any jurisdiction in which such an offer or solicitation is not 

authorized or is unlawful. 

CFCL Shareholders should not construe the contents of this Circular as legal, tax or financial advice and should 

consult with their own legal, tax, financial and other professional advisors. 

The information concerning Sprott and the Trust contained or incorporated by reference in this Circular has been 

provided by Sprott and the Trust.  Although CFCL has no knowledge that would indicate that any of such 

information is untrue or incomplete, CFCL does not assume any responsibility for the accuracy or completeness of 

such information or the failure by Sprott to disclose events which may have occurred or may affect Sprott, or the 

Trust, but which are unknown to CFCL. 

This Circular and the transactions contemplated by the Arrangement Agreement and the Plan of Arrangement have 

not been approved or disapproved by any securities regulatory authority nor has any securities regulatory authority 

passed upon the fairness or merits of such transactions or upon the accuracy or adequacy of the information 

contained in this Circular. Any representation to the contrary is an offence. 

All summaries of, and references to, the Arrangement in this Circular are qualified in their entirety by reference to the 

complete text of the Plan of Arrangement, a copy of which is attached as Appendix D to this Circular. You are urged to 

read carefully the full text of the Plan of Arrangement.  Additionally, this Circular contains summaries of certain 

agreements that CFCL or Sprott (or certain of its affiliates) has entered into or will enter into in connection with the 

Arrangement and the other transactions contemplated by this Circular. The descriptions contained in this Circular of these 

agreements do not purport to be complete and are subject to, and qualified in their entirety by reference to, the definitive 

agreements. Copies of certain documents referred to herein are attached as Appendices to this Circular.  You are urged to 

read carefully the full text of such documents. In addition, copies of the definitive agreements will be made available 

without charge to you in response to a written request to CFCL or Sprott, as applicable. 

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

Terms". Information contained in this Circular is given as of October 26, 2017 unless otherwise specifically stated.  

Cautionary Notice Regarding Forward-Looking Statements and Information 

This Circular contains "forward looking statements" and "forward looking information" (collectively, "forward looking 

information") within the meaning of applicable Canadian and United States securities legislation. All information contained 

in this Circular, other than statements of current and historical fact, is forward looking information. Often, but not always, 

forward looking information can be identified by the use of words such as "plans", "expects", "scheduled", "estimates", 

"target", "intends", "objective", "goal", "understands", "anticipates" and "believes" (and variations of these or similar words) 

and statements that certain actions, events or results "may", "could", "would", "should", "might occur" or "be achieved" or 

"will be taken" (and variations of these or similar expressions). All of the forward looking information in this Circular is 

qualified by this cautionary note.  

Forward looking information in this Circular includes, but is not limited to, statements with respect to the anticipated timing, 

mechanics, completion and settlement of the Arrangement, the market for and listing of the Trust Units, the ability of the 

parties to the Arrangement to complete the transactions contemplated by the Arrangement, anticipated benefits of the 

Arrangement, the completion of the Arrangement, the Trust's objectives, intentions, expectations and future performance. 
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Forward looking information is not, and cannot be, a guarantee of future results or events. Forward looking information is 

based on, among other things, opinions, assumptions, estimates and analyses that, while considered reasonable by CFCL at 

the date the forward looking information is provided, inherently are subject to significant risks, uncertainties, contingencies 

and other factors that may cause actual results and events to be materially different from those expressed or implied by the 

forward looking information. 

The material factors or assumptions that CFCL identified and were applied by CFCL in drawing conclusions or making 

forecasts or projections set out in the forward looking information include, but are not limited to: 

 the completion of the Arrangement; 

 no significant and continuing adverse changes in general economic conditions or conditions in the financial markets; 

 the timing and receipt of various governmental and stock exchange approvals; and 

 certain tax matters, including, but not limited to current tax laws and regulations. 

The risks, uncertainties, contingencies and other factors that may cause actual results to differ materially from those 

expressed or implied by the forward looking information may include, but are not limited to, the following: the failure to 

obtain the required approvals or clearances from government authorities and stock exchanges on a timely basis, as well as 

certain "Risk Factors" as discussed in the Circular. Should one or more risk, uncertainty, contingency or other factor 

materialize or should any factor or assumption prove incorrect, actual results could vary materially from those expressed or 

implied in the forward looking information. Accordingly, you should not place undue reliance on forward looking 

information. CFCL does not assume any obligation to update or revise any forward looking information after the date of the 

Circular or to explain any material difference between subsequent actual events and any forward looking information, except 

as required by applicable law. 

Information for Non-Registered CFCL Shareholders 

The information set forth in this section is of significant importance to many CFCL Shareholders, as a substantial number of 

such CFCL Shareholders do not hold CFCL Shares in their own name. CFCL Shareholders that do not hold their CFCL 

Shares in their own name ("Non-Registered CFCL Shareholders") should note that only proxies deposited by CFCL 

Shareholders whose names appear on the records of the applicable registrar and transfer agent for CFCL as the Registered 

CFCL Shareholders can be recognized and acted upon at the Meeting. If CFCL Shares are listed in an account statement 

provided to a CFCL Shareholder by a broker, then in almost all cases those CFCL Shares will not be registered in a holder's 

name on the records of CFCL. Such CFCL Shares will more likely be registered under the name of the holder's broker or an 

agent of that broker. In Canada, the vast majority of such CFCL Shares are registered under the name of CDS & Co. (the 

registration name for CDS, which acts as nominee for many Canadian brokerage firms). CFCL Shares held by brokers or 

their nominees can only be voted (for or against resolutions) upon the instructions of the Non-Registered CFCL Shareholder. 

Without specific instructions, the brokers/nominees are prohibited from voting CFCL Shares for their clients. The majority of 

CFCL Shares held in the United States are registered in the name of Cede & Co. (the registration name for the nominee for 

The Depository Trust Company, which is the United States equivalent of CDS).  CFCL would generally not know for whose 

benefit the CFCL Shares registered in the name of CDS & Co. or Cede & Co. are held.  

Applicable regulatory policy may require intermediaries/brokers to seek voting instructions from Non-Registered CFCL 

Shareholders in advance of shareholder meetings. Every intermediary/broker has its own mailing procedures and provides its 

own return instructions, which should be carefully followed by Non-Registered CFCL Shareholders in order to ensure that 

their CFCL Shares are voted at the Meeting. Often, the form of proxy supplied to a Non-Registered CFCL Shareholder by its 

broker is identical to the form of proxy provided to Registered CFCL Shareholders; however, its purpose is limited to 

instructing the Registered CFCL Shareholders on how to vote on behalf of the Non-Registered CFCL Shareholder. The 

majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge. Broadridge typically 

mails a scannable voting instruction form in lieu of the applicable form of proxy. The Non-Registered CFCL Shareholder is 

requested to complete and return the voting instruction form by mail or facsimile. Alternatively, the Non-Registered CFCL 

Shareholder can call a toll-free telephone number or access the internet to vote the CFCL Shares held by the Non-Registered 

CFCL Shareholder. Broadridge then tabulates the results of all instructions received and provides appropriate instructions 

respecting the voting of CFCL Shares to be represented at the Meeting. A Non-Registered CFCL Shareholder receiving a 

voting instruction form cannot use that voting instruction form to vote CFCL Shares directly at the Meeting, as the voting 

instruction form must be returned as directed by Broadridge well in advance of the Meeting in order to have the CFCL Shares 

voted. 
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Although a Non-Registered CFCL Shareholder may not be recognized directly at the Meeting for the purpose of voting 

CFCL Shares registered in the name of its broker or other intermediary, a Non-Registered CFCL Shareholder may vote those 

CFCL Shares as a proxyholder for the Registered CFCL Shareholders. To do this, a Non-Registered CFCL Shareholder 

should enter such Non-Registered CFCL Shareholder's own name in the blank space on the applicable form of proxy or 

voting instruction form provided to the Non-Registered CFCL Shareholder and return the document to such Non-Registered 

CFCL Shareholder's broker or other intermediary (or the agent of such broker or other intermediary) in accordance with the 

instructions provided by such broker, intermediary or agent well in advance of the Meeting. 

If your CFCL Shares are held in "street name" by a U.S. brokerage account, trustee or another nominee, you are considered 

the "beneficial owner" or "non-registered holder" of those CFCL Shares. As the beneficial owner of those CFCL Shares, you 

have the right to direct your broker, trustee or nominee how to vote. However, because a beneficial owner is not the 

shareholder of record, you will not be entitled to vote your beneficially-owned CFCL Shares in person at the Meeting, unless 

you obtain a "legal proxy" from the U.S. broker, trustee or nominee that holds your CFCL Shares, giving you the right to vote 

the CFCL Shares at the Meeting. 

Non-Registered CFCL Shareholders should also instruct their broker or other intermediary to complete the Letter of 

Transmittal regarding the Arrangement with respect to such Non-Registered CFCL Shareholder's CFCL Shares in order to 

receive the Trust Units and/or cash, as applicable, issuable pursuant to the Arrangement in exchange for such holder's CFCL 

Shares. 

See "Frequently Asked Questions – Questions relating to General Proxy Matters" accompanying this Circular and "Part VI – 

General Proxy Matters". 

Information for United States Class A Shareholders 

The Trust Units to be issued under the Arrangement are being issued in reliance on the exemption from registration set forth 

in Section 3(a)(10) of the U.S. Securities Act. Section 3(a)(10) of the U.S. Securities Act exempts from the general 

requirement of registration the issuance of any securities issued in exchange for one or more bona fide outstanding securities 

where the terms and conditions of the issuance and exchange of such securities have been approved by a court of competent 

jurisdiction, after a hearing upon the fairness of the terms and conditions of such issuance and exchange at which all persons 

to whom it is proposed to issue the securities have the right to appear and receive timely notice thereof. 

The Trust Units issuable to Class A Shareholders pursuant to the Arrangement will be, upon completion of the Arrangement, 

freely tradeable under the U.S. Securities Act, except by persons who are "affiliates" of the Trust. Persons who may be 

deemed to be "affiliates" of an issuer include individuals or entities that directly or indirectly control, are controlled by, or are 

under common control with, the issuer, whether through the ownership of voting securities, by contract or otherwise, and 

generally include executive officers and directors of the issuer as well as certain major shareholders of the issuer. Any resale 

of such Trust Units by such an affiliate may be subject to the registration requirements of the U.S. Securities Act, absent an 

exemption or exclusion therefrom. See "Part I – The Arrangement – Securities Law Matters – United States". 

The Class A Shares are registered under Section 12(b) of the U.S. Exchange Act. As a result of the Arrangement, pursuant to 

Rule 12g-3(a) under the U.S. Exchange Act, the Trust Units will "succeed" to the Section 12(b) U.S. Exchange Act 

registration of the Class A Shares. As a "foreign private issuer" under the U.S. Exchange Act, the Trust will, upon 

consummation of the Arrangement, be required to furnish to the SEC, current reports on Form 6-K in accordance with 

Rules 13a-1 and/or 13a-3 under the U.S. Exchange Act and will file annual reports with the SEC on Form 40-F. 

CFCL is a "foreign private issuer" within the meaning of Rule 405 under the U.S. Securities Act and Rule 36-4 under the 

U.S. Exchange Act.  The solicitation of proxies for the Meeting is not subject to the requirements of Section 14(a) of the U.S. 

Exchange Act by virtue of an exemption for foreign private issuers. Accordingly, the solicitations and transactions 

contemplated in this Circular are being made in the United States for securities of a Canadian issuer in accordance with 

Canadian corporate and securities laws, and this Circular has been prepared solely in accordance with disclosure 

requirements applicable in Canada. CFCL Shareholders in the United States should be aware that such requirements are 

different from those of the United States applicable to registration statements under the U.S. Securities Act and proxy 

statements under the U.S. Exchange Act. 

Information concerning CFCL and the Trust contained herein, including the pro forma information of the Trust after giving 

effect to the Arrangement, has been prepared in accordance with Canadian disclosure standards, which are not comparable in 

all respects to United States disclosure standards.  Unless otherwise indicated, the financial statements and other financial 

information of CFCL and the Trust set forth herein have been prepared in accordance with IFRS as issued by the 
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International Accounting Standards Board.  IFRS differ from United States generally accepted accounting principles, and the 

financial statements and financial information of CFCL and the Trust may not be comparable with financial statements and 

financial information of similar United States entities that file reports with the SEC. 

Class A Shareholders subject to United States federal taxation should be aware that the tax consequences to them of the 

Arrangement under certain United States federal income tax laws described in this Circular are a summary only. They are 

advised to consult their own tax advisors to determine the particular tax consequences to them of participating in the 

Arrangement and the ownership and disposition of the Trust Units acquired pursuant to the Arrangement. See "Part I – The 

Arrangement – Certain United States Federal Income Tax Considerations for U.S. Holders of Class A Shares" for certain 

information concerning the tax consequences of the Arrangement for U.S. Holders who are United States taxpayers. 

The enforcement by investors of civil liabilities under the U.S. Securities Laws may be affected adversely by the fact that 

CFCL, Sprott and the Trust and SAM GP are organized or incorporated under the laws of Canada or a jurisdiction thereof, 

that most of the officers and directors of CFCL, Sprott, SAM GP and the Trust are residents of countries other than the 

United States and that all or substantial portions of the assets of CFCL, SAM, SAM GP and the Trust are located outside the 

United States. As a result, it may be difficult or impossible for CFCL Shareholders to effect service of process within the 

United States upon CFCL, Sprott, SAM GP or the Trust and their respective officers, directors or trustees, or to realize 

against them upon judgments of courts of the United States predicated upon civil liabilities under the federal securities laws 

of the United States or "blue sky" laws of any state within the United States. In addition, CFCL Shareholders should not 

assume that the courts of Canada: (i) would enforce judgments of United States courts obtained in actions against such 

persons predicated upon civil liabilities under the federal securities laws of the United States or "blue sky" laws of any state 

within the United States; or (ii) would enforce, in original actions, liabilities against such persons predicated upon civil 

liabilities under the federal securities laws of the United States or "blue sky" laws of any state within the United States. 

Currency Exchange Rates 

In this Circular, unless otherwise specified or the context otherwise requires, all dollar amounts are expressed in United 

States dollars and references to "dollars", "US$" or "$" are to United States dollars and references to "C$" are to 

Canadian dollars. 

The following table sets forth: (i) the rates of exchange for the Canadian dollar, expressed in U.S. dollars, in effect at the end 

of each of the periods indicated, (ii) the average exchange rates during such periods, and (iii) the high and low exchange rates 

during each of the years ended December 31, in each case based on the Bank of Canada noon rate, and for the nine months 

ended September 30, 2017, based on the Bank of Canada's daily exchange rate, for U.S. dollars published on the Bank of 

Canada's website.  

 Nine Months Ended 

September 30, Year Ended December 31, 

 2017 2016 2015 2014 

Rate at end of period .........................................................................................................................................  0.8013 0.7448 0.7225 0.8620 

Average rate for period .....................................................................................................................................  0.7659 0.7548 0.7820 0.9054 

High for period .................................................................................................................................................  0.8245 0.7972 0.8527 0.9422 

Low for period ..................................................................................................................................................  0.7276 0.6854 0.7148 0.8589 

 

On October 26, 2017, the Bank of Canada daily exchange rate was C$1.00 equals US$0.7794.  
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GLOSSARY OF TERMS 

The following is a glossary of certain terms used in this Circular, including in the section entitled "Summary Information". 

"19b-4 Approval" means the required approvals under Rule 19b-4 under the U.S. Exchange Act in order to effect listing of 

the Trust Units on NYSE Arca; 

"ABCA" means the Business Corporations Act (Alberta) as revised, amended or restated from time to time; 

"Acceptable Confidentiality Agreement" means a confidentiality and standstill agreement having terms that are not less 

favourable, individually or in the aggregate, to CFCL than those set out in the Confidentiality Agreement and  in the 

Arrangement Agreement, provided that (a) use of confidential information provided thereunder shall be restricted to 

consideration of a negotiated transaction; and (b) the duration of the required standstill period may be the earlier of 12 

months and the occurrence, following the entering into of the Acceptable Confidentiality Agreement, of a "spring event" 

(which will be defined in a manner no less favourable to CFCL than permitted under the Arrangement Agreement); 

"Acquisition Proposal" means, other than the transactions contemplated by the Arrangement Agreement and other than any 

transaction involving only CFCL and/or one or more of its wholly-owned subsidiaries, any offer, proposal or inquiry (written 

or oral) from any Person or group of Persons other than Sprott (or any affiliate of Sprott or any Person acting in concert with 

Sprott or any affiliate of Sprott) after the date of the Arrangement Agreement relating to: (a) any sale or disposition (or any 

lease, long-term supply agreement or other arrangement having the same economic effect as a sale), direct or indirect, of 

assets representing 20% or more of the assets or contributing 20% or more of the revenue of CFCL, CGAL or the New 

Administrator or of 20% or more of any class of the voting or equity securities of CFCL, CGAL or the New Administrator 

(or rights or interests in such voting or equity securities); (b) any take-over bid, exchange offer, sale or issuance of securities 

or other transaction that, if consummated, would result in such Person or group of Persons beneficially owning 20% or more 

of any class of voting or equity securities of CFCL, CGAL or the New Administrator; (c) any plan of arrangement, merger, 

amalgamation, consolidation, share exchange, business combination, reorganization (including conversion into an exchange 

traded fund or similar entity or other transaction requiring articles of amendment), recapitalization, liquidation, dissolution, 

winding up or exclusive license involving CFCL, CGAL or the New Administrator; (d) any transaction involving the 

acquisition of the Administration Agreement; or (e) any other similar transaction or series of transactions involving CFCL, 

CGAL, the New Administrator or the CGAL Shareholders; 

"Administration Agreement" means the amended and restated administrative and consulting agreement between CFCL and 

CGAL dated as of November 1, 2005; 

"affiliate" means, when describing a relationship between two Persons, that either one of them is under the direct or indirect 

control of the other, or each of them is directly or indirectly controlled by the same Person; 

"allowable capital loss" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain Canadian 

Federal Income Tax Considerations – Residents of Canada – Taxation of Capital Gains and Capital Losses"; 

"ARC" has the meaning attributed to it under the heading "Part I – The Arrangement – Arrangement Agreement – Key 

Regulatory/Stock Exchange Approvals – Other Regulatory Conditions or Approvals – Competition Act Approval";  

"Arrangement" means the arrangement under section 193 of the ABCA on the terms and subject to the conditions set out in 

the Plan of Arrangement among CFCL and CFCL Shareholders, the Trust, Sprott, CGAL and its shareholders, and the New 

Administrator, subject to any amendments or variations made at the direction of the Court of Queen's Bench of Alberta;  

"Arrangement Agreement" means the arrangement agreement dated October 1, 2017 among Sprott, CFCL, CGAL, the 

CGAL Shareholders, 2070140 Alberta Ltd. and the Trust (to become a party on execution of the Joinder Agreement), a copy 

of which is attached as Appendix A-4 to this Information Circular, as amended or supplemented in accordance with its terms, 

prior to the Effective Date; 

"Arrangement Resolutions" means the special resolutions approving the Plan of Arrangement presented to the Class A 

Shareholders and Common Shareholders at the Meeting, in substantially the forms set forth in Appendix A-1 and A-2 

respectively, to this Circular, and the New Administrator Arrangement Resolution; 
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"Articles of Arrangement" means the articles of arrangement of each of CFCL and the New Administrator in respect of the 

Arrangement, required by the ABCA to be sent to the Registrar after the Final Order is made, which shall include the Plan of 

Arrangement; 

"Bloomberg" means Bloomberg Finance L.P.; 

"Bullion Redemption Notice" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust 

– Redemption of Trust Units – Redemptions for Physical Gold and Silver Bullion"; 

"Business Day" means any day of the year, other than a Saturday, a Sunday or any day on which major banks are closed for 

business in Toronto, Ontario, Canada or Calgary, Alberta, Canada or New York, New York, United States; 

"Calgary Time" means Mountain Time; 

"Canadian Securities Laws" means the Securities Act (Alberta), Securities Act (Ontario) and any other applicable Canadian 

provincial or territorial securities Laws; 

"Canadian Trust Unitholder" has the meaning attributed to it under the heading "Part II – Information Concerning the 

Trust – Material Income Tax Considerations – Canadian Taxation of Trust Unitholders – Unitholders Resident in Canada"; 

"Cash Redemption Notice" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Redemption of Trust Units – Redemptions for Cash – Procedure to Redeem for Cash"; 

"CBGA" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Overview of the 

Gold Sector – Introduction to the Gold Industry and its Participants"; 

"CDS" means CDS Clearing and Depositary Services Inc.; 

"Certificates of Arrangement" means, collectively, the CFCL Certificate of Arrangement and the New Administrator 

Certificate of Arrangement or proofs of filing issued by the Registrar pursuant to subsection 193(11) of the ABCA in respect 

of the Articles of Arrangement;  

"CFCL" means Central Fund of Canada Limited, a corporation existing under the ABCA; 

"CFCL AIF" means the Annual Information Form of CFCL dated December 5, 2016 for the fiscal year ended October 31, 

2016, filed in Canada and the Annual Information Form incorporated by reference to CFCL's Annual Report on Form 40-F 

for the fiscal year ended October 31, 2016, filed with the SEC on December 8, 2016; 

"CFCL Arrangement Resolutions" means the Class A Shareholder Arrangement Resolution and the Common Shareholder 

Arrangement Resolution; 

"CFCL Board" means the board of directors of CFCL; 

"CFCL Board Recommendation" means a statement that each of the CFCL Special Offer Committee and the CFCL Board 

has unanimously (with all directors other than Barry Cooper and Glenn Fox abstaining from voting as conflicted directors), 

after receiving legal and financial advice, determined that the Arrangement is in the best interests of CFCL and recommends 

that the Class A Shareholders and Minority Common Shareholders vote in favour of the applicable CFCL Arrangement 

Resolutions; 

"CFCL Certificate of Arrangement" means the certificate of arrangement to be issued by the Registrar pursuant to section 

193(11) of the ABCA in respect of the CFCL Articles of Arrangement; 

"CFCL Filings" means all documents publicly filed or furnished under the profile of CFCL on SEDAR or EDGAR since 

October 31, 2016; 

"CFCL Shares" means all issued and outstanding Class A Shares and the Common Shares; 

"CFCL Shareholders" means, collectively, the Class A Shareholders and the Common Shareholders; 
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"CFCL Special Offer Committee" means the special offer committee of CFCL, consisting of Barry Cooper and Glenn Fox; 

"CFTC" means the U.S. Commodity Futures Trading Commission; 

"CGAL" means The Central Group Alberta Ltd., a corporation existing under the ABCA; 

"CGAL Aggregate Cash Consideration" means a cash amount equal to (a) $105 million less (b) the aggregate Common 

Shareholder Consideration. 

"CGAL Aggregate Consideration" means the CGAL Aggregate Cash Consideration and the CGAL Aggregate Share 

Consideration. 

"CGAL Aggregate Share Consideration" means 6,997,387 Sprott Shares. 

"CGAL Parties" means the CGAL Shareholders and their respective family members; 

"CGAL Shares" means all of the issued and outstanding shares of CGAL; 

"CGAL Shareholders" means all of the holders of CGAL Shares, being Philip M. Spicer and J.C. Stefan Spicer; 

"Change in Recommendation" means the CFCL Board, or any committee thereof including the CFCL Special Offer 

Committee, fails to unanimously recommend (excluding abstentions by conflicted directors) or withdraws, amends, modifies 

or qualifies, publicly proposes or states its intention to do so, or fails to publicly reaffirm (without qualification) the CFCL 

Board Recommendation within five Business Days after having been requested in writing by Sprott to do so, or takes no 

position or a neutral position with respect to an Acquisition Proposal for more than five Business Days after the public 

announcement of such Acquisition Proposal, or recommends or endorses an Acquisition Proposal and/or accepts, approves or 

enters into a Permitted Acquisition Agreement; 

"CIBC" means the Canadian Imperial Bank of Commerce; 

"Circular" means this information circular dated October 26 2017, together with all appendices hereto, distributed by CFCL 

in connection with the Meeting; 

"Class A Shareholder Arrangement Resolution" means a special resolution approving the Arrangement presented to the 

Class A Shareholders at the Meeting, in substantially the form set forth in Appendix A-1 to this Circular; 

"Class A Shareholder Consideration" means the consideration to be received by the Class A Shareholders pursuant to the 

Plan of Arrangement consisting of, for each Class A Share, one Trust Unit; 

"Class A Shareholders" means the holders of Class A Shares; 

"Class A Shareholders Proceedings" means the litigation and other Court proceedings between SAM Alberta and CFCL, as 

detailed in "Part I – The Arrangement – Background to the Arrangement"; 

"Class A Shares" means the Class A shares in the capital of CFCL; 

"Class Net Asset Value" means the net asset value for a particular class or series of a class of Trust Units; 

"Code" means the U.S. Internal Revenue Code of 1986, as amended;  

"Commissioner" means the Commissioner of Competition appointed under the Competition Act and any person duly 

authorized to exercise the powers and perform the duties of the Commissioner of Competition; 

"Common Share Amount" means an amount equal to the number of issued and outstanding Common Shares; 

"Common Shareholder Arrangement Resolution" means a special resolution approving the Arrangement presented to the 

Common Shareholders at the Meeting, in substantially the form set forth in Appendix A-2 to this Circular;  
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"Common Shareholder Consideration" means the consideration to be received by the Common Shareholders pursuant to 

the Plan of Arrangement consisting of, for each Common Share, C$500 in cash; 

"Common Shareholders" means the holders of Common Shares; 

"Common Shares" means the common shares in the capital of CFCL; 

"Competition Act" means the Competition Act (Canada), as amended; 

"Competition Act Approval" means (a) the issuance to Sprott of an advance ruling certificate by the Commissioner under 

Subsection 102(1) of the Competition Act to the effect that the Commissioner is satisfied that she or he would not have 

sufficient grounds upon which to apply to the Competition Tribunal for an order under section 92 of the Competition Act with 

respect to the transactions contemplated by the Arrangement Agreement; or (b) both (i) the waiting period, including any 

extension of such waiting period, under section 123 of the Competition Act shall have expired or been terminated or the 

obligation to provide a pre-merger notification in accordance with Part IX of the Competition Act shall have been waived in 

accordance with paragraph 113(c) of the Competition Act and (ii) Sprott shall have received a letter from the Commissioner 

indicating that she or he does not, as of the date of the letter, intend to make an application under section 92 of the 

Competition Act in respect of the transactions contemplated by the Arrangement Agreement; 

"Confidentiality Agreement" means the mutual confidentiality and non-disclosure agreement dated September 6, 2017 

among Sprott, SAM, CFCL and CGAL, as amended, supplemented or otherwise modified from time to time; 

"contango" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Overview of the 

Gold Sector- Sources of Gold Supply- Net Producer Hedging"; 

"Court" means the Court of Queen's Bench of Alberta; 

"Court Proceedings" means the application and legal proceedings filed under Alberta Court of Queen's Bench File Numbers 

1701-03238 and 1501-07012 as discussed under "Part I – The Arrangement – Background to the Arrangement"; 

"CRA" means the Canada Revenue Agency; 

"Defaulting Party" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Responsibility for Operation of the Trust – Custodians – Custodians for the Trust's Physical Gold and Silver"; 

"Default PFIC Regime" has the meaning attributed to it under the heading "Part I – The Arrangement - Certain Untied 

States Federal Income Tax Considerations - U.S. Federal Income Tax Considerations of the Ownership and Disposition of 

the Trust Units Received Pursuant to the Arrangement"; 

"Depositary" means TSX Trust Company, or such other depositary acceptable to Sprott, CFCL and CGAL, acting 

reasonably; 

"Designated Market" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Responsibility for Operation of the Trust - Standard of Care and Indemnification of the Trustee"; 

"Dissenting CFCL Shareholder" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain 

Canadian Federal Income Tax Considerations – Residents of Canada – Dissenting CFCL Shareholders"; 

"Dissenting Class A Share" has the meaning attributed to it under the heading "Part I – The Arrangement – Details of the 

Arrangement – Arrangement Steps"; 

"Dissenting Class A Shareholder" means any Registered Class A Shareholder who has duly and validly exercised its 

Dissent Rights pursuant to the terms of the Plan of Arrangement and the Interim Order and has not withdrawn or been 

deemed to have withdrawn such exercise of Dissent Rights; 

"Dissenting Common Share" has the meaning attributed to it under the heading "Part I – The Arrangement – Details of the 

Arrangement – Arrangement Steps"; 
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"Dissenting Common Shareholder" means any Registered Common Shareholder who has duly and validly exercised its 

Dissent Rights pursuant to the terms of the Plan of Arrangement and the Interim Order and has not withdrawn or been 

deemed to have withdrawn such exercise of Dissent Rights; 

"Dissenting Non-Resident Shareholder" has the meaning attributed to it under the heading "Part I – The Arrangement – 

Certain Canadian Federal Income Tax Considerations – Non-Residents of Canada – Dissenting CFCL Shareholders"; 

"Dissenting Resident Shareholder" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain 

Canadian Federal Income Tax Considerations – Residents of Canada – Dissenting CFCL Shareholders"; 

"Dissenting Shareholder" means, either the Dissenting Class A Shareholder or the Dissenting Common Shareholder, as 

applicable; 

"Dissenting Shareholders" means, collectively, Dissenting Class A Shareholders and Dissenting Common Shareholders; 

"Dissenting Shares" means the CFCL Shares in respect of which a Dissenting Shareholder has validly exercised 

Dissent Rights; 

"Dissent Procedures" means the dissent procedures, as set forth in Section 191 of the ABCA, as modified by the Plan of 

Arrangement and the Interim Order, as described under "Part I – The Arrangement – Right to Dissent"; 

"Dissent Rights" means the rights of dissent in respect of the Arrangement, as described in the Plan of Arrangement; 

"DRIP" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Market for 

Securities - Dividends"; 

"DTC" means The Depository Trust Company; 

"Earnout Agreement" means the earnout agreement to be entered into on the Effective Date between Sprott and CGAL as 

described under "Part I – The Arrangement – Additional Transactions – The Earnout Agreement"; 

"EDGAR" means the Electronic Data Gathering, Analysis, and Retrieval System;  

"Effective Date" means the date shown in the Certificates of Arrangement issued by the Registrar pursuant to subsection 

193(11) of the ABCA giving effect to the Arrangement; 

"Effective Time" means 12:01 a.m. on the Effective Date, or such other time as the Parties to the Arrangement Agreement 

agree to in writing before the Effective Date; 

"Electing Holder" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain United States 

Federal Income Tax Considerations for U.S. Holders of Class A Shares – U.S. Federal Income Tax Considerations of the 

Ownership and Disposition of the Trust Units Received Pursuant to the Arrangement – Taxation of U.S. Holders Making a 

Timely QEF Election";  

"Eligible Institution" means a Canadian schedule 1 chartered bank, a member of the Securities Transfer Agents Medallion 

Program (STAMP), a member of the Stock Exchange Medallion Program (SEMP) or a member of the New York Stock 

Exchange Inc. Medallion Signature Program (MSP) (members of these programs are usually members of a recognized stock 

exchange in Canada, members of the Industry Regulation Organization of Canada, members of the Financial Industry 

Regulatory Authority or banks and trust companies in the United States); 

"EU Member States" means member states of the European Union; 

"Exchange" means the exchange of Class A Shares for Trust Units pursuant to the Plan of Arrangement as discussed in 

"Part I – The Arrangement – Certain United States Federal Income Tax Considerations for U.S. Holders of Class A Shares". 

"Exemptive Relief" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Exemptions and Approvals";  
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"Exclusivity Agreement" means the exclusivity agreement dated August 25, 2017 between CFCL, CGAL, Sprott and SAM; 

"Expense Reimbursement Amount" has the meaning attributed to it under the heading "Part I – The Arrangement – 

Arrangement Agreement – Expenses"; 

"Fairness Opinions" means the opinions that  PwC has provided to the CFCL Special Offer Committee which state that, as 

of September 29, 2017, and based upon and subject to the restrictions, limitations and major assumptions set forth therein, the 

Class A Shareholder Consideration to be received by the Class A Shareholders and the Common Shareholder Consideration 

to be received by the Minority Common Shareholders, in each case pursuant to the Arrangement, is fair, from a financial 

point of view, to the Class A Shareholders and Minority Common Shareholders, respectively.  The Fairness Opinions are one 

consideration among others considered by the CFCL Special Offer Committee. The Fairness Opinions were prepared as of 

September 29, 2017 for the exclusive use of the CFCL Special Offer Committee.  The Fairness Opinions may not be used by 

any other person or relied upon by any other person other than the CFCL Special Offer Committee without the express prior 

written consent of PwC. References herein to the Fairness Opinions of PwC are qualified in their entirety by the full text of 

the Fairness Opinions, a copy of which is attached hereto as Appendix E, and which forms part of the Circular;  

"Final Order" means the final order of the Court in a form acceptable to the Parties to the Arrangement Agreement, each 

acting reasonably, approving the Arrangement, as such order may be amended by the Court (with the consent of the Parties to 

the Arrangement Agreement, each acting reasonably) at any time prior to the Effective Date or, if appealed, then, unless such 

appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is acceptable to the Parties to 

the Arrangement Agreement, each acting reasonably) on appeal; 

"FSA" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Operation of the 

Gold Market- Market Regulation"; 

"FSMA" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Operation of the 

Silver Market- Market Regulation"; 

"FSM Act" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Operation of the 

Gold Market- Market Regulation"; 

"Governmental Entity" means: (a) any international, multinational, national, federal, provincial, territorial, state, regional, 

municipal, local or other governmental or public department, central bank, court, tribunal, arbitral body, commission, board, 

bureau, ministry, agency or instrumentality, domestic or foreign, (b) any subdivision or authority of any of the above, (c) any 

quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or for the account of 

any of the foregoing; or (d) any stock exchange; 

"Gowlings" means Gowling WLG (Canada) LLP; 

"Interim Order" means the interim order of the Court dated October 26, 2017, attached as Appendix B hereto, providing for, 

among other things, the calling and holding of the Meeting and the approval of matters related to the New Administrator 

Arrangement Resolution, as such order may be amended by the Court with the consent of the Parties to the Arrangement 

Agreement, acting reasonably;  

"Intermediary" includes a broker, dealer, bank, trust company or other intermediary or nominee; 

"IRC" means the independent review committee of the Trust; 

"IRS" means the Internal Revenue Service; 

"IFRS" means International Financial Reporting Standards; 

"Interested Party" has the meaning given to it under the heading ""Part I – The Arrangement – Court Approvals – Final 

Order"; 

"Investment and Operating Restrictions" has the meaning attributed to it under the heading "Part II – Information 

Concerning the Trust - Investment Restrictions and Operating Restrictions"; 
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"Investment Fund Regime" has the meaning attributed to it under the heading "Part I – The Arrangement – Canadian 

Securities Regulatory Regime for Investment Funds and Public Companies"; 

"Joinder Agreement" means the joinder agreement entered into among the Parties to the Arrangement Agreement and the 

Trust promptly following the organization and setting up of the Trust in the form of Schedule L to the Arrangement 

Agreement; 

"Joint Election" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain Canadian Federal 

Income Tax Considerations"; 

"Key Regulatory/Stock Exchange Approvals" means 19b-4 Approval, Competition Act Approval and the Trust Unit Stock 

Exchange Approvals; 

"Laws" means any and all: (a) laws (including common law), constitutions, treaties, statutes, codes, ordinances, orders, 

decrees, rules, regulations, by-laws, and principles of law and equity; (b) judicial, arbitral, administrative, ministerial, 

departmental or regulatory judgment, orders, decisions, rulings or awards of any Governmental Entity; and (c) policies, 

guidelines and protocols of any Governmental Entity; 

"Lending Fund" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Investment 

Management- Private Resource Investments"; 

"Letter of Transmittal" means the letter of transmittal for use by Class A Shareholders and Common Shareholders with 

respect to the Arrangement, which accompanies this Circular; 

"Locked-Up Shareholders" has the meaning given to it under the heading "Part I – The Arrangement – Effect of the 

Arrangement – Support Agreements"; 

"London Bullion Market Association" has the meaning attributed to it under the heading "Part II – Information Concerning 

the Trust – Operation of the Gold Market"; 

"London Good Delivery" means, for gold and silver bars, London Bullion Market Association requirements acceptable for 

large gold and silver bars; 

"Management Agreement" means the management agreement between the Trust and Sprott Asset Management LP dated as 

of October 26, 2017;  

"Manager" means Sprott Asset Management LP, in its capacity as the manager of the Trust;  

"Matching Period" has the meaning attributed to it under the heading "Part I – The Arrangement – Non-Solicitation 

Provisions"; 

"Material Adverse Effect"  means, with respect to any Person, any change, event, occurrence, effect, state of facts or 

circumstance that, individually or in the aggregate with other such changes, events, occurrences, effects, state of facts or 

circumstances is or would reasonably be expected to be material and adverse to the business, operations, results of 

operations, assets, properties, capitalization, financial condition or liabilities (contingent or otherwise) of such Person and its 

subsidiaries (if applicable), taken as a whole, except any such change, event, occurrence, effect, or circumstance resulting 

from or arising in connection with: 

(a) any fluctuations or changes in gold or silver prices; 

(b) any change affecting the industries in which the Person operates; 

(c) any change in global, national or regional political conditions (including the outbreak or escalation of war 

or acts of terrorism) or in general economic, business, regulatory, political or market conditions or in 

national or global financial or capital markets; 

(d) any adoption, proposal, implementation or change in Laws or any interpretation of Laws by any 

Governmental Entity; 
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(e) any change in IFRS; 

(f) any natural disaster; 

(g) any actions taken (or omitted to be taken) upon the written request, or with the prior written consent, of all 

of the other Parties to the Arrangement Agreement; 

(h) the announcement or performance of the Arrangement Agreement or consummation of the Arrangement; 

(i) any change in the market price or trading volume of any securities of the Person (it being understood that 

the causes underlying such change in market price may be taken into account in determining whether a 

Material Adverse Effect has occurred), or any suspension of trading in securities generally on any securities 

exchange on which any securities of the Person trade; or 

(j) the failure of the Person in and of itself to meet any internal or public projections, forecasts or estimates of 

revenues or earnings (it being understood that the causes underlying such failure may be taken into account 

in determining whether a Material Adverse Effect has occurred); 

provided, however, that with respect to clauses (b) through to and including (f), such matter does not have a materially 

disproportionate effect on the Person and its subsidiaries (if applicable), taken as a whole, relative to other comparable 

companies and entities operating in the industries in which the Person and its subsidiaries (if applicable) operate. 

"Meeting" means the special meeting of Class A Shareholders and Common Shareholders, including any adjournment or 

postponement of such special meeting, to be called and held in accordance with the Interim Order to consider the CFCL 

Arrangement Resolutions;  

"MI 61-101" means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions as it 

may be amended from time to time;  

"MI 61-101 Minority Class A Shareholders" means Class A Shareholders, excluding those shareholders who are (i) an 

"interested party" or (ii) a "related party" of an interested party, unless the related party meets that description solely in its 

capacity as a director or senior officer of one or more persons that are not interested parties nor issuer insiders of the issuer, 

or (iii) a joint actor with a person referred to in (i) or (ii) above in respect of the Arrangement (all such parties being 

"excluded shareholders"), all as described in MI 61-101; 

"MI 61-101 Minority Common Shareholders" means those Common Shareholders who are "excluded shareholders" as 

described in the definition of MI 61-101 Minority Class A Shareholders above; 

"Minority Common Shareholders" means the holders of Common Shares, excluding the CGAL Parties; 

"Mint" means The Royal Canadian Mint; 

"Mint Bullion Storage Agreement" has the meaning attributed to it in Appendix J; 

"Mint Bullion Storage Agreement initial notice" has the meaning attributed to it in Appendix J; 

"NAV" means net asset value of the Trust or CFCL, as applicable; 

"Net change in non-portfolio assets" has the meaning attributed to it under the heading "Part II – Information Concerning 

the Trust – Calculation of Net Asset Value"; 

"New Administrator" means 2070140 Alberta Ltd.; 

"New Administrator Arrangement Resolution" means the resolution in writing signed by all of the shareholders of New 

Administrator approving the Plan of Arrangement in the form set forth in Appendix A-3 to this Circular; 

"New Administrator Certificate of Arrangement" means the certificate of arrangement to be issued by the Registrar 

pursuant to section 193(11) of the ABCA in respect of the New Administrator Articles of Arrangement; 
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"New Administrator Shares" means common shares of the New Administrator; 

"NIPs Code" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Operation of 

the Silver Market – Market Regulation"; 

"NI 81-102" means National Instrument 81-102 Investment Funds as it may be amended from time to time; 

"No Action Letter" has the meaning attributed to it under the heading "Part I – The Arrangement – Key Regulatory/Stock 

Exchange Approvals  – Other Regulatory Conditions or Approvals"; 

"Non-Canadian Trust Unitholder" has the meaning attributed to it under the heading "Part II – Information Concerning the 

Trust – Material Income Tax Considerations – Canadian Taxation of Trust Unitholders – Trust Unitholders Not Resident in 

Canada"; 

"Non-Corporate Electing Holder" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain 

United States Federal Income Tax Considerations for U.S. Holders of Class A Shares – U.S. Federal Income Tax 

Considerations of the Ownership and Disposition of the Trust Units Received Pursuant to the Arrangement – Taxation of U.S. 

Holders Making a Timely QEF Election"; 

"Non-Defaulting Party" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Responsibility for Operation of the Trust – Custodians – Custodians for the Trust's Physical Gold and Silver"; 

"Non-Electing Holder" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain United 

States Federal Income Tax Considerations for U.S. Holders of Class A Shares – U.S. Federal Income Tax Considerations of 

the Ownership and Disposition of the Trust Units Received Pursuant to the Arrangement – Taxation of U.S. Holders Not 

Making a Timely QEF or Mark-to-Market Election"; 

"non-PFIC Shares" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain United States 

Federal Income Tax Considerations for U.S. Holders of Class A Shares – U.S. Federal Income Tax Considerations Relating 

to the Arrangement – PFIC Rules and PFIC Status of CFCL"; 

"Non-Registered CFCL Shareholders" means Non-Registered Class A Shareholders and Non-Registered Common 

Shareholders; 

"Non-Registered Class A Shareholders" means Class A Shareholders that do not hold their CFCL Shares in their own name 

and whose CFCL Shares are held through an Intermediary; 

"Non-Registered Common Shareholders" means Common Shareholders that do not hold their CFCL Shares in their own 

name and whose CFCL Shares are held through an Intermediary; 

"Non-Resident CFCL Shareholder" has the meaning attributed to it under the heading "Part I – The Arrangement - Certain 

Canadian Federal Income Tax Considerations – Non-Residents of Canada"; 

"Notice of Intention to Appear" has the meaning given to it under the heading ""Part I – The Arrangement – Court 

Approvals – Final Order"; 

"NYSE" means the New York Stock Exchange; 

"OTC" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Operation of the 

Gold Market"; 

"Outside Date" means January 2, 2018 or such later date as may be agreed to in writing by the Parties to the Arrangement 

Agreement, provided that if the Effective Date has not occurred by January 2, 2018 as a result of the failure to obtain all of 

the Key Regulatory/Stock Exchange Approvals, then Sprott, CFCL or CGAL may elect by notice (any such notice given by 

Sprott being a "Sprott Outside Date Extension Notice") in writing to the other  Parties to the Arrangement Agreement prior 

to the original Outside Date (and any subsequent Outside Date) to extend such date in one month increments for up to an 

additional three months, provided further that if permitted extension of the Outside Date were to cause the Outside Date to 

not occur on a Business Day, the first Business Day thereafter shall be deemed to be the Outside Date; 
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"Parties to the Arrangement Agreement" means Sprott, CFCL, CGAL, the CGAL Shareholders and the New 

Administrator, and, following execution of the Joinder Agreement, the Trust; 

"Permitted Acquisition Agreement" means an agreement, arrangement or understanding entered into by CFCL prior to the 

approval by the CFCL Shareholders to implement, pursue or support a Superior Proposal, as permitted under the 

circumstances specified in the Arrangement Agreement; 

"Person" includes any individual, partnership, association, body corporate, organization, trust, estate, trustee, executor, 

administrator, legal representative, government (including Governmental Entity), syndicate or other entity, whether or not 

having legal status; 

"PFIC" means a passive foreign investment company within the meaning of Section 1297 of the Code; 

"PIPEDA" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Responsibility 

for Operation of the Trust – The Manager – Regulation of the Manager"; 

"Plan of Arrangement" means the plan of arrangement attached as Appendix D to this Circular, and any amendments or 

variations made in accordance with the terms of a plan of arrangement or the Arrangement Agreement or made at the 

direction of the Court in the Final Order with the consent of Parties to the Arrangement Agreement, each acting reasonably; 

"Proportionate share" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Calculation of Net Asset Value and Class Net Asset Value per Trust Unit";  

"Proposed Amendments" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain Canadian 

Federal Income Tax Considerations"  

"Proposed Regulations" has the meaning attributed to it under the "Part I – The Arrangement – Certain United States 

Federal Income Tax Considerations for U.S. Holders of Class A Shares – U.S. Federal Income Tax Considerations Relating 

to the Arrangement – Exchange of CFCL Shares for Trust Units Pursuant to the Arrangement"; 

"Public Company Regime" has the meaning attributed to it under the heading "Part I – The Arrangement – Canadian 

Securities Regulatory Regime for Investment Funds and Public Companies"; 

"PwC" means PricewaterhouseCoopers LLP; 

"QEF" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain United States Federal Income 

Tax Considerations – U.S. Federal Income Tax Considerations Relating to the Arrangement – PFIC Rules and PFIC Status 

of CFCL "; 

"QEF Election" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain United States 

Federal Income Tax Considerations for U.S. Holders of Class A Shares – U.S. Federal Income Tax Considerations Relating 

to the Arrangement – PFIC Rules and PFIC Status of CFCL "; 

"RCIC" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Investment 

Management – Private Resource Investments"; 

"Record Date" means the close of business on October 27, 2017; 

"Redemption Amount" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Redemption of Trust Units – Redemption for Physical Gold and Silver Bullion"; 

"Registered CFCL Shareholder" means, as applicable, the person whose name appears on the register of CFCL as the 

owner of either Common Shares or Class A Shares, or both, as the case may be; 

"Registered Class A Shareholder" means the person whose name appears on the register of CFCL as the owner of Class A 

Shares; 
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"Registered Common Shareholder" means the person whose name appears on the register of CFCL as the owner of 

Common Shares; 

"Registered Plans" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Material Income Tax Considerations – Taxation of Registered Plans"; 

"Registrar" means the Registrar of Corporations for the Province of Alberta appointed under Section 263 of the ABCA; 

"Regulation S" means Regulation S under the U.S. Securities Act; 

"Regulations" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain Canadian Federal 

Income Tax Considerations";  

"Reorganization" has the meaning attributed to it under the heading, "Frequently Asked Questions";  

"Reorganization Transactions"  means: (a) the transfer of the Transferred Assets (as defined in the Plan of Arrangement) by 

CFCL to the Trust in exchange for Trust Units and the assumption of the Transferred Liabilities (as defined in the Plan of 

Arrangement) by the Trust pursuant to the Plan of Arrangement; (b) the redemption of the Class A Shares by CFCL in 

exchange for Trust Units pursuant to the Plan of Arrangement; (c) the redemption of the Common Shares by CFCL in 

exchange for Trust Units pursuant to the Plan of Arrangement; and (d) the liquidation of CFCL pursuant to the Arrangement 

Agreement. 

"Resident Shareholder" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain Canadian 

Federal Income Tax Considerations – Residents of Canada"; 

"RRIF" means registered retirement income fund; 

"RRSP" means registered retirement savings plan; 

"Rule 144" means Rule 144 under the U.S. Securities Act; 

"Rule 903" means Rule 903 of Regulation S;  

"SAM" means Sprott Asset Management LP; 

"SAM Alberta" means 1891868 Alberta Ltd., a corporation existing under the ABCA; 

"SAM GP" means Sprott Asset Management GP Inc., the general partner of SAM; 

"SAM Proposed Plan of Arrangement" has the meaning attributed to it in "Part I – The Arrangement – Background to the 

Arrangement"; 

"SAM Sale Transaction" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – 

Documents Incorporated by Reference"; 

"SAM USA" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Investment 

Management – Private Resource Investments"; 

"SEC" means the United States Securities and Exchange Commission; 

"SEDAR" means the System for Electronic Document Analysis and Retrieval; 

"Settlor Unit" means the Trust Unit of the Trust held by SAM, as settlor of the Trust;  

"SGRIL" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Investment 

Management – Private Resource Investments"; 
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"SIFT" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Investment 

Restrictions and Operating Restrictions"; 

"SIFT Rules" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Investment 

Restrictions and Operating Restrictions"; 

"Special Resolution" means a resolution approved by 66⅔ of the votes cast by holders of a class of shares present in person 

or represented by proxy at the Meeting;  

"Sprott" means Sprott Inc., a corporation incorporated pursuant to the laws of the Province of Ontario; 

"Sprott AIF" means the annual information form of Sprott dated March 1, 2017 for the fiscal year ended December 31, 

2016; 

"Sprott Board" means the board of directors of Sprott; 

"Sprott 2016 MD&A" means the management's discussion and analysis of Sprott for the fiscal year ended December 31, 

2016; 

"Sprott-Held Common Share Consideration" means the consideration to be received by Sprott, as a holder of Common 

Shares, pursuant to the Plan of Arrangement consisting of, for each Common Share, one Trust Unit; 

"Sprott Shares" means common shares of Sprott; 

"SPW" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – General"; 

"Superior Proposal" means any unsolicited bona fide written Acquisition Proposal from a Person who is an arm's length 

third party to acquire not less than all of the outstanding Class A Shares and Common Shares or all or substantially all of the 

assets and liabilities of CFCL that: (a) did not result from or involve a breach of the non-solicitation provisions of the 

Arrangement Agreement; (b) is reasonably capable of being completed without undue delay, taking into account, all 

financial, legal, regulatory and other aspects of such proposal and the Person making such proposal; (c) is not subject to any 

financing contingency and in respect of which adequate arrangements have been made in respect of any financing required to 

complete such Acquisition Proposal; (d) is not subject to any due diligence or access condition; and (e) that the CFCL Board 

determines, in its good faith judgment, after consultation with its outside legal and financial advisors and after taking into 

account all the terms and conditions of the Acquisition Proposal, including all legal, financial, regulatory and other aspects of 

such Acquisition Proposal and the party making such Acquisition Proposal, would, if consummated in accordance with its 

terms, but without assuming away the risk of non-completion, result in a transaction that is (i) more favourable, from a 

financial point of view, to the Class A Shareholders than the Arrangement and (ii) no less favourable, from a financial point 

of view, to the Common Shareholders than the Arrangement (in each case, including any amendments to the terms and 

conditions of the Arrangement proposed by Sprott in accordance with its right to match the Acquisition Proposal as described 

under the heading Part I – The Arrangement – Arrangement Agreement – Non-Solicitation Provisions; Right to Accept a 

Superior Proposal; 

"Superior Proposal Notice" has the meaning attributed to it under the heading "Part I – The Arrangement – Arrangement 

Agreement –Non-Solicitation Provisions"; 

"Supplementary Information Request" has the meaning attributed to it under the heading "Part I – The Arrangement – 

Other Regulatory Conditions or Approvals"; 

"Support Agreements" means the agreements dated October 1, 2017 between Sprott and certain directors and senior officers 

of CFCL and certain other CFCL Shareholders who have agreed to vote their Common Shares and Class A Shares, as 

applicable, in favour of the applicable CFCL Arrangement Resolutions.  See "Part I – The Arrangement – Support 

Agreements"; 

"Tax Act" means the Income Tax Act (Canada);  

"Tax Proposals" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Material 

Income Tax Considerations – Certain Canadian Federal Income Tax Considerations"; 
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"taxable capital gain" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain Canadian 

Federal Income Tax Considerations – Residents of Canada – Taxation of Capital Gains and Capital Losses"; 

"Termination Exception" has the meaning given to it under the heading "Part I – The Arrangement – The Arrangement 

Agreement –Expenses"; 

"Termination Fee" means C$5 million, or where the Expense Reimbursement Amount has been paid, C$7.5 million; 

"Termination Fee Event" has the meaning given to it under the heading "The Arrangement – The Arrangement Agreement – 

Agreement as to Termination Fee"; 

"TFSA" means tax free savings account; 

"TOCOM" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Operation of the 

Gold Market – Future Exchanges"; 

"Toscana Companies" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust –

Responsibility for the Operation of the Trust"; 

"Transfer Agent" means AST Trust Company (Canada), at its offices in Calgary, Montreal, Toronto and Vancouver; 

"Treaty" has the meaning attributed to it under the heading "Part II – Information Concerning the Trust – Material Income 

Tax Considerations – Trust Unitholders not Resident in Canada"; 

"Trust" means Sprott Physical Gold and Silver Trust, a trust established under the laws of the Province of Ontario under the 

trust agreement dated October 26, 2017 between the Manager and RBC Investor Services Trust, as trustee; 

"Trust Agreement" means the trust agreement between the Manager and the Trustee, as trustee, dated October 26, 2017; 

"Trustee" or "RBC Investor Services" means RBC Investor Services Trust, a trust company organized under the federal 

laws of Canada; 

"Trust Units" means the trust units of the Trust; 

"Trust Unitholder" means the holder of a Trust Unit; 

"Trust Unit Stock Exchange Approvals" means the conditional approval to the listing of the Trust Units issuable pursuant 

to the Arrangement on the TSX, and approval, subject to official notice of issuance, of the listing of the Trust Units issuable 

pursuant to the Arrangement on NYSE Arca; 

"TSX" means the Toronto Stock Exchange; 

"UCITS" means the Undertakings for Collective Investment in Transferable Securities;  

"United States" or "U.S." means the United States, as defined in Rule 902(l) under Regulation S; 

"U.S. Exchange Act" means the United States Securities Exchange Act of 1934, as amended; 

"U.S. Holder" has the meaning set forth in "Part I – The Arrangement – Certain United States Federal Income Tax 

Considerations for U.S. Holders of Class A Shares"; 

"U.S. Individual Holder" has the meaning attributed to it under the heading "Part I – The Arrangement – Certain United 

States Federal Income Tax Considerations for U.S. Holders of Class A Shares – U.S. Federal Income Tax Considerations of 

the Ownership and Disposition of the Trust Units Received Pursuant to the Arrangement"; 

"U.S. Securities Act" means the United States Securities Act of 1933, as amended; 
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"U.S. Securities Laws" means federal and state securities legislation of the United States and all rules, regulations and orders 

promulgated thereunder; and 

"U.S. Treasury regulations" means existing and proposed regulations issued by the U.S. Department of the Treasury. 
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SUMMARY INFORMATION 

The following is a summary of certain information contained elsewhere in this Circular, including the Appendices hereto, and 

is qualified in its entirety by reference to the more detailed information contained or referred to elsewhere in this Circular or 

in the Appendices hereto. Capitalized terms used but not otherwise defined herein have the meanings attributed thereto in the 

"Glossary of Terms". 

Central Fund of Canada Limited 

CFCL is a passive, non-operating, specialized investment holding company continued under the laws of the Province of 

Alberta which buys and holds almost entirely pure refined gold and silver bullion, primarily in international bar form. CFCL's 

head office is located at 1323 – 15
th

 Avenue S.W., Suite 805, Calgary, Alberta T3C 0X8 and its registered office is located at 

3300 TD  Canada Trust Tower, 421 – 7 Avenue S.W., Calgary, Alberta, T2P 4K9.  

CFCL's Class A Shares are traded on the TSX under the symbols ''CEF.A'' (C$) and ''CEF.U'' (U.S.$) and on the NYSE 

American under the symbol ''CEF''.  

Sprott Inc. 

Sprott is an alternative asset manager and a global leader in precious metal and real asset investments. Through its 

subsidiaries in Canada, the U.S. and Asia, Sprott provides investors with best-in-class investment strategies that include 

exchange listed products, alternative asset management and private resource investments. Sprott also operates merchant 

banking and brokerage businesses in both Canada and the U.S. Sprott's registered and head office is located at Royal Bank 

Plaza, South Tower, 200 Bay Street, Suite 2600, Toronto, Ontario M5J 2J1. 

The Sprott Shares are traded on the TSX under the symbol "SII". 

The Meeting 

The Meeting will be held on November 30, 2017 at 1:00 p.m. (Calgary time) at the offices of Parlee McLaws LLP, 3300 TD 

Canada Trust Tower, 421 – 7 Avenue S.W., Calgary, Alberta T2P 4K9 for the purposes set forth in the accompanying Notice 

of Meeting.  At the Meeting: (i) the Class A Shareholders will be asked to consider and vote on the Class A Shareholder 

Arrangement Resolution; and (ii) the Common Shareholders will be asked to consider and vote on the Common Shareholder 

Arrangement Resolution. 

The quorum for the Meeting shall be met if the following two requirements are satisfied: (a) two persons are present in 

person or represented by proxy, who, in the aggregate, hold at least 10% of the CFCL Shares; and (b) the holders of not less 

than 20% of the Class A Shares then outstanding are present in person or represented by proxy.  See "Part I – The 

Arrangement". 

Details of the Arrangement 

General 

The Arrangement Agreement was executed on October 1, 2017.  A copy of the Arrangement Agreement is attached as 

Appendix A-4 to this Circular. 

The Arrangement Agreement provides for the implementation of the Plan of Arrangement (a copy of which is attached as 

Appendix D to this Circular) pursuant to which, among others, the following transactions will occur: 

1) Sprott will: 

(a) acquire each outstanding Common Share at a price of C$500 per share payable in cash; and 

(b) indirectly acquire the Administration Agreement from CGAL for an aggregate purchase price of C$85 

million in cash and 6,997,378 Sprott Shares. 
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2) All the assets and liabilities of CFCL, other than the Administration Agreement, will be transferred to the Trust in 

exchange for 252,156,003 Trust Units.  

3) All Class A Shares and Common Shares (then held by Sprott) will be redeemed and cancelled by CFCL in exchange 

for Trust Units on the basis of one Trust Unit for each Class A Share and for each Common Share. 

On the Effective Date, but after the Arrangement has become effective, the Administration Agreement will be terminated and 

CFCL will be liquidated and dissolved.  

Sprott and CGAL will enter into the Earnout Agreement pursuant to which Sprott will pay CGAL an amount equal to the 

greater of (1) C$5million and (2) an amount based on a formula related to the legacy assets of CFCL held by the Trust on the 

first anniversary of the Arrangement.  See "Part I – The Arrangement – Additional Transactions". 

Following the completion of the Arrangement, there will be 252,156,003 Trust Units outstanding. 

See "Part I – The Arrangement – Details of the Arrangement – General". 

Recommendation of the CFCL Special Offer Committee and the CFCL Board of Directors 

Each of the CFCL Special Offer Committee and the CFCL Board has unanimously (with all directors other than Barry 

Cooper and Glenn Fox abstaining as conflicted directors), after receiving legal and financial advice, determined that the 

Arrangement is in the best interests of CFCL and recommends that the Class A Shareholders and Minority Common 

Shareholders vote FOR the applicable CFCL Arrangement Resolutions. 

See "Part I – The Arrangement – Recommendation of the CFCL Special Offer Committee and the CFCL Board of Directors" 

and "Part I – The Arrangement – Fairness Opinions". 

Reasons the CFCL Board is Recommending that CFCL Shareholders Vote in Favour of the Arrangement 

The CFCL Board, along with their respective legal and financial advisors, reviewed, and considered  a number of factors 

relating to the Arrangement. 

Recommendations to Class A Shareholders and Common Shareholders 

A. The following is a summary of certain reasons for the unanimous recommendation of the CFCL Board (with 

conflicted directors abstaining from voting) that Class A Shareholders and Minority Common Shareholders vote FOR the 

applicable CFCL Arrangement Resolution. 

Report and Recommendation of the CFCL Special Offer Committee 

The Arrangement is the result of an arm's length negotiation process, which has been led by the CFCL Special Offer 

Committee, consisting entirely of independent directors of the CFCL Board.  The CFCL Special Offer Committee has 

provided its report to the CFCL Board and has unanimously recommended that the CFCL Board approve entering into the 

Arrangement Agreement and that it recommend that Class A Shareholders and Common Shareholders approve the 

Arrangement. 

Fairness Opinions 

PwC has provided the CFCL Special Offer Committee with the Fairness Opinions which state that, as of September 29, 2017, 

and based upon and subject to the restrictions, limitations and major assumptions set forth therein, the Class A Shareholder 

Consideration to be received by the Class A Shareholders and the Common Shareholder Consideration to be received by the 

Minority Common Shareholders, in each case pursuant to the Arrangement, is fair, from a financial point of view, to the 

Class A Shareholders and Minority Common Shareholders, respectively.  The Fairness Opinions are one consideration 

among others considered by the CFCL Special Offer Committee.   See "Part I – The Arrangement – Background to the 

Arrangement – Considerations of the Special Offer Committee". 
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Ability to Respond to Superior Proposals 

The Arrangement Agreement, subject to certain terms and conditions, allows the CFCL Board, in the exercise of its fiduciary 

duties, to respond to any unsolicited bona fide written proposal that, having regard for all of the terms and conditions of such 

proposal, if consummated in accordance with its terms, would lead to a Superior Proposal. 

Expense Reimbursement Fee  

Sprott has agreed to pay to CFCL and CGAL an aggregate expense reimbursement fee of C$2.5 million if the Arrangement 

Agreement is terminated, other than as a result of a specified breach by CFCL, CGAL, the New Administrator or a CGAL 

Shareholder. 

Dissent Rights 

The Arrangement provides that a Class A Shareholder or Common Shareholder may, upon strict compliance with certain 

conditions, exercise Dissent Rights and be entitled to receive the fair value of their CFCL Shares in accordance with the 

Arrangement. 

Eliminates Long-Standing Litigation Risk and Costs to CFCL Shareholders 

• The Arrangement Agreement provides for the discontinuance of all of the Court Proceedings, and stops the 

significant outflow of cash from CFCL to defend against such proceedings. 

• The Arrangement Agreement provides that Sprott, on its own behalf and on behalf of SAM and SAM Alberta, 

releases CFCL and CGAL and their present and former directors from claims, including claims in respect of the 

Court Proceedings but excluding claims arising from specified breaches.  See "Part I – The Arrangement – 

Arrangement Agreement – Releases".  Sprott has also agreed in the Arrangement Agreement to certain standstill 

provisions which are in effect for a three year period, except in the event Sprott terminates the Arrangement 

Agreement as a result of specified breaches or if there is a Material Adverse Effect in respect of CFCL, with certain 

exceptions.  See "Part I – The Arrangement – The Arrangement – Standstill". 

• The Court Proceedings and all Court actions as discussed in "Part I – The Arrangement – Background to the 

Arrangement" have resulted in legal and other expenses totalling approximately US$6.6 million being borne by 

CFCL since 2015. These ongoing legal costs have reduced CFCL's NAV, negatively impacted CFCL's expense ratio 

and forced CFCL to sell bullion to fund these expenses. 

Recommendation to Class A Shareholders 

B. The following is a summary of the principal reasons for the unanimous recommendation of the CFCL Board (with 

conflicted directors abstaining from voting) that Class A Shareholders vote FOR the Class A Shareholder Arrangement 

Resolution. 

Continued Ownership of Gold and Silver Bullion 

After giving effect to the Arrangement and the exchange of Class A Shares for Trust Units of the Trust, Class A Shareholders 

will indirectly own the same amount of gold and silver bullion as they currently do and will maintain their exposure to long-

term gold and silver prices. 

Potential to Unlock Value by Trading Closer to NAV 

• In recent years, the Class A Shares have consistently traded at a discount to their NAV. Over the past three years, 

the Class A Shares have traded at an average discount of approximately 7.1% to their NAV.  While there are a 

number of possible reasons for this trading discount, there is also no apparent reason to expect this discount to 

narrow in the near term under the current structure of CFCL and anticipated prices for gold and silver.  

• Physical gold and silver bullion trusts currently managed by Sprott have generally traded at or near their NAV, due 

in part to their having redemption features that are considered more favourable to their unitholders, including a 
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physical redemption feature which allows unitholders, subject to certain restrictions, to redeem their units for 

physical bullion at NAV, less applicable costs.  

• Given the Trust will have redemption features similar to those of Sprott's current physical bullion trusts, including a 

physical redemption feature, it is expected that the Trust Units should trade closer to their underlying NAV than has 

been the case with the Class A Shares. 

• If, after giving effect to the Arrangement, Trust Units in the Trust were to trade at their NAV, it would represent an 

aggregate increase in the trading value of the Trust Units of approximately C$313 million, or C$1.24 per equivalent 

Class A Share. 

• Since the announcement of the Arrangement on October 2, 2017, the trading discount to NAV of the Class A Shares 

has been reduced from 6.9% to approximately 3.3%, suggesting that investors expect the Arrangement to be 

completed and that the Trust Units will trade closer to NAV than the Class A Shares. 

Tax-Deferred Rollover and Reorganization Treatment 

The transactions contemplated in the Arrangement should result in a tax-deferred rollover for holders of Class A Shares for 

Canadian federal income tax purposes and a Reorganization for United States federal income tax purposes when the Class A 

Shares are converted to Trust Units of the Trust. See "Part I – The Arrangement - Certain Canadian Federal Income Tax 

Considerations" and "Part I – The Arrangement - Certain United States Federal Income Tax Considerations for U.S. Holders 

of Class A Shares" for further details. 

Class Voting 

The SAM Proposed Plan of Arrangement did not provide for class voting but instead grouped the Common Shares with the 

Class A Shares.  The Plan of Arrangement requires approval by Class A Shareholders and Common Shareholders each voting 

separately as a class.   

Provision for Continued Leading Bullion Security 

As of the date of this Circular, the custodian for the gold and silver bullion owned by CFCL is CIBC and the bullion is 

located in CIBC's Class 3 vaults on an unencumbered, allocated and physically segregated basis.  The Arrangement 

Agreement provides that the Trust shall permit CIBC to make a formal bid to act as bullion custodian for the Trust and shall 

give reasonable consideration to that bid (including, as reasonable consideration of such bid, taking into account any 

anticipated costs associated with bullion movement and the security and safeguards surrounding the vaults).  This selection 

process is intended to promote the highest level of bullion security at cost-effective rates. 

Recommendation to Common Shareholders 

C. The following is a summary of the principal reasons for the unanimous recommendation of the Board (with 

conflicted directors abstaining from voting) that Common Shareholders vote FOR the Arrangement Resolution. 

Premium Offered for Common Shares 

Unlike the Class A Shares, the CFCL Common Shares have voting rights in all circumstances, including the right to elect the 

CFCL Board, and therefore collectively control CFCL. The Common Shares are also not listed for trading on any stock 

exchange. The cash offer price payable under the Arrangement is C$500 per Common Share, which represents a premium 

that compares favourably to similar transactions where control rests with a small group of shareholders. 

A Majority of Common Shareholders have Executed Support Agreements 

Directors, senior executive officers and certain other Common Shareholders of CFCL, who together hold or control an 

aggregate of approximately 85% of the issued and outstanding Common Shares, have entered into voting support agreements 

with Sprott and agreed to vote their Common Shares and Class A Shares in favour of the Arrangement. The voting 

commitments of holders of Common Shares subject to voting support agreements with Sprott assure that the Common 

Shareholder Arrangement Resolution will be approved by the requisite voting thresholds, including the "majority of the 

minority". 
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See also "Part I – The Arrangement – Considerations of the CFCL Board". 

Arrangement Agreement 

The obligations of the Parties to the Arrangement Agreement to complete the Arrangement are subject to the satisfaction or 

waiver of certain conditions set out in the Arrangement Agreement.  These conditions include, among others, approval of the 

Class A Shareholder Arrangement Resolution by the Class A Shareholders; approval of the Common Shareholder 

Arrangement Resolution by the Common Shareholders; Court approval; receipt of the Key Regulatory/Stock Exchange 

Approvals; and holders of not more than 7.5% of the Class A Shares having validly exercised Dissent Rights that have not 

been withdrawn as of the Effective Date.  Upon all the conditions being fully satisfied or waived, CFCL and the New 

Administrator are required to file the Articles of Arrangement with the Registrar in order to give effect to the Arrangement. 

In addition to certain covenants, representations and warranties made by each of the Parties to the Arrangement Agreement in 

the Arrangement Agreement, CFCL has provided certain non-solicitation covenants, subject to the right of the CFCL Board 

to, prior to the approval of the CFCL Arrangement Resolutions, respond to an Acquisition Proposal that constitutes or could 

reasonably be expected to lead to a Superior Proposal, and the right of Sprott to match any such Superior Proposal within five 

Business Days. 

In the event of the termination of the Arrangement Agreement as a result of a Termination Fee Event, as described in "Part I 

– Arrangement Agreement – Agreement as to Termination Fee", CFCL has agreed to pay to Sprott a termination fee in the 

amount of C$5 million, or where the Expense Reimbursement Amount has been paid, C$7.5 million. 

The Expense Reimbursement Amount is described in "Part I – The Arrangement – Arrangement Agreement – Expenses". 

The Arrangement Agreement may be terminated by mutual written consent of the Parties to the Arrangement Agreement or 

by one or more of such parties in certain circumstances as more particularly set forth in the Arrangement Agreement.  See 

"Part I – The Arrangement – Arrangement Agreement – Termination". 

The above is a summary of certain terms of the Arrangement Agreement and is qualified in its entirety by the full text of the 

Arrangement Agreement, which is attached as Appendix A-4 to this Circular, and to the more detailed summary contained 

elsewhere in this Circular. 

See "Part I – The Arrangement" – The Arrangement Agreement". 

Effect of the Arrangement 

Effect on Class A Shares and Common Shares 

The Arrangement will result in the issuance of one Trust Unit in exchange for each Class A Share to the Class A 

Shareholders and cash payment of C$500 for each Common Share to the Common Shareholders, in each case excluding the 

Dissenting Shareholders.  

As at October 26, 2017 there are 252,116,003 Class A Shares and 40,000 Common Shares outstanding.  

If the Class A Shareholder Arrangement Resolution and the Common Shareholder Arrangement Resolution are approved, 

assuming that there are no Dissenting Shareholders, there will be, immediately following the completion of the Arrangement, 

approximately 252,156,003 Trust Units issued and outstanding. Immediately following completion of the Arrangement, 

former Class A Shareholders are expected to hold approximately 252,116,003 Trust Units, representing 99.984% of the 

issued and outstanding Trust Units and Sprott is expected to hold approximately 40,000 Trust Units, representing 0.016% of 

the issued and outstanding Trust Units. 

See "Part I – The Arrangement – Effect of the Arrangement – Effect on Common Shares and Class A Shares", "Part I – The 

Arrangement – Details of the Arrangement – Arrangement Steps", "Part I – The Arrangement – Certain Canadian Federal 

Income Tax Considerations" and "Part I – The Arrangement – Certain United States Federal Income Tax Considerations for 

U.S. Holders of Class A Shares". 
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Effect of the Arrangement on CFCL Shareholder Rights 

Upon the successful completion of the Arrangement, the Class A Shareholders will hold Trust Units and the Common 

Shareholders will receive cash for their Common Shares. The Trust is a trust and the rights of Trust Unitholders are 

established by the Trust Agreement, unlike CFCL, which is a corporation existing under the laws of Alberta, where the rights 

of CFCL Shareholders are governed by the ABCA and by the articles and by-laws of CFCL. 

Although the Trust Agreement confers upon a Trust Unitholder many of the same protections, rights and remedies a CFCL 

Shareholder would have as a shareholder of a corporation governed by the ABCA, significant differences exist.  The Trust 

will be governed by the terms of the Trust Agreement and CFCL Shareholder's rights and responsibilities as a Trust 

Unitholder will be different than they were as a CFCL Shareholder. See "Part II – Information Concerning the Trust", 

"Part IV – Information Concerning CFCL" and "Schedule B – Comparison of Rights as a Unitholder of the Trust and as a 

Shareholder of CFCL". 

Procedure for the Arrangement to become Effective 

The Arrangement is proposed to be carried out pursuant to Section 193 of the ABCA. The following procedural steps must be 

taken for the Arrangement to become effective: 

(a) both of the Class A Shareholder Arrangement Resolution and the Common Shareholder Arrangement Resolution 

must be approved by the Class A Shareholders and Common Shareholders, respectively, at the Meeting either in 

person or by proxy in the manner required by the Interim Order; 

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

(c) all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement, including Key 

Regulatory/Stock Exchange Approvals must be satisfied or waived by the appropriate Party to the Arrangement 

Agreement; and 

(d) the Final Order, Articles of Arrangement and related documents, in the form prescribed by the ABCA, must be filed 

with the Registrar. 

Approval of the CFCL Shareholders Required for the Arrangement 

Pursuant to the Interim Order: (i) the Class A Shareholder Arrangement Resolution must be approved by at least 66⅔% of the 

votes cast by Class A Shareholders and by a majority of the votes cast by MI 61-101 Minority Class A Shareholders, in each 

case present in person or represented by proxy at the Meeting; and (ii) the Common Shareholder Arrangement Resolution 

must be approved by at least 66⅔% of the votes cast by the Common Shareholders and by a majority of the votes cast by 

MI 61-101 Minority Common Shareholders, in each case present in person or represented by proxy at the Meeting.  If either 

of the Class A Shareholder Arrangement Resolution or the Common Shareholder Arrangement Resolution is not approved by 

the applicable CFCL Shareholders at the Meeting by the specified voting thresholds, the Arrangement cannot be completed.  

Directors, senior executive officers and certain other Common Shareholders of CFCL, who together hold or control an 

aggregate of approximately 85% of the issued and outstanding Common Shares, have entered into voting support agreements 

with Sprott and agreed to vote their Common Shares and Class A Shares in favour of the Arrangement.  The voting 

commitments of holders of Common Shares subject to voting support agreements with Sprott assure that the Common 

Shareholder Arrangement Resolution will be approved by the requisite voting thresholds. 

Notwithstanding the foregoing, each of the CFCL Arrangement Resolutions authorizes the CFCL Board, without further 

notice to or approval of the CFCL Shareholders, to amend the Arrangement Agreement or the Plan of Arrangement, to the 

extent permitted by the Arrangement Agreement or the Plan of Arrangement, and, subject to the terms of the Arrangement 

Agreement, to decide not to proceed with the Arrangement. See Appendix A-1 to this Circular for the full text of the Class A 

Shareholder Arrangement Resolution and Appendix A-2 to this Circular for the full text of the Common Shareholder 

Arrangement Resolution.  

See "Part I – The Arrangement – Approval of the CFCL Shareholders Required for the Arrangement" and "Part VI – General 

Proxy Matters" and "Part I – The Arrangement – Securities Laws Requirements for Business Combinations – Discussion and 

Analysis of Multilateral Instrument 61-101". 
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Court Approval 

Completion of the Arrangement requires the satisfaction of several conditions and the approval of the Court. An application 

for the Final Order approving the Arrangement is expected to be made on December 5, 2017 at 11:00 a.m. (Calgary time) at 

the Court. On the application, the Court will consider, among other things, the fairness of the Arrangement.  

See "Part I – The Arrangement – Procedure for the Arrangement to Become Effective. 

Key Regulatory/Stock Exchange Approvals 

It is a condition to completion of the Arrangement that the Competition Act Approval be obtained, that the TSX shall have 

conditionally approved the listing of the Trust Units issuable pursuant to the Arrangement on the TSX, and that there is 

approval, subject to official notice of issuance, of the listing of the Trust Units issuable pursuant to the Arrangement on 

NYSE Arca.  Listing will be subject to the Trust fulfilling all of the listing requirements of each of the TSX and NYSE Arca. 

Since the Trust is a commodity-based trust holding gold and silver bullion, Sprott will be required to file with the SEC a 

notice pursuant to Rule 19b-4 under the U.S. Exchange Act in order to effect a listing of the Trust Units on NYSE Arca. 

See "Part I – The Arrangement – Key Regulatory/Stock Exchange Approvals". 

Timing 

If the Meeting is held as scheduled and is not adjourned and/or postponed and the CFCL Arrangement Resolutions are 

approved at the Meeting, CFCL and the New Administrator will apply for the Final Order approving the Arrangement on or 

about December 5, 2017.  If the Final Order is obtained in a form and substance satisfactory to the Parties to the Arrangement 

Agreement (in each case, acting reasonably) and all other conditions set forth in the Arrangement Agreement are satisfied or 

waived by the applicable Party to the Arrangement Agreement, CFCL expects the Effective Date to occur early in the first 

quarter of 2018 following the receipt of all requisite regulatory and stock exchange approvals.  However, it is not possible at 

this time to state with certainty when the Effective Date will occur. 

See "Part I – The Arrangement – Timing". 

Procedure for Exchange of CFCL Shares 

In order to receive the Class A Shareholder Consideration or the Common Shareholder Consideration, as applicable, on the 

completion of the Arrangement, Registered CFCL Shareholders must deposit with the Depositary (at the address specified on 

the last page of the Letter of Transmittal) the validly completed and duly signed Letter of Transmittal together with the 

certificates representing the Registered CFCL Shareholder's CFCL Shares and such other documents and instruments as the 

Depositary may reasonably require. Registered CFCL Shareholders who do not have their share certificates should refer to 

"Part I – The Arrangement – Procedure for Exchange of CFCL Shares – Lost Certificates". 

CFCL currently anticipates that the Arrangement will be completed early in the first quarter of 2018. 

The exchange of CFCL Shares for the Class A Shareholder Consideration or the Common Shareholder Consideration, 

as applicable, in respect of any Non-Registered CFCL Shareholder is expected to be made with the Non-Registered 

CFCL Shareholder's Intermediary account through the procedures in place for such purposes between CDS & Co. or 

Cede & Co and such Intermediary.  Non-Registered CFCL Shareholders should contact their Intermediary if they 

have any questions regarding this process and to arrange for their Intermediary to complete the necessary steps to 

ensure that they receive the Class A Shareholder Consideration or the Common Shareholder Consideration, as 

applicable, in respect of their CFCL Shares. 

The use of the mail to transmit certificates representing the CFCL Shares and the Letter of Transmittal will be at the risk of 

the Registered CFCL Shareholder.  CFCL recommends that such certificates and documents be delivered by hand to the 

Depositary and a receipt therefor be obtained or that registered mail be used. 

Except as otherwise provided in the instructions in the Letter of Transmittal, all signatures on (i) the Letter of Transmittal, 

and (ii) certificates representing the CFCL Shares, must be guaranteed by an Eligible Institution. 

See "Part I – The Arrangement – Procedure for Exchange of CFCL Shares". 
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Right to Dissent 

Section 191 of the ABCA provides registered shareholders of a corporation with the right to dissent from certain resolutions 

that effect extraordinary corporate transactions or fundamental corporate changes. Pursuant to the Interim Order: 

(i) Registered Class A Shareholders have Dissent Rights in respect of the Class A Shareholder Arrangement Resolution and 

the right to be paid fair value for their Class A Shares by the Trust in respect of which such right to dissent was validly 

exercised and (ii) Registered Common Shareholders have Dissent Rights in respect of the Common Shareholder 

Arrangement Resolution and the right to be paid the fair value of their Common Shares by Sprott in respect of which such 

right to dissent was validly exercised, in each case, pursuant to Section 191 of the ABCA, as modified by the Plan of 

Arrangement and the Interim Order. The fair value of the consideration to which a Dissenting Shareholder is entitled 

pursuant to the Arrangement shall be determined as of the close of business on the last business day in the Province of 

Alberta before the day on which the Class A Shareholder Arrangement Resolution or the Common Shareholder Arrangement 

Resolution, as applicable, is adopted and shall be paid to the Dissenting Shareholders by the Trust or Sprott, as applicable, as 

contemplated by the Plan of Arrangement and the Interim Order. CFCL Shareholders are cautioned that fair value could be 

determined to be less than the value of the Trust Units or the cash consideration, as applicable, payable pursuant to the terms 

of the Arrangement and that the proceeds of disposition received by a Dissenting Shareholder may be treated in a different, 

and potentially more adverse, manner under Canadian and United States federal income tax laws than had such CFCL 

Shareholder exchanged his or her CFCL Shares for Trust Units or the cash consideration, as applicable, pursuant to the 

Arrangement.  In addition, any judicial determination of fair value will result in delay of receipt by a Dissenting Shareholder 

of consideration for such Dissenting Shareholder's CFCL Shares. 

In order for a Dissenting Shareholder to exercise its Dissent Right, the Dissenting Shareholder's written objection to the 

Class A Shareholder Arrangement Resolution or the Common Shareholder Arrangement Resolution, as applicable, must be 

received by CFCL, care of its solicitors, Parlee McLaws LLP, 3300 TD  Canada Trust Tower, 421 – 7 Avenue S.W., Calgary, 

AB, T2P 4K9, Attention: Nancy M. Penner, not later than 5:00 p.m. (Calgary time) on November 28, 2017 (or the second last 

day (excluding Saturdays, Sundays and any day on which major banks are closed for business in Toronto, Ontario, Calgary, 

Alberta or New York, New York) prior to the date of the Meeting if the Meeting is not held on November 30, 2017). Failure 

to strictly comply with the Dissent Procedures will result in loss of the Dissent Right.  

Notwithstanding subsection 191(6) of the ABCA, an application may be made to the Court after the adoption of the 

Arrangement Resolutions or by a CFCL Shareholder if the CFCL Shareholder has sent an objection to CFCL, via the process 

described above, to fix the fair value of the Class A Shares or Common Shares, as applicable, of a CFCL Shareholder who 

exercises Dissent Rights. Non-Registered CFCL Shareholders who wish to dissent should be aware that only Registered 

CFCL Shareholders are entitled to dissent. A Non-Registered CFCL Shareholder that wishes to exercise Dissent Rights 

should immediately contact the Intermediary with whom the Non-Registered CFCL Shareholder deals in respect of its CFCL 

Shares and either: (i) instruct the Intermediary to exercise the Dissent Rights on the Non-Registered CFCL Shareholder's 

behalf (which, if the CFCL Shares are registered in the name of CDS or other clearing agency, may require that such CFCL 

Shares first be re-registered in the name of the Intermediary); or (ii) instruct the Intermediary to re-register such CFCL Shares 

in the name of the Non-Registered CFCL Shareholder, in which case the Non-Registered CFCL Shareholder would be able to 

exercise the Dissent Rights directly. In addition, pursuant to the Interim Order: (i) a Dissenting Class A Shareholder may not 

exercise Dissent Rights in respect of only a portion of such Dissenting Class A Shareholder's Class A Shares but may dissent 

only with respect to all Class A Shares held by such Dissenting Class A Shareholder; and (ii) a Dissenting Common 

Shareholder may not exercise Dissent Rights in respect of only a portion of such Dissenting Common Shareholder's Common 

Shares but may dissent only with respect to all Common Shares held by such Dissenting Common Shareholder.  However, a 

CFCL Shareholder who holds both Class A Shares and Common Shares may elect to exercise Dissent Rights in relation to 

only one or both classes of their CFCL Shares. 

It is a condition precedent to the obligations of Sprott and the Trust under the Arrangement Agreement that Dissent 

Rights shall not have been exercised with respect to more than 7.5% of the Class A Shares in connection with the 

Class A Shareholder Arrangement Resolution. 

See "Part I – The Arrangement – Right to Dissent", "Appendix B - Interim Order", "Appendix D - Plan of Arrangement" and 

"Appendix H - Section 191 of the Business Corporations Act (Alberta)" 

Information Concerning the Trust 

Sprott Physical Gold and Silver Trust (the "Trust") was established on October 26, 2017 under the laws of the Province of 

Ontario, Canada, pursuant to a trust agreement between the Trust's settlor, Sprott Asset Management LP (the "Manager") 

and RBC Investor Services Trust ("RBC Investor Services" or the "Trustee"), as trustee, dated as of October 26, 2017. 
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The Trust's office is located at Suite 2700, South Tower, Royal Bank Plaza, 200 Bay Street, Toronto, Ontario, Canada 

M5J 2J1. The Manager's office is located at Suite 2700, South Tower, Royal Bank Plaza, 200 Bay Street, Toronto, Ontario, 

Canada M5J 2J1 and its telephone number is (416) 362-7172. The Trustee, is located at 155 Wellington Street West, Street 

Level, Toronto, Ontario, Canada M5V 3L3.  The initial custodian for the Trust's physical gold bullion and silver bullion, 

CIBC, is located at Commerce Court West, 199 Bay St., Toronto, Ontario M5L 1A2, and the custodian for the Trust's assets 

other than physical gold bullion and silver bullion, RBC Investor Services, is located at 155 Wellington Street West, Street 

Level, Toronto, Ontario, Canada M5V 3L3. 

The Trust was created to participate in the Arrangement and to subsequently invest and hold substantially all of its assets in 

physical gold and silver bullion. Many investors are unwilling or unable to invest directly in physical gold bullion and silver 

bullion due to inconveniences such as transaction, handling, storage, insurance and other costs that are typical of a direct 

investment in physical gold or silver bullion. The Trust will seek to provide a secure, convenient and exchange-traded 

investment alternative for investors interested in holding physical gold bullion and silver bullion without the inconvenience 

that is typical of a direct investment in physical gold bullion and silver bullion. The Trust will invest primarily in long-term 

holdings of unencumbered, fully allocated, physical gold bullion and silver bullion and will not speculate with regard to 

short-term changes in gold and silver prices.  The Trust does not anticipate making regular cash distributions to Trust 

Unitholders. The Trust will hold no assets that are subject to special arrangements arising from their illiquid nature (to the 

extent that any such assets are held, in compliance at all times with the Investment and Operating Restrictions). 

See "Part II – Information Concerning the Trust". 

Certain Canadian Federal Income Tax Considerations 

Transfer of CFCL's Assets and Liabilities to the Trust Pursuant to the Arrangement 

The Arrangement is expected to include a "qualifying exchange" as defined in section 132.2 of the Tax Act. Provided that 

this is the case, all of the assets of CFCL being transferred to the Trust will be deemed to be transferred for proceeds of 

disposition that will generally be equal to the "cost amount" (within the meaning of the Tax Act) of such assets.  In such 

circumstances, there should be no taxable income to CFCL arising from the transfer and, as a result, there should be no tax 

liability to CFCL Shareholders resulting from the transfer of the assets from CFCL to the Trust. 

Disposition of Class A Shares by Class A Shareholders Pursuant to the Arrangement  

As noted above, the Arrangement is expected to include a "qualifying exchange" as defined in section 132.2 of the Tax Act. 

Provided that this is the case, where a Class A Shareholder disposes of Class A Shares to CFCL in exchange for Trust Units 

on the repurchase of Class A Shares pursuant to the Arrangement, the CFCL Shareholder's proceeds of disposition for the 

Class A Shares disposed of, and the cost to the Class A Shareholder of the Trust Units received in exchange therefor, will be 

deemed to be equal to the adjusted cost base to the Class A Shareholder of the Class A Shares immediately prior to their 

disposition. For the purpose of determining the adjusted cost base of the Trust Units acquired by a Class A Shareholder on 

such exchange, the cost of such Trust Units will be averaged with the adjusted cost base of all other Trust Units held as 

capital property by such CFCL Shareholder immediately before the exchange. 

Provided that the Arrangement includes a "qualifying exchange" as defined in section 132.2 of the Tax Act, CFCL will not 

generally realize a gain or loss on the transfer of the Trust Units to Class A Shareholders on the repurchase of Class A Shares. 

See "Part I – The Arrangement – Certain Canadian Federal Income Tax Considerations". 

Certain United States Federal Income Tax Considerations for U.S. Holders of Class A Shares 

Disposition of Class A Shares by Class A Shareholders Pursuant to the Arrangement 

The exchange of Class A Shares for Trust Units pursuant to the Arrangement should be treated as one step in a series of 

integrated transactions (referred to herein as the Reorganization Transactions) that, considered together, qualify as a 

Reorganization for U.S. federal income tax purposes. If the Reorganization Transactions, including the Exchange were 

treated as a Reorganization, subject to the PFIC rules discussed below under "Part I – The Arrangement – Certain United 

States Federal Income Tax Considerations for U.S. Holders of Class A Shares", a U.S. Holder that exchanged Class A Shares 

for Trust Units pursuant to the Arrangement generally would not recognize gain or loss on the exchange. A U.S. Holder's 

initial aggregate tax basis in the Trust Units received would be equal to the U.S. Holder's aggregate adjusted tax basis in the 
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Class A Shares exchanged, and a U.S. Holder's holding period in the Trust Units received would include the U.S. Holder's 

holding period in the Class A Shares exchanged. 

See "Part I – The Arrangement – Certain United States Federal Income Tax Considerations for U.S. Holders of Class A 

Shares".  

Selected Pro Forma Financial Information 

Certain selected pro forma condensed financial information is set forth in the following table. Such information should be 

read in conjunction with the unaudited pro forma condensed financial information of the Trust after giving effect to the 

Arrangement for the year ended October 31, 2016 and the nine month period ended July 31, 2017, included in Appendix G to 

this Circular. Adjustments have been made to prepare the unaudited pro forma condensed financial information of the Trust, 

which adjustments are based on certain assumptions. Both the adjustments and the assumptions made in respect thereof are 

described in the notes to the Unaudited Pro Forma Condensed Financial Information set forth in Appendix G to this Circular. 

The unaudited pro forma condensed financial information is presented for illustrative purposes only and is not necessarily 

indicative of the operating or financial results that would have occurred had the Arrangement actually occurred at the times 

contemplated by the notes to the Unaudited Pro Forma Condensed Financial Information set forth in Appendix G to this 

Circular, or of the results expected in future periods. 

 

  



 

 29 

Sprott Physical Gold and Silver Trust 

 

           

      

 

Pro forma condensed statement of comprehensive income (unaudited) 

(in U.S. dollars) 

For the year ended 

October 31, 2016 CFCL 

Sprott Physical 

Gold and Silver Trust 

Pro forma 

adjustments 

(Note 3) 

Pro forma 

combined 

 

$ $ $ $ 

Income 

     

Interest 119,828 - - 119,828 

  119,828 - - 119,828 

     Expenses 

    Administrative fees 6,244,779 - 7,066,980 13,311,759 

 

Bullion storage fees 3,776,593 - - 3,776,593 

 

Operating expenses 1,799,690 - - 1,799,690 

  11,821,062 - 7,066,980 18,888,042 

     Net income for the year (11,701,234) - (7,066,980) (18,768,214) 

 

Net realized gains on redemptions/sales of 

bullion 15,758,511 - - 15,758,511 

 

Change in unrealized gains/losses on bullion 366,315,552 - - 366,315,552 

Net income for the year inclusive of 

realized/unrealized gains/losses on bullion 370,372,829  (7,066,980) 363,305,849 

Weighted average number of Trust Units 254,406,117 1 - 254,406,118 

Increase in total equity from operations  

     per Trust Unit 1.46 - 

 

1.43 
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Sprott Physical Gold and Silver Trust 

 
Pro forma condensed statement of comprehensive income (loss) (unaudited) 

(in U.S. dollars, except unit numbers) 

For the 9 months ended  

July 31, 2017 CFCL 

Sprott Physical 

Gold and Silver Trust 

Pro forma 

adjustments 

(Note 3) 

Pro forma 

combined 

 

$ $ $ $ 

Income 

     

Interest 42,522 - - 42,522 

  42,522  - - 42,522 

     Expenses 

    Administrative fees 4,683,616 - 5,663,765 10,347,381 

 

Bullion storage fees 2,849,660 - - 2,849,660 

 

Operating expenses 2,636,470 - - 2,636,470 

  10,169,746 - 5,663,765 15,833,511 

     

Net income/(loss) for the year 

 

(10,127,224) 

 

 

- 

 

(5,663,765) 

 

(15,790,989) 

 

Net realized gains on  - - - - 

redemptions/sales of bullion 

     

Change in unrealized gains/losses on bullion (83,049,589) - - (83,049,589) 

Net income/ (loss) for the year inclusive of 

realized/unrealized gains/losses on bullion (93,176,813)  (5,663,765) (98,840,578) 

Weighted average number of Trust Units 252,299,679 1 - 252,299,680 

     (Decrease) in total equity from operations 

per Trust Unit (0.37) - 

 

(0.39) 

 

See "Part V – Pro Forma Information of the Trust After Giving Effect to the Arrangement – Selected Pro Forma Financial 

Information"  
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Risk Factors 

The completion of the Arrangement and an investment in the Trust Units involves risks.  Following is a summary of certain 

risks related to the Arrangement and certain risks related to Sprott and the Trust. 

Risk Factors Related to the Arrangement 

 Payments in connection with the exercise of Dissent Rights may impair the Trust's financial resources; 

 If the Arrangement does not receive all required approvals, or the Arrangement is otherwise not completed, the 

market price for the CFCL shares may be affected; 

 The Arrangement may be terminated in certain circumstances, including in the event of a change having a Material 

Adverse Effect on CFCL or at the discretion of Sprott in certain circumstances; 

 CFCL will incur costs even if the Arrangement is not completed and may have to pay the Termination Fee to Sprott; 

 The Arrangement is conditional upon, among other things, the receipt of certain stock exchange and regulatory 

approvals as well as the satisfaction of certain other customary closing conditions that could delay completion of the 

Arrangement. 

Risk Factors Related to the Trust 

 There can be no assurance that the trading price of the Trust Units will increase as a result of the Arrangement or 

that such increase will be sufficient to offset the decrease in Trust Unitholder value attributable to transaction fees 

and increased management fees that will result from the Arrangement; 

 The value of the Trust Units issued in exchange for Class A Shares will relate directly to the value of the physical 

gold and silver bullion held by the Trust, and fluctuations in the price of physical gold and silver bullion could 

materially adversely affect the value of an investment in the Trust Units; 

 There is currently no market for the Trust Units and a market for the Trust Units may not develop, which would 

adversely affect the liquidity and price of the Trust Units; 

 The trading price of Trust Units on NYSE Arca and the TSX is not predictable and may be affected by factors 

beyond the control of the Trust; 

 There can be no assurance that the Trust Units will trade at, or near, their underlying NAV; 

 Because the Trust will primarily invest in physical gold and silver bullion, an investment in the Trust may be more 

volatile than an investment in a more broadly diversified portfolio; 

 Redemption of Trust Units for cash or physical bullion may have adverse tax consequences to Trust Unitholders, 

including possibly U.S. non-redeeming Trust Unitholders; 

 The Trust may conduct further offerings of Trust Units from time to time, at which time it will offer Trust Units at a 

price that will be at or above NAV at the time of the offering but that may be below the trading price of Trust Units 

on NYSE Arca or TSX at that time; 

 Significant redemptions of Trust Units may affect the liquidity and trading price of Trust Units and increase the pro 

rata expenses per Trust Unit; 

 Any sale of physical gold and silver bullion by the Trust to pay expenses will reduce the amount of physical gold 

and silver bullion represented by each Trust Unit on an ongoing basis irrespective of whether the trading price of the 

Trust Units rises or falls in response to changes in the price of physical gold or silver bullion; 

 Trust Unitholders are not entitled to participate in management of the Trust; 
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 The rights of Trust Unitholders differ from those of shareholders of a corporation; 

 A redemption of Trust Units for cash will likely yield a lesser amount than selling the Trust Units on NYSE Arca or 

the TSX, if such a sale is possible; 

 Trust Unitholders who wish to exercise redemption privileges for physical gold and silver bullion may not receive 

the entire amount of their redemption proceeds in physical gold and silver bullion; 

 If a Trust Unitholder redeems Trust Units for physical gold and silver bullion and requests to have the physical gold 

and silver bullion delivered to a destination other than an institution authorized to accept and hold London Good 

Delivery gold and silver bars, the physical gold and silver bullion will no longer be deemed London Good Delivery 

once it has been delivered; 

 All redemptions will be determined using United States dollars, which will expose redeeming non-United States 

Trust Unitholders to currency risk; 

 A notice of redemption is irrevocable; 

 A redeeming Trust Unitholder that suffers loss of, or damage to, its physical gold and silver bullion during delivery 

from the Trust's custodian will not be able to claim damages from the Trust or the custodian; 

 The Trust will not insure its assets and there may not be adequate sources of recovery if its gold or silver is lost, 

damaged, stolen or destroyed; 

 RBC Investor Services and other service providers engaged by the Trust, including the Trust's custodian, may not 

carry adequate insurance to cover claims against them by the Trust; 

 The Trust may terminate and liquidate at a time that is disadvantageous to Trust Unitholders; 

 The Trust may suspend redemptions, which may affect the trading price of the Trust Units; 

 The market for Trust Units and the liquidity of Trust Units may be adversely affected by competition from other 

vehicles or methods for investing in physical gold and silver bullion; 

 Trust Unitholders do not have the protections associated with ownership of Trust Units in an investment company 

registered under the U.S. Investment Company Act of 1940, as amended or the protections afforded by the 

Commodity Exchange Act; 

 The Manager and its affiliates also manage other funds that invest in physical gold and silver bullion and other 

assets that may be held by the Trust, and conflicts of interest by the Manager or its affiliates may occur; 

 The Trust's obligation to reimburse the Trustee, the Manager, underwriters or certain parties related to them for 

certain liabilities could adversely affect an investment in the Trust Units; 

 The investment objectives and restrictions of the Trust and the attributes of a particular class or series of a class of 

Trust Units may be changed by way of an extraordinary resolution of all Trust Unitholders and Trust Unitholders of 

such class or series of a class of Trust Units, respectively; 

 Fluctuation in foreign exchange rates may have an adverse effect on the Trust and on the trading price of the Trust 

Units; 

 The Trust expects to be a PFIC, which may have adverse U.S. federal income tax consequences to U.S. Holders who 

do not make certain elections; 

 A U.S. Holder that makes a QEF Election with respect to his, her or its Trust Units may be required to include 

amounts in income for United States federal income tax purposes if any holder redeems Trust Units for cash or 

physical gold and silver bullion; 
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 Trust Unitholders may be liable for obligations of the Trust to the extent the Trust's obligations are not satisfied out 

of the Trust's assets; 

 Registered Plans that redeem their Trust Units for physical gold and silver bullion may be subject to adverse 

consequences; 

 Trust Unitholders that are constituted and authorized as UCITS or are otherwise prohibited by their investment 

policies, guidelines or restrictions from receiving physical gold and silver bullion may only redeem their Trust Units 

for cash. Accordingly, a redemption of Trust Units by such a Trust Unitholder could result in less redemption value 

than that received by a Trust Unitholder that redeems its Trust Units for physical gold bullion; 

 If the Trust ceases to qualify as a mutual fund trust for Canadian income tax purposes, it or the Trust Unitholders 

could become subject to material adverse consequences; 

 If the Trust were to carry on a business in Canada in a taxation year or acquire securities that were "non portfolio 

properties", it could become subject to tax at full corporate tax rates on some or all of its income for that year; 

 If the Trust treats distributed gains as being on capital account and the CRA later determines that the gains were on 

income account, then Canadian withholding taxes would apply to the extent that the Trust has distributed the gains 

to non-resident Trust Unitholders and Canadian resident Trust Unitholders could be reassessed to increase their 

taxable income. Any taxes borne by the Trust itself would reduce the NAV and the trading prices of the Trust Units; 

 If the Trust experiences a "loss restriction event" it could result in unintended tax consequences for Trust 

Unitholders; 

 A Trust Unitholder may be unable to bring actions or enforce judgments against the Trust, the Trustee, the Manager, 

SAM GP or any of their officers and directors under U.S. federal securities or other laws in Canada or to serve 

process on any of them in the United States or in EU Member States; 

 Enhanced corporate governance and disclosure regulations may increase compliance costs and risk of 

noncompliance; 

 Regulatory changes may adversely affect the Trust and its Trust Unitholders; 

 Conflict of interest among directors and officers of Sprott and SAM; and 

 Risks related to legal actions and enforceability. 

The risk factors listed above are an abbreviated statement of risk factors summarized elsewhere in this Circular.  See 

"Part I – The Arrangement – Risk Factors Related to the Arrangement" and "Part I – The Arrangement – Risk Factors 

Related to the Trust". 
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PART I — THE ARRANGEMENT 

General 

CFCL entered into the Arrangement Agreement on October 1, 2017.  A copy of the Arrangement Agreement is attached as 

Appendix A-4 to this Circular. 

Details of the Arrangement 

The Arrangement Agreement provides for the implementation of the Plan of Arrangement (a copy of which is attached as 

Appendix D to this Circular) pursuant to which, among others, the following transactions will occur: 

1) Sprott will: 

(a) acquire each outstanding Common Share at a price of C$500 per share payable in cash; and 

(b) indirectly acquire the Administration Agreement from CGAL for an aggregate purchase price of C$85 

million in cash and 6,997,378 Sprott Shares. 

2) All the assets and liabilities of CFCL, other than the Administration Agreement, will be transferred to the Trust in 

exchange for 252,156,003 Trust Units.  

3) All Class A Shares and Common Shares (then held by Sprott) will be redeemed and cancelled by CFCL in exchange 

for Trust Units on the basis of one Trust Unit for each Class A Share and for each Common Share. 

On the Effective Date, but after the Arrangement has become effective, the Administration Agreement will be terminated and 

CFCL will be liquidated and dissolved. 

Sprott and CGAL will enter into the Earnout Agreement, pursuant to which CGAL will earn an amount equal to the greater 

of (1) C$5 million and (2) an amount based on a formula related to the legacy assets of CFCL held by the Trust on the first 

anniversary of the Arrangement.  See "Part I – The Arrangement – Additional Transactions". 

For further information in respect of the Trust following the completion of the Arrangement, see "Part II – Information 

Concerning the Trust", "Part V – Pro Forma Information of the Trust After Giving Effect to the Arrangement" and 

Appendix G, "Sprott Physical Gold and Silver Trust Unaudited Pro Forma Condensed Financial Information".  

Arrangement Steps 

At the Effective Time, the following shall occur and shall be deemed to occur as set out below without any further 

authorization, act or formality, in the following sequence: 

(a) all rights as of and after the Effective Time and all obligations arising on or after the Effective Time of CGAL under 

the Administration Agreement shall be, and shall be deemed to be, assigned to, assumed by and novated to the New 

Administrator and the New Administrator shall not assume any liabilities of CGAL of any nature whatsoever in 

consideration of the issuance by the New Administrator of common shares of the New Administrator; 

(b) CFCL's indemnification obligations pursuant to the Administration Agreement to indemnify and hold harmless 

CGAL from and against any and all losses, costs, claims and liabilities which CGAL may suffer or incur by reason 

of any matter or thing which CGAL may have properly done or caused to be done pursuant to the Administration 

Agreement, shall be, and shall be deemed to be, assigned to, assumed by and novated to the Trust; 

(c) the common shares in the capital of the New Administrator ("New Administrator Shares") shall, and shall be 

deemed to, be assigned and transferred by CGAL to Sprott, without any further act or formality, in exchange for the 

CGAL Aggregate Consideration, and 

(i) CGAL shall cease to be the holder of the New Administrator Shares and to have any rights as a holder of 

New Administrator Shares other than the right to be paid the CGAL Aggregate Consideration in 

accordance with the Plan of Arrangement; and 
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(ii) CGAL's name shall be removed from the register of holders of New Administrator Shares and Sprott shall 

be recorded as the registered holder of the New Administrator Shares and shall be deemed the legal and 

beneficial owner thereof; 

(d) subject to the specific terms of the Plan of Arrangement: 

(i) each of the Class A Shares in respect of which Dissent Rights have been validly exercised and not 

withdrawn held by Dissenting Class A Shareholders (each a "Dissenting Class A Share") shall, and shall 

be deemed to, be assigned and transferred by the holders thereof to the Trust, without any further act or 

formality, in exchange for a debt claim against the Trust in the amount equal to the fair value for such 

Class A Shares as set out in Section 3.1, and (A) such Dissenting Class A Shareholders shall cease to be the 

holders of such Class A Shares and to have any rights as holders of such Class A Shares other than the right 

to be paid by the Trust the amount determined in accordance with Section 3.1 and (B) the name of each 

Dissenting Class A Shareholder shall be removed from the register of holders of Class A Shares as it relates 

to the Class A Share so assigned and transferred and the Trust shall be recorded as the registered holder of 

such Class A Shares and shall be deemed the legal and beneficial owner thereof; and 

(ii) each of the Common Shares in respect of which Dissent Rights have been validly exercised and not 

withdrawn held by Dissenting Common Shareholders (each a "Dissenting Common Share") shall, and 

shall be deemed to, be assigned and transferred by the holders thereof to Sprott, without any further act or 

formality, in exchange for a debt claim against Sprott in the amount equal to the fair value for such 

Common Shares as set out in Section 3.1, and (A) such Dissenting Common Shareholders shall cease to be 

the holders of such Common Shares and to have any rights as holders of such Common Shares other than 

the right to be paid by Sprott the amount determined in accordance with Section 3.1 and (B) the name of 

each Dissenting Common Shareholder shall be removed from the register of holders of Common Shares as 

it relates to the Common Share so assigned and transferred and Sprott shall be recorded as the registered 

holder of such Common Share and shall be deemed the legal and beneficial owner thereof; 

(e) each Common Share (other than any Dissenting Common Shares) shall be, and shall be deemed to be, assigned and 

transferred by the holder thereof to Sprott, without any further act or formality, in exchange for the Common 

Shareholder Consideration, and 

(i) the holder of each Common Share so assigned and transferred shall cease to be the holder of the Common 

Share so assigned and transferred and to have any rights as holder of such Common Share other than the 

right to be paid such Common Shareholder's Common Shareholder Consideration in accordance with the 

Plan of Arrangement; and 

(ii) the name of such holder shall be removed from the register of holders of Common Shares as it relates to the 

Common Share so assigned and transferred and Sprott shall be recorded as the registered holder of such 

Common Share and shall be deemed the legal and beneficial owner thereof; 

(f) subject to the specific terms of the Plan of Arrangement: 

(i) CFCL shall sell, assign, transfer, convey and deliver to the Trust the Transferred Assets (as defined in the 

Plan of Arrangement) and all of CFCL's right and title to the Transferred Assets; 

(ii) in consideration for, and concurrently with the sale, assignment, transfer, conveyance and delivery of the 

Transferred Assets, the Trust: 

(A) shall assume, and agree to discharge, perform and fulfill, the Transferred Liabilities (as defined in 

the Plan of Arrangement); and 

(B) concurrently with the assumption and agreement to discharge, perform and fulfill the Transferred 

Liabilities, shall issue to CFCL that number of fully-paid non-assessable Trust Units as is equal to 

the aggregate number of Class A Shares and Common Shares issued and outstanding immediately 

prior to the Effective Time; 
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(g) concurrently with the issuance of Trust Units by the Trust to CFCL, the Settlor Unit shall be cancelled without any 

payment in respect thereof, and 

(i) the settlor of the Trust shall cease to be the holder of the Settlor Unit and to have any rights as holder of the 

Settlor Unit; and 

(ii) the name of the settlor of the Trust shall be removed from the register of holders of Trust Units as it relates 

to the Settlor Unit;  

(h) each Class A Share shall be, and shall be deemed to be, redeemed and cancelled by CFCL, without any further act or 

formality, in exchange for the Class A Shareholder Consideration, and 

(i) the holder of each Class A Share so redeemed and cancelled shall cease to be the holder of the Class A 

Share so redeemed and cancelled and to have any rights as holder of such Class A Share other than the 

right to be paid such Class A Shareholder's Class A Shareholder Consideration in accordance with this Plan 

of Arrangement; and 

(ii) the name of such holder shall be removed from the register of holders of Class A Shares as it relates to the 

Class A Share so redeemed and cancelled; 

(i) concurrently with the redemption and cancellation of the Class A Shares as provided above, each Common Share 

(all of which are now held by Sprott) shall be, and shall be deemed to be, redeemed and cancelled by CFCL, without 

any further act or formality, in exchange for the Sprott-Held Common Share Consideration, and 

(i) Sprott shall cease to be the holder of such Common Shares and to have any rights as holder of such 

Common Shares other than the right to be paid the Sprott-Held Common Share Consideration (being the 

consideration to be received by Sprott, as a holder of Common Shares, consisting of, for each Common 

Share, one Trust Unit) in accordance with this Plan of Arrangement; and 

(ii) the name of Sprott shall be removed from the register of holders of Common Shares as it relates to such 

Common Shares. 

Additional Transactions 

The Earnout Agreement 

Sprott and CGAL have agreed to enter into the Earnout Agreement on the Effective Date.  In addition to the C$85 million in 

cash to be paid by Sprott to CGAL and the 6,997,387 Sprott Shares to be issued by Sprott to CGAL as consideration for the 

sale of all of the outstanding shares of the New Administrator pursuant to the Plan of Arrangement, Sprott will also pay 

CGAL an earnout amount, being the greater of: (a) C$5 million; and (b) an amount based on a formula related to the legacy 

assets of CFCL held by the Trust on the first anniversary of the Arrangement. 

The formula for the earnout amount is as follows: Earnout Amount = 0.4% * ((0.9 * X * Y) – (0.8 * W * X * 0.9)) * 5 

Where:  

W = Class A Share Amount, meaning the number of Class A Shares issued and outstanding as at the close of business on the 

Business Day immediately preceding the Effective Date. 

 

X = Closing NAV per Class A Share, meaning: (a) the Closing NAV; divided by (b) the Class A Share Amount; and where 

"Closing NAV" means (a)(i) the value of the total assets of CFCL as at the close of business on the Business Day 

immediately preceding the Effective Date, valuing investments at market value and cash, short term government securities, 

short-term deposits with financial institutions and prime commercial paper at cost, including for the purposes of valuing gold 

bullion, the daily London P.M. gold fix on the Business Day prior to the Effective Date and for the purposes of valuing silver 

bullion, the daily London silver fix on the Business Day prior to the Effective Date; less (ii) any liabilities of CFCL of any 

nature, including current or long term, absolute or contingent, accrued or otherwise as at immediately prior to the Effective 

Time; multiplied by (b) (i) Class A Share Amount divided by (ii) the sum of the Class A Share Amount and the Common 

Share Amount. 
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Y = Trust Unit Amount, meaning (a) the number of Trust Units issued and outstanding as at the close of business on the 

Business Day prior to the first anniversary of the Effective Date; plus (b) the number of Trust Units (if any) purchased by the 

Trust pursuant to a normal course issuer bid, issuer bid or otherwise (but not including the number of Trust Units redeemed 

by the Trust at the option of the holder of such Trust Units). 

For full particulars in respect of the Earnout Agreement, see the full text of the form of Earnout Agreement, a copy of 

which is attached as Schedule I to the Arrangement Agreement, attached as Appendix A-4 to this Circular. 

Background to the Arrangement 

Historical Background 

CFCL was incorporated under the laws of the Province of Ontario on November 15, 1961, as a specialized investment 

holding company, investing primarily in shares and other securities of Canadian issuers. In 1983, CFCL refocused its 

business to that of a passive investment holding company, investing almost exclusively in pure gold and silver bullion. In 

1990, CFCL was continued under the laws of the Province of Alberta. 

The authorized share capital of CFCL consists of 50,000 Common Shares carrying one vote each and an unlimited number of 

Class A Shares, with a US$0.01 per annum dividend, a US$3.00 liquidation preference and a vote in connection with the 

approval of certain prescribed actions by CFCL. 

The dual class share structure of the CFCL has been in place since 1961.  The Class A Shares have been listed on the TSX 

since 1965.  In accordance with TSX rules, the articles of CFCL do not contain any takeover protective provisions or 

"coattails" for the benefit of holders of Class A Shares which would require an acquirer to pay the same price for the 

Common Shares and Class A Shares in the event of a change of control transaction involving the purchase of the Common 

Shares, and do not contain any "sunset" provision pursuant to which the Common Shares would terminate or convert into 

another class of shares as of a specified date. 

In addition to being listed on the TSX, the Class A Shares are listed on the NYSE American, while the Common Shares are 

not listed on any exchange and there is no public market for the Common Shares.  As of the date of this Circular, there are 

252,116,003 Class A Shares and 40,000 Common Shares issued and outstanding.  There are no restrictions on transfer of the 

Common Shares in CFCL's articles. 

The CGAL Parties currently have legal and effective control of CFCL through their ownership of all of the issued and 

outstanding shares of CGAL and 49.5% of CFCL's issued and outstanding Common Shares.  As a result, the CGAL Parties 

have effective control of, and a veto over any change of control transaction involving, CFCL.  As there are no legal 

restrictions on the transfer of Common Shares in CFCL's articles of incorporation, the CGAL Parties have the right to sell 

CGAL and their Common Shares without obtaining the consent of CFCL or the other CFCL Shareholders and without 

payment of any consideration whatsoever to CFCL or the other CFCL Shareholders. 

From June 2015 through to March 6 2017, Sprott (through SAM Alberta, a Class A Shareholder) engaged in a series of steps 

and legal proceedings before the Alberta courts, including in respect of a proposed meeting requisition submitted by SAM 

Alberta, an oppression action filed by SAM Alberta and an application by SAM Alberta to pursue a derivative action on 

behalf of CFCL, in order to obtain control of CFCL or to assume management of its assets.  These actions and steps were, 

after due consideration,  rejected by the Corporation and the Board.  Although ultimately unsuccessful, these actions resulted 

in litigation for CFCL which was distracting for management and which resulted in uncertainty regarding the future direction 

of the Corporation.  Such litigation continued until it was released upon the execution and delivery of the Arrangement 

Agreement. 

Consideration of SAM Proposed Plan of Arrangement  

On March 6, 2017, on the eve of a hearing in connection with the litigation actions described above, SAM Alberta filed with 

the Court and served an application for an order approving a proposed arrangement (the "SAM Proposed Plan of 

Arrangement") pursuant to section 193 of the ABCA involving CFCL, CFCL Shareholders and, a trust (the "Proposed 

Trust") to be newly formed and managed by a Sprott affiliate (the "SAM Arrangement Application").  The SAM Proposed 

Plan of Arrangement provided that (i) all of the assets of CFCL would be transferred to the Proposed Trust; (ii) each issued 

and outstanding CFCL Share would be acquired for consideration consisting of one Trust Unit for each CFCL Share; and 

(iii) the transaction would be approved by the CFCL Shareholders voting as a single class.  As a result of the SAM 
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Arrangement Application, the ongoing litigation between Sprott and CFCL was adjourned without a specified date for 

resumption. 

In light of the SAM Proposed Plan of Arrangement, on March 13, 2017, the Special Advisory Committee, previously 

established on February 22, 2016 in connection with historical Sprott litigation matters and consisting of independent 

directors including Barry R. Cooper, Glenn C. Fox and Jason Schwandt, was given a broadened mandate directing it to 

analyze, consider and make recommendations to the CFCL Board with respect of the SAM Arrangement Application.  The 

CFCL Board identified that certain directors had conflicts of interest with respect to the SAM Proposed Plan of Arrangement 

because of various shareholdings or positions with CFCL or CGAL.  At the meeting, each of Barry R. Cooper, Glenn C. Fox 

and Jason A. Schwandt were confirmed to be independent directors of CFCL for the purpose of considering the SAM 

Proposed Plan of Arrangement and agreed to continue to serve as members of the Special Advisory Committee with its 

expanded mandate. 

On March 15, 2017, the Special Advisory Committee first met to consider various procedural matters and to consider the 

appointment of independent financial and legal advisors to assist the committee in connection with its evaluation of the SAM 

Proposed Plan of Arrangement.  In order to retain independent legal counsel, the Special Advisory Committee reviewed the 

qualifications of counsel who had previously assisted other committees of the CFCL Board and also reviewed various 

proposals that were submitted to the Special Advisory Committee by other legal firms.  Upon confirming the credentials of 

various legal advisors, including with respect to those advisors' respective litigation and M&A expertise, the previous 

experience of committee members with various firms and the independence of the firms under consideration, the Special 

Advisory Committee determined to retain Gowlings and entered into a retainer agreement with Gowlings. 

On April 4, 2017, counsel for CFCL and Sprott met with Justice Horner of the Court to discuss scheduling with respect to the 

SAM Arrangement Application.  Hearing dates in early September 2017 were discussed but no dates were set.  Counsel 

agreed to appear again before Justice Horner on April 24, 2017, in part to permit the Special Advisory Committee to advance 

its selection of a financial advisor and determine a timetable within which to provide its recommendation to the CFCL Board. 

The Special Advisory Committee, in conjunction with its legal counsel, then considered various financial advisors and 

developed a short list, including both investment banking and accounting firms. Proposals were sent to four candidate firms 

on April 13, 2017, which resulted in one firm both submitting a written proposal and making an oral presentation to Special 

Advisory Committee and its legal counsel.  In order to have comparative proposals, the Special Advisory Committee 

solicited six additional firms, four of whom submitted written proposals and two of whom were invited to make presentations 

to the Special Advisory Committee and counsel.  Following these presentations, the Special Advisory Committee determined 

that PwC was independent and had the necessary corporate finance and valuation expertise to complete the mandate required. 

Upon successful negotiation of commercial terms, PwC was retained by Gowlings pursuant to a retainer agreement dated 

May 4, 2017. 

On April 24, 2017, Justice Horner of the Court provided directions in connection with the SAM Arrangement Application, 

including that: (i) all affidavits on behalf of CFCL, the Special Advisory Committee or Philip and Stefan Spicer were 

required to be filed and served by June 9, 2017; (ii) cross-examinations were to be conducted during the week of June 19 to 

June 23, 2017, in Calgary; and (iii) legal briefs would be required to be filed and served by SAM Alberta on or before 

August 16, 2017 and by the other parties on or before August 23, 2017.  With this deadline in mind, the Special Advisory 

Committee in conjunction with its advisors established a timetable to consider the SAM Arrangement Application. 

During the period from April 26 to May 29, 2017, the Special Advisory Committee received extensive financial analysis 

from PwC regarding the transaction as well as advice from Gowlings regarding the approach adopted by Canadian courts for 

approval of plans of arrangement and legal considerations properly applicable to the consideration of a plan of arrangement 

by a special committee of independent directors.  In this regard, the Special Advisory Committee received legal commentary 

on a wide range of issues, including the following:  

(a) the determination of "fair and reasonable" from a legal perspective in the context of various stakeholders in 

corporate arrangements; 

(b) the determination of fairness to CFCL Shareholders from a financial point of view; 

(c) factors a special committee might consider when considering if a plan of arrangement proposed is in the best 

interests of CFCL; and 

(d) whether the terms of the proposed plan of arrangement were consistent with commercial norms and acceptable. 
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Gowlings also provided an assessment of litigation risk to the Special Advisory Committee, where it was noted that there was 

a reasonable expectation that if the SAM Arrangement Application was defeated, there was a possibility for litigation to 

continue in some form, including the existing action against certain members of the CFCL Board, which would cause both a 

financial drain and a drain on the administrative resources of CFCL. 

On May 29, 2017, a meeting of the Special Advisory Committee was convened to review the terms of the SAM Proposed 

Plan of Arrangement and to receive presentations from its financial and legal advisors in connection therewith.  Mr. Cooper, 

as Chairman of the Special Advisory Committee, provided to the committee members a summary of the terms of SAM 

Proposed Plan of Arrangement and process followed by the Special Advisory Committee to date.  Thereafter, the Special 

Advisory Committee received presentations from Gowlings and PwC, which included the delivery of signed fairness 

opinions by PwC dated May 26, 2017.  Such fairness opinions stated that, as of May 26, 2017 and based upon and subject to 

the restrictions, limitations and major assumptions set forth therein  the SAM Proposed Plan of Arrangement was (i) unfair 

from a financial point of view to the Common Shareholders and (ii) fair, from a financial point of view, to the  Class A 

Shareholders.  It further stated that the fairness opinions are not valuations, nor are they a precise science and are based on a 

range of assumptions.  Such fairness opinions were prepared for the Special Advisory Committee as one consideration among 

others as to whether to approve the SAM Proposed Plan of Arrangement and should not be relied upon by any other party. 

Following the presentations by Gowlings and PwC on May 29, 2017, the Special Advisory Committee held in camera 

deliberations on May 29, 2017 and May 30, 2017.  Upon the conclusion of the in camera sessions, after carefully considering 

the issues associated with the SAM Proposed Plan of Arrangement, the Special Advisory Committee unanimously 

recommended that the CFCL Board should reject the SAM Proposed Plan of Arrangement and instruct CFCL's counsel to 

take appropriate steps to oppose the SAM Arrangement Application. 

The Special Advisory Committee, in reaching their recommendation considered: (i) whether the SAM Proposed Plan of 

Arrangement was proposed in good faith to benefit stakeholders of CFCL; (ii) the determination that there would be only a 

nominal material economic benefit, if any, to the Class A Shareholders; (iii) the adverse impacts on the rights of the Common 

Shareholders; (iv) the potential for harm to remaining creditors through the bifurcated treatment of contractual counterparties 

under the SAM Proposed Plan of Arrangement; (v) the substantial risk post-SAM Proposed Plan of Arrangement that CFCL 

may be insolvent and the potential harm to creditors as well as directors who authorized the distribution of Trust Units in the 

SAM Proposed Plan of Arrangement transaction; (vi) the absence of class voting in the SAM Proposed Plan of Arrangement; 

(vii) whether the proposed voting rights of unitholders in the Proposed Trust entity were likely to be effective in creating 

"shareholder democracy"; (viii) the equity of the different treatment of physical redemption rights for large and small security 

holders in the Proposed Trust; and (ix) the absence of various customary provisions in the SAM Proposed Plan of 

Arrangement such as indemnification for various liabilities, run off insurance, compensation in the event of unilateral 

termination by SAM Alberta as well as the unilateral right of SAM Alberta to amend the terms of the SAM Proposed Plan of 

Arrangement at any time prior to the meeting of CFCL Shareholders to be held to consider the SAM Proposed Plan of 

Arrangement. 

On June 1, 2017, on the basis of all information and advice received, including the recommendation of the Special Advisory 

Committee, the CFCL Board unanimously resolved to reject the SAM Proposed Plan of Arrangement and take appropriate 

steps to oppose the SAM Arrangement Application. 

Thereafter, counsel to CFCL and the Special Advisory Committee continued to contest the SAM Arrangement Application, 

including by filing evidence, conducting and participating in cross-examinations, reviewing the legal brief of SAM Alberta 

and preparing legal briefs for filing with the Court before the Court's extended deadline of August 25, 2017.  These efforts 

continued without interruption up to and throughout the period ending upon the execution and delivery by CFCL of the 

Exclusivity Agreement on August 25, 2017, as more particularly described below, at which time counsel was instructed to 

temporarily suspend its litigation efforts while the litigation standstill, included in the Exclusivity Agreement, remained in 

effect. 

During the period from its formation on March 13, 2017 until May 31, 2017, the Special Advisory Committee held twelve 

meetings at which at least two committee members were present in person or by telephone and numerous additional 

teleconferences occurred between committee members and its advisors for the purpose of providing direction as well as 

receiving updates on the status of work undertaken by the advisors.  The Special Advisory Committee also received and 

reviewed various written documents and reports provided by its advisors in connection with their consideration of the SAM 

Proposed Plan of Arrangement.  To ensure the Special Advisory Committee conducted an independent process, other 

directors of CFCL were not invited to, and did not attend, any meetings of the Special Advisory Committee. 
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Consideration of the Offer and Negotiation of the Arrangement Agreement 

On July 26, 2017, the Special Advisory Committee received a letter from Sprott proposing a transaction involving (i) the 

acquisition of all of the Common Shares of CFCL for specified aggregate consideration consisting of cash and Sprott Shares 

which was to be allocated among the CGAL Shareholders and Common Shareholders as determined by CFCL; and (ii) the 

conversion of CFCL into a trust managed by SAM, with Class A Shareholders receiving units of the Trust in exchange for 

their shares on a one for one basis (the "Offer").  Completion of the transaction outlined in the Offer was cross-conditional, 

meaning that Sprott's acquisition of CGAL and the Common Shares and the conversion of CFCL into a trust were required to 

occur at the same time in order for the proposed transaction to be completed.  In addition, the Offer provided for releases in 

respect of the ongoing litigation matters upon completion of the transaction outlined in the Offer. 

Upon receipt, the Offer was provided to the CFCL Board for its consideration and a meeting of the CFCL Board was called 

on August 4, 2017 to duly consider the Offer.  Prior to the CFCL Board meeting, CFCL was informed that the CGAL 

Shareholders had retained independent legal counsel to assist in the consideration of the Offer. 

The structure of the Offer was discussed at the August 4, 2017 CFCL Board meeting and was determined to be substantially 

similar in structure to the SAM Proposed Plan of Arrangement, with some of the prior concerns still present.  However, the 

CFCL Board concluded that the Offer was an improvement over the SAM Proposed Plan of Arrangement in that the Offer 

addressed certain procedural deficiencies associated with the SAM Proposed Plan of Arrangement, contemplated improved 

consideration for Common Shareholders, reduced risks for creditors and contractual counterparties, and contemplated the 

termination of all litigation such that the attendant litigation costs would cease.  Based on the foregoing, the CFCL Board 

determined the Offer merited further consideration and discussion.  Based on an initial indication of value proposed by J.C. 

Stefan Spicer, it was also determined at the meeting that (i) the allocation of the proposed consideration between the CGAL 

Shareholders and the Common Shareholders would be determined by Mr. Spicer in consultation with Common Shareholders 

and (ii) that such allocation would be subsequently considered and, if determined to be acceptable, approved by the CFCL 

Board. 

Mindful of the various conflicts of interest that existed among the CGAL Shareholders, the directors who owned Common 

Shares as well as Class A Shares, and the directors who were also employees of CGAL, the CFCL Board determined that it 

was appropriate to establish an independent special committee to consider the Offer.  Given their familiarity with the 

circumstances surrounding the SAM Proposed Plan of Arrangement, the CFCL Board considered that directors who had 

served on the Special Advisory Committee were best suited to serve on this new independent committee, should they be 

independent and free of conflicts for these purposes.  Consequently, the CFCL Board resolved to form the Special Offer 

Committee at the August 4, 2017 CFCL Board meeting consisting of independent directors Barry Cooper and Glenn Fox.  In 

the circumstances, the CFCL Board was aware that the dual class share structure of CFCL heightened the governance issues 

associated with the consideration of the Offer and that it would be appropriate for the CFCL Special Offer Committee to lead 

and oversee the negotiations with Sprott on behalf of CFCL.  Accordingly, the CFCL Special Offer Committee was provided 

with a broad mandate to analyze and consider whether the Offer would be in the best interests of CFCL, and to advise and 

make recommendations to the CFCL Board in connection with the proposed transaction.  Among other things, the CFCL 

Special Offer Committee's mandate authorized it to: 

(a) if the CFCL Special Offer Committee deemed negotiations to be in the best interests of CFCL, negotiate the terms 

of the Offer, for and on behalf of CFCL, with the CGAL Parties and Sprott; 

(b) elect on behalf of CFCL not to proceed with the Offer; 

(c) make such investigations in respect of the Offer or alternatives to the proposed transaction as it deemed necessary or 

desirable; 

(d) coordinate the responses of interested persons to Sprott in connection with the Offer and to enter into such process 

letters and arrangements and understandings with the CGAL Parties, Sprott and others as the CFCL Special Offer 

Committee may consider necessary or desirable in order to conduct an orderly negotiation process that would be in 

the best interests of CFCL; and 

(e) consider and advise on any impact the proposed transaction may have on the legal proceedings currently underway 

relating to the SAM Proposed Plan of Arrangement involving, among others, CFCL, the Trust and the CFCL 

Shareholders. 
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Given the similar nature of the work contemplated by the CFCL Special Offer Committee as compared to the Special 

Advisory Committee and the familiarity of Gowlings and PwC with the issues and the prior history of the parties, the CFCL 

Special Offer Committee determined to continue the mandate of Gowlings and PwC with the understanding that Gowlings 

would now report directly to the CFCL Special Offer Committee and its Chairman, Barry Cooper and that the mandate of 

PwC would be arranged pursuant to a retainer with Gowlings. 

Based on the CGAL Shareholders' ability to control CFCL, the Special Advisory Committee was also aware of the need to 

coordinate any position with the CGAL Shareholders to ensure they were supportive of the transaction.  Accordingly, counsel 

for the CFCL Special Offer Committee was instructed to work closely with counsel for the CGAL Shareholders to ensure an 

orderly and coherent negotiating process coordinated by the Special Advisory Committee was maintained. 

On August 10, 2017, the CGAL Shareholders provided the CFCL Special Offer Committee with a revised draft of the Offer, 

which reflected the terms on which the CGAL Shareholders would be prepared to complete a transaction with Sprott.  The 

revised proposal contained new terms and conditions which were beneficial to CFCL, including improved litigation releases 

for CFCL and its directors and officers, a customary "fiduciary-out" provision and a standstill provision which would require 

Sprott to cease its attempts to acquire control of CFCL for a period of three years, and also provided that the acquisition of 

CGAL and the Common Shares from the CGAL Shareholders could proceed independently of, and prior to, the conversion of 

CFCL into the Trust. 

During the following days, the CFCL Special Offer Committee considered the Offer and the revised proposal provided by the 

CGAL Shareholders from a legal and financial perspective with counsel and its financial advisor.  Among other things, the 

CFCL Special Offer Committee considered if the proposed transaction would be in the best interests of CFCL, the likely 

approval requirements for the proposed transaction pursuant to Canadian securities laws, its negotiating strengths and tactics, 

and the implications for CFCL and its stakeholders if the CGAL Shareholders were to agree to an independent transaction 

that did not involve CFCL or the other CFCL Shareholders.  Based on the foregoing, the CFCL Special Offer Committee 

determined that it was in the best interests of CFCL to participate in further negotiations to seek certain improvements to the 

terms of the proposed transaction for the benefit of CFCL and the CFCL Shareholders, which might not otherwise be 

available in the event the CGAL Shareholders and Sprott were to agree to a separate transaction.  To seek appropriate 

guidance as to how to respond to the Offer, the CFCL Special Offer Committee requested and scheduled a CFCL Board 

meeting for August 14, 2017.  Prior to the meeting, the CFCL Board was provided with a draft counter offer to the Offer (the 

"Draft Counter Offer"), which included the CFCL Special Offer Committee's further proposed changes for the benefit of 

CFCL, with the intent that the Draft Counter Offer would, with the assent of the CFCL Board, then be provided to counsel to 

the other parties for discussion. 

At the August 14, 2017 CFCL Board meeting, recommendations were made by the CFCL Board in relation to finalizing the 

Draft Counter Offer.  PwC was engaged to provide its updated advice on the fairness of the Offer from a financial point of 

view to the CFCL Class A and Minority Common Shareholders. PwC provided preliminary draft analysis to the Special 

Offer Committee on August 14, 2017.  The CFCL Board further discussed the importance of letting the CFCL Special Offer 

Committee operate with a robust mandate, engage independent legal and financial advisors, be central in negotiations and 

take into account the interests of stakeholders.  It was confirmed that any further changes to the Draft Counter Offer were at 

the discretion of the CFCL Special Offer Committee, who were empowered to provide the same to the CGAL Shareholders 

and Sprott with such changes as the Special Advisory Committee considered desirable. 

From August 15 to August 24, 2017, counsel to the CFCL Special Offer Committee (in conjunction with the CGAL 

Shareholders) and Sprott exchanged several revised versions of the Draft Counter Offer in order to settle the terms pursuant 

to which the parties might be willing to complete a transaction.  Such negotiations involved numerous calls and exchanges of 

draft documents among the parties and their respective advisors.  There were a number of changes to the Draft Counter Offer 

proposed by the CFCL Special Offer Committee and the CGAL Shareholders as a result of these negotiations, including with 

respect to commercial matters, non-solicitation and expense reimbursement provisions and corporate governance matters.  In 

addition, while the allocation of the consideration for the proposed transaction among the CGAL Shareholders and the 

Common Shareholders was still to be determined, there was ongoing consultation by the CFCL Special Offer Committee 

with PwC regarding the fairness of the Offer from a financial point of view. 

On August 18, 2017, SAM Alberta served its brief on the Court, CFCL and the other relevant parties in connection with the 

ongoing litigation associated with the SAM Arrangement Application. 

On August 24, 2017, Sprott delivered a revised offer to the CFCL Special Offer Committee and the CGAL Shareholders (the 

"Revised Offer").  The CFCL Special Offer Committee reviewed the Revised Offer with counsel that afternoon and, after 

determining that there had been resolution of certain points such that a transaction was possible, calls were held among 
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counsel throughout the morning of August 25, 2017 to further negotiate the transaction.  Additional discussions were held 

throughout that afternoon involving legal counsel, J.C. Stefan Spicer and representatives of the CFCL Special Offer 

Committee and Sprott which resulted in the parties settling a non-binding term sheet regarding the proposed transaction. 

Upon finalizing the term sheet, the parties immediately advised the Court that the SAM Arrangement Application was being 

adjourned by consent and entered into the Exclusivity Agreement. The Exclusivity Agreement generally provided for an 

exclusivity period extending to September 24, 2017.  It further provided that all ongoing litigation among the parties would 

be suspended during the exclusivity period and that due diligence would commence after a confidentiality agreement was 

negotiated. 

Shortly thereafter, Sprott commenced due diligence and provided a draft arrangement agreement to CFCL and the CGAL 

Shareholders for their consideration.  Negotiations between the parties with respect to the Arrangement Agreement and 

ancillary documentation commenced on September 9, 2017 and continued until the evening of October 1, 2017.  Such 

negotiations involved numerous calls and exchanges of draft documents among the parties.  During that period, members of 

the CFCL Special Offer Committee had frequent discussions with the CFCL Special Offer Committee's legal and financial 

advisors to discuss and consider the terms of the Arrangement Agreement and counsel to the CFCL Special Offer Committee 

held numerous calls with counsel to the CGAL Shareholders, Sprott and CFCL in order to negotiate the terms and conditions 

of the Arrangement Agreement in accordance with the CFCL Special Offer Committee's instructions. 

In mid-September, Mr. Spicer confirmed that an agreement had been reached with the Common Shareholders holding the 

majority of the Common Shares that Common Shareholders would receive C$500 cash per share in relation to the 

Arrangement.  Mr. Spicer further confirmed that Common Shareholders, which together held or controlled an aggregate of 

approximately 85% of the issued and outstanding Common Shares, including a majority of the minority, would, on the basis 

of such consideration, be willing to sign voting support agreements with Sprott and agree to vote their Common Shares in 

favour of the Arrangement at the Meeting. 

On September 23, 2017, the CFCL Special Offer Committee met with its advisors to discuss and consider the proposed 

Arrangement.  During the meeting, PwC provided a formal presentation with respect to its Fairness Opinions based on the 

allocation of consideration proposed by J.C. Stefan Spicer, including considerations for the fairness of the transaction to the 

Class A Shareholders and the Minority Common Shareholders, from a financial point of view.  Discussion between PwC and 

the CFCL Special Offer Committee ensued regarding these and other financial aspects of the proposed Arrangement 

Agreement.  Following its presentation, PwC left the meeting and Gowlings subsequently provided the CFCL Special Offer 

Committee with a presentation regarding legal issues and the current status of negotiations.  Thereafter, the CFCL Special 

Offer Committee provided instructions to counsel regarding required amendments to the Arrangement Agreement and other 

transaction documents and authorized an extension of the exclusivity period for 72 hours. 

On September 24, 2017, the exclusivity period under the Exclusivity Agreement was extended to September 27, 2017 to 

allow for additional negotiations among the parties. 

The CFCL Board held a meeting on September 27, 2017, at which the CFCL Board was apprised of the ongoing negotiation 

and document drafting efforts by the CFCL Special Offer Committee.  Certain ancillary matters remained under  

consideration and the subject of negotiations.  Further, in order to provide the directors of CFCL and Sprott with two days to 

carefully review the proposed final Arrangement Agreement and related transaction documents prior to providing their 

approval and to permit Sprott to complete due diligence, the exclusivity period under the Exclusivity Agreement was 

extended to October 1, 2017. 

On September 29, 2017, the CFCL Special Offer Committee held a meeting with its legal and financial advisors where it 

received updates from each advisor regarding the Arrangement and Arrangement Agreement and the work performed by 

those advisors to that time.  Following the presentations of its advisors, the CFCL Special Offer Committee determined to 

adjourn the meeting until that evening pending resolution of any outstanding issues, at which time the CFCL Special Offer 

Committee would reconvene with counsel to formally consider the proposed transaction. 

Following adjournment, J.C. Stefan Spicer and Barry R. Cooper held direct discussions with representatives from Sprott to 

resolve certain outstanding matters relating to the proposed transaction which were not financial in nature.  Upon the 

resolution of those issues, counsel commenced to finalize the Arrangement Agreement and related transaction documents and 

Gowlings delivered proposed final drafts of the Arrangement Agreement and related transaction documents and the final, 

signed Fairness Opinions of PwC to the CFCL Special Offer Committee. 
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After receiving and considering the documents provided by Gowlings, the CFCL Special Offer Committee reconvened its 

meeting during the evening of September 29, 2017 for the purposes of formally considering and making a recommendation 

with respect to the proposed Arrangement.  At that meeting, the CFCL Special Offer Committee, following an update from 

counsel and having taken into account the Fairness Opinions, the advice of its legal and financial advisors, and such other 

matters as it considered relevant, including the considerations set forth under the heading "Part I – The Arrangement – 

Considerations of the CFCL Special Offer Committee", unanimously: (i) determined that the consideration to be received by 

Class A Shareholders pursuant to the Arrangement was fair to the Class A Shareholders from a financial point of view, the 

consideration to be received by the Minority Common Shareholders pursuant to the Arrangement was fair to the Minority 

Common Shareholders from a financial point of view, and that the Arrangement was in the best interests of CFCL; and (ii) 

resolved to unanimously recommend that the Class A Shareholders and the Minority Common Shareholders vote in favour of 

the applicable CFCL Arrangement Resolutions.  Accordingly, the CFCL Special Offer Committee unanimously 

recommended to the CFCL Board that the CFCL Board ACCEPT, APPROVE and RECOMMEND the Arrangement 

Agreement. 

Immediately following the CFCL Special Offer Committee meeting, the CFCL Board was provided with the proposed final 

version of the Arrangement Agreement and the related transaction documents, as well as the CFCL Special Offer 

Committee's determinations and recommendation for consideration at a meeting of the CFCL Board scheduled for the 

evening of October 1, 2017. 

The CFCL Board met again on October 1, 2017, when it was confirmed that CIBC World Markets Inc. had been engaged to 

assist CFCL in respect of various aspects of the Arrangement.  At the meeting, a detailed report on the negotiation of the 

Arrangement Agreement was provided by the CFCL Special Offer Committee.  The CFCL Special Offer Committee also 

provided a full summary of the Fairness Opinions, including the assumptions made and the conclusions that the Arrangement 

Agreement would be fair from a financial perspective to both the Minority Common Shareholders and the Class A 

Shareholders.  The CFCL Special Offer Committee then discussed their rationale and conclusions in relation to the 

Arrangement Agreement, and advised that it was their unanimous recommendation that the CFCL Board accept, approve and 

recommend the Arrangement Agreement.  Each member of the CFCL Board then declared their personal interests and 

conflicts in relation to the Arrangement Agreement, which resulted in Bruce D. Heagle, Michael A. Parente, Jason A. 

Schwandt, Dale R. Spackman and J.C. Stefan Spicer all indicating their support of the Arrangement Agreement, but 

abstaining from voting because of existing or potential conflicts of interest.  The un-conflicted members of the CFCL Board 

then unanimously resolved that the CFCL Board Recommendation be approved. 

Following approval by the CFCL Board, representatives of the parties finalized the Arrangement Agreement.  The 

Arrangement Agreement and the Voting Support Agreements were executed and delivered late in the evening of October 1, 

2017. In the morning of October 2, 2017, following agreement on the form of its press release during the night, CFCL issued 

an announcement regarding the execution of the Arrangement Agreement. 

Between its formation on August 4, 2017 and October 1, 2017, the CFCL Special Offer Committee met either by 

teleconference or in person on 17 occasions.  Members of the CFCL Special Offer Committee also had numerous additional 

calls with their advisors to discuss and consider the Arrangement during this period.  To ensure the CFCL Special Offer 

Committee conducted an independent process, other directors of CFCL were not invited to, and did not attend, any meetings 

of the CFCL Special Offer Committee. 

Considerations of the CFCL Special Offer Committee 

In the course of their evaluation of the Arrangement, the CFCL Special Offer Committee carefully considered numerous 

factors, including the potential benefits identified under the heading "Part I – The Arrangement – Reasons the CFCL Board is 

Recommending that CFCL Shareholders Vote in Favour of the Arrangement".  Based on those benefits and other 

considerations, including those described below, the Special Offer Committee determined to recommend to the CFCL Board 

that the CFCL Board accept, approve and recommend the Arrangement Agreement as more particularly described elsewhere 

in this Circular. 

As part of its deliberations, the Special Offer Committee carefully considered the concerns the CFCL Special Advisory 

Committee previously identified with respect to the SAM Proposed Plan of Arrangement.  The Special Offer Committee 

ultimately determined it would be appropriate to recommend the Arrangement as compared to the SAM Proposed Plan of 

Arrangement based on the following considerations: 

(a) Fairness to Common Shareholders – A critical concern regarding the SAM Proposed Plan of Arrangement was that 

PwC concluded that as at May 26, 2017 based upon and subject to certain restrictions, limitations and major 
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assumptions, the consideration to be received by the Common Shareholders pursuant to the SAM Proposed Plan of 

Arrangement was unfair, from a financial point of view, to the Common Shareholders.  In the CFCL Special Offer 

Committee's view, this concern was addressed in the Arrangement through (i) the payment of increased 

consideration to the Common Shareholders under the Arrangement; (ii) the delivery by PwC of the Fairness Opinion 

dated September 29, 2017 in respect of the Common Shares stating that as at September 29, 2017 based upon and 

subject to certain restrictions, limitations and major assumptions, the consideration to be received by the Minority 

Common Shareholders pursuant to the Arrangement was fair, from a financial point of view, to the Minority 

Common Shareholders; (iii) the strong support for the Arrangement among Minority Common Shareholders as 

evidenced by the large number of Common Shares subject to Support Agreements, including a majority of the 

MI 61-101 Minority Common Shareholders; and (iv) the procedural and other improvements described below. 

(b) Fairness to Class A Shareholders – PwC provided the Fairness Opinions to CFCL Board committees that based 

upon and subject to certain restrictions, limitations and major assumptions, the consideration to be received by the 

Class A Shareholders pursuant to the Arrangement Agreement is fair, from a financial point of view, to the Class A 

Shareholders (See section "Part I – The Arrangement – Fairness Opinions" for a summary of the Fairness Opinions. 

The Fairness Opinions are based upon and subject to the restrictions, limitations and major assumptions as 

set out in the full text included in Appendix E).  Ultimately, the applicable CFCL Board committees in each case 

concluded that the primary benefit for Class A Shareholders would be a potential increase in trading price for Class 

A Shares that could result from the resulting entity's more permissive redemption features, provided such potential 

increase was greater than the decrease in value attributable to transaction costs and increased management fees that 

would result from the transaction.  Among other things, the CFCL Special Offer Committee considered the 

following in connection with its deliberations of the Arrangement in this regard: 

• In recent years, the Class A Shares have consistently traded at a discount to their NAV.  Over the past three 

years, the Class A Shares have traded at an average discount of approximately 7.1% to their NAV.  While 

there are a number of possible reasons for this trading discount, there is also no apparent reason to expect 

this discount to narrow in the near term under the current structure of CFCL and anticipated prices for gold 

and silver.  

• Physical gold and silver bullion trusts currently managed by Sprott have generally traded at or near their 

NAV, due in part to their having redemption features that are considered more favourable to their 

unitholders, including a physical redemption feature which allows unitholders, subject to certain 

restrictions, to redeem their units for physical bullion at NAV, less applicable costs.  

• Given the Trust will have redemption features similar to those of Sprott's current physical bullion trusts, 

including a physical redemption feature, it is expected that the Trust Units should trade closer to their 

underlying NAV than has been the case with the Class A Shares. 

• If, after giving effect to the Arrangement, Trust Units in the Trust were to trade at their NAV, it would 

represent an aggregate increase in the trading value of the Trust Units of approximately C$313 million, or 

C$1.24 per equivalent Class A Share. 

In addition, the CFCL Special Offer Committee was cognizant that the Trust's more permissive redemption features 

would replace CFCL's long-term investment philosophy (which contemplates the possibility of positive and negative 

trading price variations in relation to NAV) with an investment strategy that would result in a trading price more 

closely aligned with NAV, albeit with certain arbitrage opportunities for institutional investors.  The CFCL Special 

Offer Committee was unable to ascribe a value to the change in philosophy or loss of associated opportunity costs. 

Although it is not possible to determine if the increase is attributable to the potential consummation of a plan of 

arrangement with Sprott, since the announcement of the SAM Proposed Plan of Arrangement on March 9, 2017 to 

the date of this Circular, the trading price of the Class A Shares has increased from US$12.60 to US$13.07 and the 

discount to NAV at which those shares trade has been reduced from 6.0% to 3.31%, which may suggest that 

investors expect the Arrangement to be completed and that the Trust Units will trade closer to NAV than the Class A 

Shares. 

(c) Procedural Fairness – The CFCL Special Offer Committee had a number of concerns with the procedural aspects of 

the SAM Proposed Plan of Arrangement, including the absence of class votes for the Class A Shareholders and 

Common Shareholders, and the absence of meaningful dissent rights for Common Shareholders.  These concerns 

have been addressed in the Arrangement Agreement, which provides for class votes and customary dissent rights for 
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CFCL Shareholders, as well as the requirement to obtain Court approval and other customary protections associated 

with a plan of arrangement. 

(d) Lack of Alternatives – It is not reasonably possible for CFCL to complete a change of control transaction without 

the support of the CGAL Shareholders given their effective veto over change of control transactions involving 

CFCL.  In addition, CFCL would not have the right prevent the CGAL Shareholders from completing an 

independent transaction in the absence of the CGAL Shareholders' voluntary undertaking to refrain from doing so, 

which was not available in the circumstances. Therefore, the CFCL Special Offer Committee recognized that, by 

refusing to consider a negotiated transaction in conjunction with the CGAL Shareholders,  CFCL would be exposed 

to the risk that an independent transaction would be completed without any ability for CFCL to negotiate 

improvements the benefit of itself or its other stakeholders.  The CFCL Special Offer Committee also recognized 

that a prior, informal market canvass undertaken by the Corporation had been unsuccessful and that the uncertainty 

associated with the ongoing litigation with Sprott could make it difficult to locate a willing counterparty for a 

transaction.  Based on the foregoing factors, the CFCL Special Offer Committee concluded that a superior 

alternative was unlikely to be available and that it would be in the best interests of CFCL for the committee to 

participate in the negotiation process to obtain the best terms available in the circumstances. 

(e) Treatment of Creditors and Counterparties – A significant concern with the SAM Proposed Plan of Arrangement 

was the potential for creditors to receive unequal treatment depending on whether contracts were assumed by the 

Trust or left stranded within CFCL following the transaction. The Arrangement has, essentially, allowed CFCL to 

structure the transaction so that all remaining liabilities of CFCL are assumed by the Trust.  The Arrangement 

Agreement also provided for an opportunity for CIBC to make a formal bid to act as physical gold and silver bullion 

custodian for the Trust to give reasonable consideration to that bid, taking into account any anticipated costs 

associated with physical gold and silver bullion movement and the security and safeguards surrounding the vaults. 

(f) Impact of Arrangement on CFCL – There were concerns that CFCL would be insolvent or lack the resources 

required to wind-up its affairs in an orderly fashion following the SAM Proposed Plan of Arrangement.  These 

concerns were addressed in the Arrangement Agreement, which provides essentially that (i) all obligations and 

liabilities of CFCL will be assumed by the Trust pursuant to the Arrangement and (ii) Sprott and the Trust shall 

cause CFCL to be liquidated and dissolved following the Effective Time on the Effective Date. 

(g) Expertise of Sprott – Sprott has extensive experience operating publicly listed physical gold and silver bullion funds 

and the expertise to operate CFCL's business model in accordance with and as modified by the terms and conditions 

of the Trust Agreement. 

(h) Corporate Governance – The Trust will be regulated pursuant to applicable Canadian securities laws which govern 

publicly traded investment funds.  As such, the Trust will be subject to well understood rules and principles which 

are generally applicable to those investment products, as more particularly described under the heading "Part II – 

Information Concerning the Trust – Investment Restrictions and Operating Restrictions".  In addition, the 

Arrangement Agreement contains representations and warranties from Sprott that additional classes of Trust Units 

may not be approved without the approval of Trust Unitholders and, in addition to the restrictions prescribed by 

NI 81-102, provide that Trust Unitholders must consent to certain fee increases. 

(i) Litigation Releases and Standstill – The SAM Proposed Plan of Arrangement did not provide for any releases or 

standstill provisions with respect to any litigation or future conduct by Sprott in relation to CFCL.  Under the 

Arrangement Agreement CFCL will receive the benefit of the litigation release and standstill provisions set forth in 

the Arrangement Agreement if the Arrangement is not completed, except in limited circumstances.  Therefore, the 

execution and delivery of the Arrangement Agreement conveyed an immediate positive benefit to CFCL by ending 

the continued litigation with Sprott and ensuring that Class A Shareholders will not face the continued diminution of 

their assets as a result of significant ongoing litigation expenses.  See "Part I – The Arrangement – Arrangement 

Agreement". 

(j) Transaction Provisions – The SAM Proposed Plan of Arrangement lacked a number of customary provisions which 

would have been included in a negotiated transaction. The absence of these provisions would have resulted in 

unacceptable transactional tax and transitional risk for CFCL and its directors under the SAM Proposed Plan of 

Arrangement but were addressed in the Arrangement Agreement. 

The CFCL Special Offer Committee did not consider the fairness of the transaction to CGAL or to any Common 

Shareholders other than the Minority Common Shareholders on the basis that the other CFCL Shareholders would receive, 
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directly or indirectly, additional compensation associated with the sale of the Administration Agreement and pursuant to the 

Earnout Agreement and that their interests may not otherwise be aligned in all cases with the interests of the wider body of 

CFCL Shareholders.  In this regard, the CFCL Special Offer Committee recognized that the CGAL Parties were highly 

supportive of the transaction and had retained their own independent counsel.  The CFCL Special Offer Committee also 

obtained comfort through its coordination of the negotiations among the CGAL Parties, Sprott and the CFCL Special Offer 

Committee to ensure that the interests of CFCL and relevant stakeholders were properly represented in the negotiation 

process. 

In the course of its deliberations, the CFCL Special Offer Committee also identified and considered a variety of issues and 

risks (as described in greater detail under "Part I – The Arrangement – Risk Factors Related to the Trust"), including, but not 

limited to: 

(a) there can be no assurance that the trading price of the Trust Units will increase as a result of the Arrangement or that 

such increase will be sufficient to offset the decrease in Trust Unitholder value attributable to transaction fees and 

increased management fees that must result from the Arrangement; 

(b) there are limitations contained in the Arrangement Agreement on CFCL's ability to solicit additional interest from 

third parties, as well as the fact that if the Arrangement Agreement was terminated in certain circumstances, CFCL 

may be required to pay a termination fee in the amount of C$5 million (or C$7.5 million if the Expense 

Reimbursement Amount has been paid); 

(c) if the Arrangement was successfully completed, Class A Shareholders will become security holders in an investment 

fund with a different governance structure and investment philosophy; 

(d) Sprott has the right to terminate the Arrangement Agreement and to refuse to complete the Arrangement in certain 

circumstances; and 

(e) the perceived lack of alternatives and the realization that, if the Arrangement Agreement is terminated and the CFCL 

Board decides to seek another transaction or business combination, there is no assurance that the Corporation will be 

able to find a party willing to pay greater or equivalent value compared to the value available under the 

Arrangement. 

The CFCL Special Offer Committee's reasons for recommending the Arrangement include certain assumptions relating to 

forward-looking information, and such information and assumptions are subject to various risks.  See "Forward-Looking 

Information" and "Part I – The Arrangement – Risk Factors Related to the Arrangement". 

The foregoing discussion of certain of the factors considered by the CFCL Special Offer Committee is not intended to be 

exhaustive. In view of the wide variety of factors considered in connection with its evaluation of the Arrangement, the CFCL 

Special Offer Committee did not find it practicable to, and did not, quantify or otherwise attempt to assign relative weight to 

specific factors in reaching its determination. In addition, individual members of the CFCL Special Offer Committee may 

have given different weight to different factors. 

Fairness Opinions 

In determining whether to approve the Arrangement Agreement, the CFCL Special Offer Committee and the CFCL Board 

considered, among other things, the Fairness Opinions of PwC that, as of September 29, 2017 and based upon and subject to 

the restrictions, limitations and major assumptions set forth therein, the consideration to be received by the Class A 

Shareholders and Minority Common Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the 

Class A Shareholders and Minority Common Shareholders, respectively. 

The following is only a summary of the Fairness Opinions of PwC and is qualified in its entirety by the full text of the 

Fairness Opinions, a copy of which is attached hereto as Appendix E, and which forms part of the Circular.  The 

Fairness Opinions were prepared as of September 29, 2017 for the exclusive use of the CFCL Special Offer 

Committee.  The Fairness Opinions may not be used by any other person or relied upon by any other person other 

than the CFCL Special Offer Committee without the express prior written consent of PwC.  The Fairness Opinions do 

not constitute a calculation, estimate or comprehensive valuation as defined by the Canadian Institute of Chartered 

Business Valuations (also known as a valuation opinion) of the Arrangement or of the Class A Shares or Common 

Shares.  The Fairness Opinions are not a recommendation as to how any CFCL Shareholder should vote with respect 

to the Arrangement or any other matter.  Shareholders are urged to read the full text of the Fairness Opinions and 
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should consider it in its entirety.  The Fairness Opinions are based upon and subject to the restrictions, limitations 

and major assumptions as set out in the full text included in Appendix E. 

Engagement of PwC 

The terms of the Engagement Agreement provide that PwC is to be paid a fee for its services.  The fees payable for delivery 

of the Fairness Opinions are not contingent, in whole or in part, on the completion of the Arrangement or on the conclusions 

reached in the Fairness Opinions.  In addition, PwC is to be reimbursed for its reasonable out-of-pocket expenses and is to be 

indemnified by CFCL in certain circumstances. 

Independence of PwC 

PwC has confirmed that it is independent of CFCL for the purposes of providing the Fairness Opinions.  PwC has also 

confirmed that it is not the current auditor of CFCL, CGAL, Sprott or SAM, nor is it an associated or affiliated entity or 

issuer insider of CFCL, CGAL, Sprott or SAM, and has no material ownership position in CFCL, CGAL, Sprott or SAM.  

From time to time, PwC may have in the past undertaken, and may in the future undertake, accounting, tax and/or advisory 

assignments for CFCL, CGAL, Sprott or SAM.  PwC has advised that to the best of its knowledge and other than disclosed 

herein, it is not aware of any material relationships with CFCL, CGAL, Sprott or SAM or the CGAL Shareholders. 

PwC has disclosed to CFCL that PwC is the auditor of certain corporations in which Sprott has an ownership interest, 

however, the audits of such corporations are unrelated to the work performed for the Fairness Opinions and the work 

performed on such audits is done by a separate team. 

PwC has confirmed that, to the best of its knowledge, after all due and reasonable inquiry, PwC has disclosed to CFCL all 

material facts that could reasonably be considered to be relevant to its qualifications and independence for the purposes of the 

engagement in respect of the Fairness Opinions. 

Limitations and General Assumptions 

The Fairness Opinions are subject to certain limitations and assumptions including:  

PwC has relied, without independent verification, upon the accuracy, completeness and fair presentation of all financial and 

other information that was obtained by PwC from public sources or that was provided to PwC by the CFCL Special Offer 

Committee or management of CFCL ("Management") and any of its affiliates, associates, advisors or otherwise (collectively 

the "Information"). Parts of the Information were received or obtained by PwC directly or indirectly, and in various ways 

(oral, written, inspection), from third parties (i.e. individuals or entities other than CFCL and its directors, officers and 

employees). PwC has assumed that the Information is complete, accurate, and not misleading and does not omit any material 

facts.  The Fairness Opinions are conditional upon such completeness, accuracy, and fair presentation. Subject to the exercise 

of professional judgment and except as expressly described herein, PwC has not attempted to independently verify the 

completeness, accuracy or fair presentation of any of the Information. 

The Fairness Opinions are based on the securities markets, economic, general business and financial conditions prevailing as 

of the Opinion Date and the conditions and prospects, financial or otherwise, of CFCL as they were reflected in the 

Information reviewed by PwC. In preparing the Fairness Opinions, PwC made numerous assumptions with respect to 

financial performance, general business, economic and market conditions, and other matters, the outcome of which are 

beyond the control of PwC, CFCL or any party involved with CFCL in connection with the proposed Arrangement. 

The Fairness Opinions are limited to the fairness of the proposed Arrangement, from a financial point of view, to each of the 

Minority Common Shareholders and Class A Shareholders and not the strategic or legal merits of the proposed Arrangement. 

The Fairness Opinions do not provide assurance that the best possible price or transaction was or would be obtained.  They 

represent impartial expert judgments, not a statement of facts. 

The Fairness Opinions are in regard to the Class A Shareholders and Minority Common Shareholders each as a group, and do 

not conclude on the fairness to each individual shareholder as the tax attributes to each individual shareholder are expected to 

be diverse and the information cannot be known to PwC for the purpose of their analysis. Other than as described in the 

Fairness Opinions, PwC is not aware of the financial or tax circumstances of the Class A Shareholders or Minority Common 

Shareholders and consideration of such is beyond the scope of PwC's review. 
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Fairness Opinion Criteria 

For the purposes of the Class A Shareholder Fairness Opinion PwC considered that the proposed Arrangement would be fair, 

from a financial point of view, to the Class A Shareholders if the proposed Arrangement results in the relative value for Class 

A Shareholders post the proposed Arrangement being greater than or equal to the relative value for Class A Shareholders pre 

the proposed Arrangement, among other financial considerations. 

For the purposes of the Minority Common Shareholders' Fairness Opinion PwC considered that the proposed Arrangement 

would be fair, from a financial point of view, to Minority Common Shareholders if the proposed Arrangement consideration 

of C$500 per share is greater than or equal to the value for Minority Common Shareholders pre the proposed Arrangement, 

among other financial considerations. 

While PwC's Fairness Opinions are not a valuation, they are based on an assessment of the underlying relative value impacts 

of the proposed Arrangement, among other considerations.  PwC's analysis is based on a range of assumptions and any 

valuation assessment is not a precise science and the conclusions arrived at, in many cases, will of necessity be subjective and 

dependent on the exercise of individual judgment. 

Class A Shareholders Fairness Opinion 

Based upon and subject to the limitations and assumptions therein and such other matters as PwC considered relevant, it is 

PwC's opinion as of September 29, 2017 that the proposed Arrangement is fair, from a financial point of view, to the Class A 

Shareholders. 

Minority Common Shareholders Fairness Opinion 

Based upon and subject to the limitations and assumptions therein and such other matters as PwC considered relevant, it is 

PwC's opinion as of September 29, 2017, that the proposed Arrangement is fair, from a financial point of view, to the 

Minority Common Shareholders. 

Recommendation of the CFCL Special Offer Committee and the CFCL Board of Directors 

Although the Special Advisory Committee of CFCL had identified a number of concerns with the SAM Proposed Plan of 

Arrangement, the CFCL Special Offer Committee was satisfied that the Offer, as amended, had addressed the deficiencies of 

the SAM Proposed Plan of Arrangement.  In addition, PwC provided the CFCL Special Offer Committee with Fairness 

Opinions to the effect that, as of September 29, 2017, and subject to the assumptions, exceptions and limitations set forth in 

the Fairness Opinions, the Arrangement is fair, from a financial point of view, to both the Minority Common Shareholders 

and the Class A Shareholders. 

Therefore, the CFCL Special Offer Committee, after consultation with its legal and financial advisors and after having taken 

into account such other matters as it considered relevant, including the reasons set forth under the heading "Part I – The 

Arrangement – Considerations of the CFCL Special Offer Committee", unanimously: (i) determined that the consideration to 

be received by Class A Shareholders pursuant to the Arrangement is fair to the Class A Shareholders from a financial point of 

view, the consideration to be received by the Minority Common Shareholders pursuant to the Arrangement is fair to the 

Minority Common Shareholders from a financial point of view, and that the Arrangement is in the best interests of CFCL; 

and (ii) resolved to unanimously recommend that the Class A Shareholders and the Minority Common Shareholders vote in 

favour of the applicable CFCL Arrangement Resolutions.  Accordingly, the CFCL Special Offer Committee unanimously 

recommended to the CFCL Board that the CFCL Board ACCEPT, APPROVE and RECOMMEND the Arrangement 

Agreement. 

At a meeting of the CFCL Board held on October 1, 2017 prior to CFCL entering into the Arrangement Agreement, the 

CFCL Board considered the Arrangement on the terms and conditions as provided in the Arrangement Agreement, and the 

Fairness Opinions that the consideration to be received by the Class A Shareholders and by the Minority Common 

Shareholders pursuant to the Arrangement is fair, from a financial point of view to such Class A Shareholders and the 

Minority Common Shareholders, respectively. 

Each of the CFCL Special Offer Committee and the CFCL Board received the Fairness Opinions, and each 

unanimously (with all directors other than Barry R. Cooper and Glenn C. Fox abstaining as conflicted directors), 

after receiving legal and financial advice, determined that the Arrangement is in the best interests of CFCL and 
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recommends that the Class A Shareholders and Minority Common Shareholders vote FOR the applicable CFCL 

Arrangement Resolutions. 

In coming to its conclusion and recommendations the CFCL Board also considered, among others, the following factors: 

 (a) the reasons for the Arrangement as set out under "Part I - The Arrangement – Reasons the CFCL Board is 

Recommending that CFCL Shareholders Vote in Favour of the Arrangement"; 

 (b) aspects of the Trust structure which are different than CFCL's existing structure as set out under "Part I – 

The Arrangement – Considerations of the CFCL Board"; 

 (c) the alternatives available to CFCL, including maintaining the status quo; and 

 (d) the advantages and disadvantages of the Arrangement to CFCL and the CFCL Shareholders; and 

 (e) the advice and assistance of PwC in evaluating the Arrangement.  See "Fairness Opinions of 

PricewaterhouseCoopers LLP" at Appendix E to this Circular. 

The foregoing discussion of the information and factors considered and given weight by the CFCL Board is not intended to 

be exhaustive.  In addition, in reaching the determination to approve and recommend the Arrangement, the CFCL Board did 

not assign any relative or specific weights to the foregoing factors which were considered, and individual directors may have 

given differing weights to different factors. 

The CFCL Board realized that there are risks associated with the Arrangement, including that some of the reasons for 

entering into the Arrangement set forth above may not be realized or that there may be significant costs associated with those 

reasons.  The CFCL Board believes that the factors in favour of the Arrangement outweigh the risks and potential 

disadvantages, although there can be no assurance in this regard.  See "Part I – The Arrangement – Risk Factors Related to 

the Arrangement" and "Part I – The Arrangement – Risk Factors Related to the Trust". 

Reasons the CFCL Board is Recommending that CFCL Shareholders Vote in Favour of the Arrangement 

The CFCL Special Offer Committee and CFCL Board, along with their respective legal and financial advisors, reviewed, 

considered and relied upon a number of factors relating to the Arrangement, including the Fairness Opinions. 

Recommendations to Class A Shareholders and Common Shareholders 

A.  The following is a summary of certain reasons for the unanimous recommendation of the CFCL Board (with conflicted 

directors abstaining from voting) that Class A Shareholders and Minority Common Shareholders vote FOR the applicable 

CFCL Arrangement Resolution. 

Report and Recommendation of the CFCL Special Offer Committee 

The Arrangement is the result of an arm's length negotiation process, which has been led by the CFCL Special Offer 

Committee, consisting entirely of independent directors of the CFCL Board.  The CFCL Special Offer Committee has 

provided its report to the CFCL Board and has unanimously recommended that the CFCL Board approve entering into the 

Arrangement Agreement and that it recommend that Class A Shareholders and Common Shareholders approve the 

Arrangement. 

Ability to Respond to Superior Proposals 

The Arrangement Agreement, subject to certain terms and conditions, allows the CFCL Board, in the exercise of its fiduciary 

duties, to respond to any unsolicited bona fide written proposal that, having regard for all of the terms and conditions of such 

proposal, if consummated in accordance with its terms, would lead to a Superior Proposal. 



 

 50 

Expense Reimbursement Fee  

Sprott has agreed to pay to CFCL and CGAL an aggregate expense reimbursement fee of C$2.5 million if the Arrangement 

Agreement is terminated, other than as a result of a specified breach by CFCL, CGAL, the New Administrator or a CGAL 

Shareholder. 

Dissent Rights 

The Arrangement provides that a Class A Shareholder or Common Shareholder may, upon strict compliance with certain 

conditions, exercise Dissent Rights and be entitled to receive the fair value of their CFCL Shares in accordance with the 

Arrangement. 

Eliminates Long-Standing Litigation Risk and Costs to CFCL Shareholders 

• The Arrangement Agreement provides for the discontinuance of all of the Court Proceedings, and stops the 

significant outflow of cash from CFCL to defend against such proceedings. 

• The Arrangement Agreement provides that Sprott, on its own behalf and on behalf of SAM and SAM Alberta, 

releases CFCL and CGAL and their present and former directors from claims, including claims in respect of the 

Court Proceedings but excluding claims arising from specified breaches.  See "Part I – The Arrangement – 

Arrangement Agreement – Releases".  Sprott has also agreed in the Arrangement Agreement to certain standstill 

provisions which are in effect for a three year period, except in the event Sprott terminates the Arrangement 

Agreement as a result of specified breaches or if there is a Material Adverse Effect in respect of CFCL, with certain 

exceptions.  See "Part I – The Arrangement – The Arrangement – Standstill". 

• The Court Proceedings and all Court actions as discussed in "Part I – The Arrangement – Background to the 

Arrangement" have resulted in legal and other expenses totalling approximately US$6.6 million being borne by 

CFCL since 2015. These ongoing legal costs have reduced CFCL's NAV, negatively impacted CFCL's expense ratio 

and forced CFCL to sell bullion to fund these expenses. 

Recommendation to Class A Shareholders 

B.  The following is a summary of the principal reasons for the unanimous recommendation of the CFCL Board (with 

conflicted directors abstaining from voting) that Class A Shareholders vote FOR the Class A Shareholder Arrangement 

Resolution. 

Continued Ownership of Gold and Silver Bullion 

After giving effect to the Arrangement and the exchange of Class A Shares for Trust Units of the Trust, Class A Shareholders 

will indirectly own the same amount of gold and silver bullion as they currently do and will maintain their exposure to long-

term gold and silver prices. 

Potential to Unlock Value by Trading Closer to NAV 

• In recent years, the Class A Shares have consistently traded at a discount to their NAV. Over the past three years, 

the Class A Shares have traded at an average discount of approximately 7.1% to their NAV.  While there are a 

number of possible reasons for this trading discount, there is also no apparent reason to expect this discount to 

narrow in the near term under the current structure of CFCL and anticipated prices for gold and silver.  

• Physical gold and silver bullion trusts currently managed by Sprott have generally traded at or near their NAV, due 

in part to their having redemption features that are considered more favourable to their unitholders, including a 

physical redemption feature which allows unitholders, subject to certain restrictions, to redeem their units for 

physical bullion at NAV, less applicable costs.  

• Given the Trust will have redemption features similar to those of Sprott's current physical bullion trusts, including a 

physical redemption feature, it is expected that the Trust Units should trade closer to their underlying NAV than has 

been the case with the Class A Shares. 
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• If, after giving effect to the Arrangement, Trust Units in the Trust were to trade at their NAV, it would represent an 

aggregate increase in the trading value of the Trust Units of approximately C$313 million, or C$1.24 per equivalent 

Class A Share. 

• Since the announcement of the Arrangement on October 2, 2017, the trading discount to NAV of the Class A Shares 

has been reduced from 6.9% to approximately 3.3%, suggesting that investors expect the Arrangement to be 

completed and that the Trust Units will trade closer to NAV than the Class A Shares. 

Tax-Deferred Rollover and Reorganization Treatment 

The transactions contemplated in the Arrangement should result in a tax-deferred rollover for holders of Class A Shares for 

Canadian federal income tax purposes and a Reorganization for United States federal income tax purposes when the Class A 

Shares are converted to Trust Units of the Trust. See "Part I – The Arrangement - Certain Canadian Federal Income Tax 

Considerations" and "Part I – The Arrangement - Certain United States Federal Income Tax Considerations for U.S. Holders 

of Class A Shares" for further details. 

Class Voting 

The SAM Proposed Plan of Arrangement did not provide for class voting but instead grouped the Common Shares with the 

Class A Shares.  The Plan of Arrangement requires approval by Class A Shareholders and Common Shareholders each voting 

separately as a class.   

Provision for Continued Leading Bullion Security 

As of the date of this Circular, the custodian for the gold and silver bullion owned by CFCL is CIBC and the bullion is 

located in CIBC's Class 3 vaults on an unencumbered, allocated and physically segregated basis.  The Arrangement 

Agreement provides that the Trust shall permit CIBC to make a formal bid to act as bullion custodian for the Trust and shall 

give reasonable consideration to that bid (including, as reasonable consideration of such bid, taking into account any 

anticipated costs associated with bullion movement and the security and safeguards surrounding the vaults).  This selection 

process is intended to promote the highest level of bullion security at cost-effective rates. 

Recommendation to Common Shareholders 

C.  The following is a summary of the principal reasons for the unanimous recommendation of the Board (with conflicted 

directors abstaining from voting) that Common Shareholders vote FOR the Arrangement Resolution. 

Premium Offered for Common Shares 

Unlike the Class A Shares, the CFCL Common Shares have voting rights in all circumstances, including the right to elect the 

CFCL Board, and therefore collectively control CFCL. The Common Shares are also not listed for trading on any stock 

exchange. The cash offer price payable under the Arrangement is C$500 per Common Share, which represents a premium 

that compares favourably to similar transactions where control rests with a small group of shareholders. 

A Majority of Common Shareholders have Executed Support Agreements 

Directors, senior executive officers and certain other Common Shareholders of CFCL, who together hold or control an 

aggregate of approximately 85% of the issued and outstanding Common Shares, have entered into voting support agreements 

with Sprott and agreed to vote their Common Shares and Class A Shares in favour of the Arrangement. The voting 

commitments of holders of Common Shares subject to voting support agreements with Sprott assure that the Common 

Shareholder Arrangement Resolution will be approved by the requisite voting thresholds, including the "majority of the 

minority". 

The voting commitments of holders of Common Shares subject to voting support agreements with Sprott assure both the 

support of two-thirds of Common Shareholders, as well as a majority of the MI 61-101 Minority Common Shareholders. 
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Additional Considerations of the CFCL Board Concerning the Arrangement 

In considering whether to enter into the Arrangement, the CFCL Board took into account certain aspects of the transactions 

which will occur in connection with the Arrangement and which will result in Class A Shareholders having an interest in the 

Trust, which will be different than CFCL's existing structure and could potentially be less favourable to Class A 

Shareholders, including: 

Fees and Expense Structure 

• The fee and expense structure for the Trust differs from the fee and expense structure for CFCL. Currently, CGAL 

charges CFCL an administration fee based on a sliding scale structure, which (in percentage terms) declines as the 

NAV of CFCL increases. CFCL's current administration fee is approximately 0.17% of NAV whereas the Manager 

of the Trust will charge a fixed management fee of 0.40% of NAV.  However, the Trust has advised that the 

Manager will reinvest a portion of such management fees into marketing the Trust to assist it to trade at or near 

NAV. 

• Management fees (and other expenses of the Trust) will reduce the NAV of the Trust over time, and could result in 

the Trust being required to sell physical gold or silver bullion if the Trust does not have sufficient cash on hand to 

fund these fees and expenses. The sale of bullion could potentially have negative tax consequences for the Trust, as 

described below, which would be passed on to Trust Unitholders. 

• In addition, the Trust is responsible for the fees of the Trustee and operating expenses of the Trust.  See "Part II – 

Information Concerning the Trust – Fees and Expenses".  Currently, CFCL's total expense ratio is 0.33% for the 

twelve months ended July 31, 2017 (excluding the non-recurring costs in relation to the Class A Shareholders 

Proceedings). 

Different Governance and Trust Unitholder Rights 

• Class A Shareholders of CFCL have the right to receive notice of and attend all annual and special meetings of 

CFCL Shareholders, but are not generally entitled to vote on matters brought before the meeting. CFCL has held 

annual meetings each year since 1976. 

• Sprott, as the Manager of the Trust, is not required under the Trust Agreement to hold annual or other periodic 

meetings of Trust Unitholders and is not expected to do so. 

• However, Trust Unitholders representing in aggregate more than 50% of the value of the net assets of the Trust 

can request that the Trustee or the Manager call a meeting of Trust Unitholders, provided that such Trust 

Unitholders indemnify the Trustee for all costs associated with calling and holding the meeting. 

• If the Manager or Trustee were to call a meeting of Trust Unitholders, the quorum for transacting business will 

be at least two Trust Unitholders together holding not less than 5% of the outstanding Trust Units. 

• Currently, Class A Shareholders must approve any change in the investment guidelines of CFCL. Similarly, the 

investment and operating restrictions set out in the Trust Agreement may not be changed without the prior approval 

of Trust Unitholders holding Trust Units representing in aggregate not less than 66⅔% of the value of the net assets 

of the Trust.  See "Part II – Information Concerning the Trust." 

Tax Implications of the Trust's Enhanced Redemption Feature  

• CFCL became a passive investment holding company for long-term investment in gold and silver bullion in 1983 

and completed a number of subsequent treasury offerings of Class A Shares up until April 2011 which generated 

cash proceeds that were used to acquire additional gold and silver bullion, mostly at prices well below current 

market prices. 

• Accordingly, the average cost base for tax purposes of the bullion held by CFCL is considerably below its current 

market value resulting in a significant unrealized capital gain and, in the event of the sale of bullion for cash or the 

delivery of physical bullion to Trust Unitholders who exercise the enhanced redemption provision, a potential tax on 

such gain.  The aggregate unrealized gain is currently estimated at approximately C$1.7 billion. 
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• The Canadian dollar cost base of CFCL's bullion, and the associated unrealized capital gain, will be assumed by the 

Trust as part of the Arrangement. 

• Although the Manager anticipates that the Trust will treat gains (or losses) realized by the Trust as a result of the 

disposition of physical gold and silver bullion as capital gains (or capital losses), the Trust may, in certain 

circumstances, include (or deduct) the full amount of such gains or losses in computing its income. This may result 

in additional income being allocated to Trust Unitholders. Further, if the CRA were to assess or reassess the Trust on 

the basis that gains realized on dispositions of physical gold and silver bullion were not on capital account, then (i) 

the Trust could be required to pay Canadian income tax on such gains which could reduce the NAV for all Trust 

Unitholders or (ii) the Trust Unitholder could be subject to additional Canadian taxes.   

• A redemption by any Trust Unitholder that requires the sale and/or delivery of physical bullion by the Trust will 

result in a taxable event for certain non-redeeming U.S. Holders due to the deemed disposition (sale) by the Trust as 

it exchanges physical bullion for Trust Units redeemed and/or when it is required to sell its bullion to satisfy a cash 

redemption. A deemed disposition or disposition for cash by the Trust will give rise to a taxable gain dependent on 

the amount of realized proceeds (in Canadian dollars) from the sale and/or delivery of bullion and the adjusted 

Canadian dollar cost base that the Trust has recorded for its bullion. Any gains generated as a result of Trust Units 

being redeemed at bullion prices above the Trust's Canadian dollar cost base would be subject to taxation and the 

resultant negative tax consequences would be borne by certain non-redeeming U.S. Holders based on their pro-rata 

ownership of the Trust, even though they took no action themselves. Non-redeeming U.S. Holders that recognize a 

gain as a result of a redemption or sale will be able to increase the basis in their Trust Units by the amount of gain 

taken into income.  

Readers are cautioned that this is not a summary of United States tax implications for Unitholders. Please refer to 

"Part I – The Arrangement – Certain United States Federal Income Tax Considerations for U.S. Holders of Class A 

Shares" for further details. 

• The Trust will have the authority to distribute, allocate and designate any income or taxable capital gains of the 

Trust for the purposes of the Tax Act to the Trust Unitholder who has redeemed Trust Units during a year in an 

amount equal to the taxable capital gains or other income realized by the Trust as a result of distributing physical 

bullion to such Trust Unitholder, and any taxable capital gain or income realized by it before, at or after the 

redemption by virtue of the Trust being required to sell bullion in order to fund the payment of the cash redemption 

proceeds to such Trust Unitholder, or such other amount that is determined by the Trust to be reasonable.  Although 

the Manager anticipates that the Trust will treat a gain realized by the Trust as a result of the distribution of physical 

gold and silver bullion to a Trust Unitholder as a capital gain, the Trust may, in certain circumstances, allocate the 

full amount of such gains or losses to such Trust Unitholder. 

Readers are cautioned that this is not a summary of Canadian tax implications for Trust Unitholders.  Please refer 

to "Part I – The Arrangement – Certain Canadian Federal Income Tax Considerations". 

• Similarly, any sales of bullion to pay for fees or other expenses incurred by the Trust could result in capital gains 

taxes being payable by the Trust which would be passed on to Trust Unitholders. 

Possible Changes in Bullion Custody and Security 

• Currently, and over the past 40 years, CFCL's gold and silver bullion has been stored by CIBC, on an 

unencumbered, fully allocated and physically segregated basis in Class 3 vaults (the highest security rating for 

vaults). 

• Sprott, as the parent of the Manager of the Trust, may decide to change CFCL's current custodian, which could 

result in a different level of vault security and costs to move the bullion, and different fees and expenses that will be 

charged to the Trust. 

• Pursuant to the Trust Agreement, the Trust has the ability to use sub-custodians and to store bullion on a non-

segregated basis.  
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Arrangement Agreement 

The Arrangement will be effected in accordance with the Plan of Arrangement appended as Schedule A to the Arrangement 

Agreement, a copy of which is attached as Appendix A-4 to this Information Circular. 

The Arrangement Agreement contains covenants, representations and warranties of the Parties to the Arrangement 

Agreement and various conditions precedent, both mutual and with respect to certain of such parties. 

The following is a summary of certain material provisions of the Arrangement Agreement and is qualified in its entirety by 

the full text of the Arrangement Agreement set forth in Appendix A-4 to this Circular and reference is made thereto for the 

full text thereof.  CFCL Shareholders are urged to read the Arrangement Agreement in its entirety. 

Representations and Warranties and Covenants Relating to the Conduct of Business of the Parties to the 
Arrangement Agreement 

The Arrangement Agreement contains certain customary representations and warranties made by each of CFCL and the 

CGAL and the CGAL Shareholders to Sprott, and of Sprott to each of CFCL and to CGAL, including representations and 

warranties of such parties in respect of organization, corporate power and authority to enter into the Arrangement Agreement 

and to consummate the Arrangement, financial position, business, assets and operations and compliance with Laws and 

regulations.  For the complete text of the applicable provisions, see Section 3.1, Schedule E, Section 3.2, Schedule F and 

Section 3.3 and Schedule G of the Arrangement Agreement.  In addition, each of CFCL, CGAL and the New Administrator 

has covenanted, among other things, until the earlier of the Effective Time or the termination of the Arrangement Agreement 

in accordance with its terms, to maintain and preserve their respective businesses as currently conducted and refrain from 

taking certain actions outside the ordinary course, except in connection with the transactions contemplated by the 

Arrangement Agreement or with the prior written consent of Sprott.  In addition, the Trust has covenanted that, after the 

Effective Date it will manage its business and affairs in a manner consistent with the treatment of the Reorganization 

Transactions as a tax-deferred Reorganization under Section 368(a) of the U.S. Tax Code.  For the complete text of the 

applicable provisions, see Section 4.1, Section 4.2 and Section 4.3 of the Arrangement Agreement. 

Regulatory Approvals 

Under the Arrangement Agreement, as soon as reasonably practicable after the date of the Arrangement Agreement, each 

Party to the Arrangement Agreement, or where appropriate, all such parties jointly, shall make (or cause to be made) all 

notifications, filings, applications and submissions with Governmental Entities required or in the opinion of Sprott, acting 

reasonably, advisable in connection with the Arrangement, and shall use their commercially reasonable efforts to obtain and 

maintain all Key Regulatory/Stock Exchange Approvals, provided that Sprott shall use its reasonable best efforts to obtain 

and maintain the 19b-4 Approval.  The Parties further covenant to cooperate with one another in connection with obtaining 

the Key Regulatory/Stock Exchange Approvals and resolving any objections to the Arrangement raised by any Governmental 

Entity. 

Conditions Precedent 

The Arrangement Agreement contains a number of conditions precedent to the obligations of the Parties to the Arrangement 

Agreement to complete the Arrangement.  All of such conditions must be satisfied or waived, to the extent they may be 

capable of waiver, by the party or parties for whose benefit such conditions exist, for the Arrangement to proceed.  There is 

no assurance that the conditions will be satisfied or waived on a timely basis, or at all.  Upon the conditions precedent set out 

in the Arrangement Agreement being fully satisfied or waived, the Final Order and the Articles of Arrangement in the form 

prescribed by the ABCA are required to be filed with the Registrar under the ABCA to give effect to the Arrangement. 

The conditions to closing the Arrangement are described below and set forth in Article 6 of the Arrangement Agreement, a 

copy of which is attached as Appendix A-4 to this Information Circular. 

Mutual Conditions Precedent 

The Parties to the Arrangement Agreement are not required to complete the Arrangement unless each of the following 

conditions is satisfied on or prior to the Effective Time, which conditions may only be waived, in whole or in part, by the 

mutual consent of each of the Parties to the Arrangement Agreement. 
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1. The CFCL Arrangement Resolutions have been approved and adopted by the CFCL Shareholders at the Meeting in 

accordance with the Interim Order; 

2. The Interim Order and the Final Order have each been obtained on terms consistent with the Arrangement 

Agreement, and has not been set aside or modified in a manner unacceptable to any of the Parties to the 

Arrangement Agreement, each acting reasonably, on appeal or otherwise; 

3. Each of the Key Regulatory/Stock Exchange Approvals has been made, given or obtained on terms acceptable to the 

Parties to the Arrangement Agreement, each acting reasonably, and each such Key Regulatory/Stock Exchange 

Approval is in force and has not been modified; 

4. The conditional approval to the listing of the Sprott Shares issuable pursuant to the Arrangement on the TSX shall 

have been made, given or obtained and is in force and has not been modified; 

5. The Articles of Arrangement to be filed with the Registrar in accordance with the Arrangement Agreement shall be 

in form and substance satisfactory to each of the Parties to the Arrangement Agreement, acting reasonably; 

6. No Law shall be in effect that makes the consummation of the Arrangement illegal or otherwise prohibits or enjoins 

the Parties to the Arrangement Agreement from consummating the Arrangement; 

7. There shall be no action or proceeding pending by a Governmental Entity that is seeking to: 

 (a) enjoin or prohibit the ownership or operation by the Trust and the Manager of the business or assets of 

CFCL; or 

 (b) prevent or materially delay the consummation of the Arrangement, or if the Arrangement is consummated, 

have a Material Adverse Effect in respect of CFCL or the Trust; and 

8. Sprott Shares and Trust Units to be issued in the United States pursuant to the Arrangement shall be exempt from 

the registration requirements of the U.S. Securities Act pursuant to Section 3(a)(10) thereof. 

Additional Conditions Precedent to the Obligations of Sprott and the Trust 

Sprott and the Trust are not required to complete the Arrangement unless each of the following conditions is satisfied on or 

before the Effective Time, which conditions are for the exclusive benefit of Sprott and the Trust and may only be waived, in 

whole or in part, by Sprott, in its sole discretion, on behalf of itself and the Trust. 

1. The representations and warranties of CFCL: 

(a) that are set forth in paragraphs (1), (2), (3), (4) and (5) of Schedule E to the Arrangement Agreement were 

true and correct in all respects as of the date of the Arrangement Agreement and are true and correct in all 

respects as of the Effective Time as if made at such time; 

(b) that are set forth in paragraph (6) of Schedule E to the Arrangement Agreement were true and correct in all 

respects (other than de minimis inaccuracies) as of the Effective Time as if made at such time; 

(c) other than the representations in (a) and (b) above, were true and correct in all respects (without giving 

effect to any materiality or Material Adverse Effect qualifications set forth therein) as of the date of the 

Arrangement Agreement and are true and correct in all respects (without giving effect to any materiality or 

Material Adverse Effect qualifications set forth therein) as of the Effective Time as if made at such time, 

except, in the case of this clause (c), where the failure to be so true and correct in all respects, individually 

or in the aggregate, would not result in a Material Adverse Effect in respect of CFCL; 

except, in each case, for representations and warranties made as of a specified date, the accuracy of which shall be 

determined as of such specified date, and CFCL has delivered a certificate confirming same to Sprott, executed by 

two senior officers of CFCL (in each case without personal liability) addressed to Sprott and dated the Effective 

Time; 
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2. The representations and warranties of CGAL and the CGAL Shareholders: 

(a) that are set forth in paragraphs (1), (2), (3), (4), (5), (6) and (8) of Schedule F to the Arrangement 

Agreement were true and correct in all respects as of the date of the Arrangement Agreement and are true 

and correct in all respects as of the Effective Time as if made at such time; 

(b) other than those to which (a) above applies, were true and correct in all material respects as of the date of 

the Arrangement Agreement and are true and correct in all material respects as of the Effective Time as if 

made at such time; 

except, in each case, for representations and warranties made as of a specified date, the accuracy of which shall be 

determined as of such specified date, and CGAL and each CGAL Shareholder has delivered a certificate confirming 

same to Sprott, executed by, in the case of CGAL, two senior officers of CGAL (in each case without personal 

liability), and, in the case of each CGAL Shareholder, such CGAL Shareholder, addressed to Sprott and dated the 

Effective Time; 

3. CFCL has fulfilled or complied in all material respects with each of the covenants of CFCL contained in the 

Arrangement Agreement to be fulfilled or complied with by it on or prior to the Effective Date; and has delivered a 

certificate confirming same to Sprott, executed by two senior officers of CFCL (in each case without personal 

liability) addressed to Sprott and dated the Effective Date; 

4. Each of CGAL, the New Administrator and the CGAL Shareholders has fulfilled or complied in all material respects 

with each of its or his covenants contained in the Arrangement Agreement to be fulfilled or complied with by it or 

him on or prior to the Effective Time, and each of CGAL, the New Administrator and each CGAL Shareholder has 

delivered a certificate confirming same to Sprott, executed by, in the case of the New Administrator, two senior 

officers of the New Administrator (in each case without personal liability), and, in the case of each CGAL 

Shareholder, such CGAL Shareholder, addressed to Sprott and dated the Effective Date; 

5. The aggregate number of Class A Shares in respect of which Dissent Rights have been validly exercised and not 

withdrawn as of the Effective Date shall not exceed 7.5% of the issued and outstanding Class A Shares; 

6. CGAL shall have delivered to Sprott the Earnout Agreement duly executed by CGAL; and 

7. Since the date of the Arrangement there shall not have occurred any Material Adverse Effect in respect of CFCL. 

Additional Conditions Precedent to the Obligations of CFCL 

CFCL is not required to complete the Arrangement unless each of the following conditions is satisfied on or before the 

Effective Time, which conditions are for the exclusive benefit of CFCL and may only be waived, in whole or in part, by 

CFCL in its sole discretion. 

1. The representations and warranties of Sprott: 

(a) that are set forth in paragraphs (1), (2), (3), (4), (5), (6), (7), (14) and (20) of Schedule G to the 

Arrangement Agreement were true and correct in all respects as of the date of the Arrangement Agreement 

and are true and correct in all respects as of the Effective Time as if made at such time; 

(b) other than those to which (a) above applies, were true and correct in all respects (without giving effect to 

any materiality or Material Adverse Effect qualifications set forth therein) as of the date of the 

Arrangement Agreement and are true and correct in all respects (without giving effect to any materiality or 

Material Adverse Effect qualifications set forth therein) as of the Effective Time as if made at such time, 

except, in the case of this clause (b), where the failure to be so true and correct in all respects, individually 

or in the aggregate, would not result in a Material Adverse Effect in respect of Sprott; 

except, in each case, for representations and warranties made as of a specified date, the accuracy of which shall be 

determined as of such specified date, and Sprott has delivered a certificate confirming same to CFCL, executed by 

two senior officers of Sprott (in each case without personal liability), addressed to CFCL and dated the Effective 

Time; 
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2. Each of Sprott and the Trust has fulfilled or complied in all material respects with each of the covenants of it 

contained in the Arrangement Agreement to be fulfilled or complied with by it on or prior to the Effective Time, 

provided that the covenants of Sprott and the Trust in respect of the organization of the Trust, its classification as an 

association taxable for U.S. federal income tax purposes and its entry into the Management Agreement, among 

others, must be fulfilled and complied with in all respects at the Effective Time; and Sprott and the Trust shall have 

delivered a certificate confirming same to CFCL, executed, in the case of Sprott, by two senior officers of Sprott, 

and in the case of the Trust by two senior officers of the Manager (in each case without personal liability), addressed 

to CFCL and dated the Effective Date; 

3. The Trust shall have delivered to the Parties to the Arrangement Agreement the Joinder Agreement, duly executed 

by the Trust; 

4. Evidence satisfactory to CFCL, acting reasonably, that the Administration Agreement shall be terminated in its 

entirety and CFCL shall be dissolved and liquidated effective on the Effective Date but after the Effective Time; 

5. Since the date of the Arrangement Agreement, there shall not have occurred any Material Adverse Effect in respect 

of Sprott or the Trust. 

Additional Conditions Precedent to the Obligations of CGAL, the New Administrator and the CGAL Shareholders 

CGAL, the New Administrator and the CGAL Shareholders are not required to complete the Arrangement unless each of the 

following conditions is satisfied on or before the Effective Time, which conditions are for the exclusive benefit of the CGAL 

Shareholders and may only be waived, in whole or in part, by the CGAL Shareholders in their sole discretion. 

1. The representations and warranties of Sprott: 

(a) that are set forth in paragraphs (1), (2), (3), (4) and (5) of Schedule H to the Arrangement Agreement were 

true and correct in all respects as of the date of the Arrangement Agreement and are true and correct in all 

respects as of the Effective Time as if made at such time; 

(b) other than those to which (a) above applies, were true and correct in all respects (without giving effect to 

any materiality or Material Adverse Effect qualifications set forth therein) as of the date of the 

Arrangement Agreement and are true and correct in all respects (without giving effect to any materiality or 

Material Adverse Effect qualifications set forth therein) as of the Effective Time as if made at such time, 

except, in the case of this clause (b), where the failure to be so true and correct in all respects, individually 

or in the aggregate, would not result in a Material Adverse Effect in respect of Sprott; 

 except, in each case, for representations and warranties made as of a specified date, the accuracy of which shall be 

determined as of such specified date, and Sprott has delivered a certificate confirming same to CGAL, the New 

Administrator and the CGAL Shareholders executed by two senior officers of Sprott (in each case without personal 

liability), addressed to CGAL, the New Administrator and the CGAL Shareholders and dated the Effective Date; 

2. Sprott has fulfilled or complied in all material respects with each of the covenants of Sprott contained in the 

Arrangement Agreement to be fulfilled or complied with by it on or prior to the Effective Time, and has delivered a 

certificate confirming same to CGAL, the New Administrator and the CGAL Shareholders, executed by two senior 

officers of Sprott (in each case without personal liability) addressed to CGAL, the New Administrator and the 

CGAL Shareholders and dated the Effective Date; 

3. Sprott shall have delivered to CGAL the Earnout Agreement duly executed by Sprott; and 

4. Since the date of the Arrangement Agreement there shall not have occurred any Material Adverse Effect in respect 

of Sprott. 

Standstill 

Sprott has agreed in the Arrangement Agreement that, during the "Standstill Period" it shall not, and shall cause its affiliates 

to not, without the consent of CFCL, directly or indirectly or jointly or in concert with any other person: (a) offer to acquire 

or agree to acquire, by purchase or otherwise, any securities of CFCL or securities convertible into or exchangeable for 
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securities of CFCL, or direct or indirect rights or options to acquire any securities, of CFCL; (b) enter into, offer or agree to 

enter into or engage in any discussions or negotiations with respect to any acquisition or other business combination 

transaction relating to CFCL, or any acquisition transaction relating to all or part of CFCL's assets, or propose any of the 

foregoing; (c) make, or in any way participate in, any solicitation of proxies to vote, or seek to advise or influence any other 

person with respect to the voting of any securities of CFCL; (d) otherwise seek to control or influence the management, 

directors or corporate policies of CFCL or to obtain representation on the CFCL Board; (e) advise, assist or encourage, act as 

a financing source for or otherwise invest in any other person in connection with any of the foregoing financing source for or 

otherwise invest in any other person in connection with any of the foregoing activities; or (f) enter into any discussions or 

arrangements with any third party with respect to, or make any public announcement of any intention to do or take, any of the 

foregoing; provided that Sprott and its affiliates shall be permitted to make a confidential proposal to the CFCL Board 

regarding a potential negotiated acquisition or other business combination transaction relating to CFCL and enter into 

confidential discussions or negotiations with the CFCL Board (or with any individuals designated by the CFCL Board for 

such purpose) with respect to the terms of any such proposal, and enter into any agreement with CFCL providing for the 

consummation of such proposal, provided that Sprott and its affiliates shall cease to do any of the foregoing during the 

Standstill Period if instructed to cease doing so by CFCL. 

For the purpose of the standstill provisions: 

A "Spring Event" shall mean (i) when CFCL approves, agrees to, or announces that it has approved or agreed to, a 

definitive agreement (it being understood that a confidentiality agreement or exclusivity agreement will not be 

considered a definitive agreement) in connection with an Acquisition Proposal; or (ii) when CFCL files for court 

protection from its creditors, provided that for purposes of determining if a Spring Event has occurred, the term 

"Acquisition Proposal" shall have the meaning attributed to such term in the Glossary of Terms in this Circular, 

except that a reference to "20% therein" shall be deemed to be a reference to "50%"; and 

The "Standstill Period" means the period commencing on the date of the Arrangement Agreement and ending on 

the earlier of (i) the third anniversary of the date of the Arrangement Agreement; (ii) the Effective Date; (iii) the 

termination of the Arrangement Agreement by Sprott as a result of (A) a breach of any representation or warranty or 

failure to perform any covenant or agreement on the part of CFCL, CGAL, the New Administrator or a CGAL 

Shareholder under the Arrangement Agreement that would cause any of specified conditions of the Arrangement 

Agreement not to be satisfied, in specified circumstances; or (B) a Change in Recommendation with respect to the 

CFCL Board Recommendation; (C) CFCL, CGAL, the New Administrator or a CGAL Shareholder breaches its 

covenants regarding non-solicitation in any material respect; or (D) there is a Material Adverse Effect in respect of 

CFCL, (other than following a permissible recommendation of a Superior Proposal and/or acceptance, approval or 

entry into a Permitted Acquisition Agreement, in each case as contemplated in the Arrangement Agreement; and 

(iv) the occurrence of a "Spring Event". 

Non-Solicitation Provisions; Right to Accept a Superior Proposal 

Under the Arrangement Agreement, CFCL has agreed to certain non-solicitation covenants which provide that it shall not, 

until the earlier of the Effective Time or the date upon which the Arrangement Agreement is terminated pursuant to its terms, 

directly or indirectly, through any representatives, and shall not permit any such Person to: 

(a) solicit, initiate, encourage or otherwise facilitate, (including by way of furnishing or providing copies of, 

access to, or disclosure of, any confidential information, properties, facilities, books or records of CFCL or 

entering into any form of agreement, arrangement or understanding) any inquiry, proposal or offer that 

constitutes or may reasonably be expected to constitute or lead to, an Acquisition Proposal; 

(b) enter into or otherwise engage or participate in any discussions or negotiations with any Person (other than 

Sprott or its affiliates) regarding any inquiry, proposal or offer that constitutes or may reasonably be 

expected to constitute or lead to, an Acquisition Proposal, provided that, if CFCL is then in compliance 

with its obligations respecting non-solicitation, CFCL may advise a Person who has submitted a written 

Acquisition Proposal that their Acquisition Proposal is not a Superior Proposal; 

(c) make a Change in Recommendation; 

(d) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or recommend, or 

take no position or remain neutral with respect to, any Acquisition Proposal (it being understood that 

publicly taking no position or neutral position with respect to an Acquisition Proposal for a period of no 
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more than five Business Days following the public announcement of such Acquisition Proposal will not be 

considered to be a violation of the Arrangement Agreement provided the CFCL Board has rejected such 

Acquisition Proposal and affirmed the CFCL Board Recommendation by press release before the end of 

such five Business Day period, or in the event that the Meeting is scheduled to occur within such five 

Business Day period prior to the Meeting, as soon as practicable); or 

(e) enter into or publicly propose to enter into any contract in respect of an Acquisition Proposal (other than an 

Acceptable Confidentiality Agreement). 

From and after the date of the Arrangement Agreement, CFCL shall, and shall cause its representatives to, immediately cease 

and terminate, and cause to be terminated, any solicitation, encouragement, discussion, negotiations, or other activities 

commenced prior to the date of the Arrangement Agreement with any Person (other than Sprott and its affiliates) with respect 

to any inquiry, proposal or offer that constitutes, or may reasonably be expected to constitute or lead to, an Acquisition 

Proposal, and in connection with such termination shall (a) discontinue access to and disclosure of all information, including 

any data room and any confidential information, properties, facilities, books and records of CFCL; and (b) request, and 

exercise all rights it has to require (i) the return or destruction of all copies of any confidential information regarding CFCL 

provided to any Person other than Sprott, and (ii) the destruction of all material including or incorporating or otherwise 

reflecting such confidential information regarding CFCL using its reasonable best efforts to ensure that such requests are 

fully complied with the extent CFCL is entitled. 

From and after the date of the Arrangement Agreement, if CFCL or any of its representatives, receives or otherwise becomes 

aware of any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to an Acquisition 

Proposal, or any request for copies of, access to, or disclosure of, confidential information relating to CFCL, including but 

not limited to information, access, or disclosure relating to the properties, facilities, books or records of CFCL, CFCL shall: 

immediately notify Sprott, at first orally, and then promptly and in any event within 24 hours in writing, of: (i) such 

Acquisition Proposal, inquiry, proposal, offer or request, including a description of its material terms and conditions, the 

identity of all Persons making the Acquisition Proposal, inquiry, proposal, offer or request and copies of all documents, 

correspondence or other material received in respect of, from or on behalf of any such Person; and (ii) at Sprott's request, the 

status of developments and negotiations with respect to such Acquisition Proposal, inquiry, proposal, offer or request, 

including any changes, modifications or other amendments to the terms and conditions of any such Acquisition Proposal, 

inquiry, proposal, offer or request. 

Notwithstanding the Arrangement Agreement or any other agreement between the Parties to the Arrangement or between 

CFCL and any other Person, (including without limitation the Confidentiality Agreement), if at any time, prior to obtaining 

the approval by the CFCL Shareholders of the CFCL Arrangement Resolutions, CFCL receives a written Acquisition 

Proposal, CFCL may engage in or participate in discussions or negotiations with such Person regarding such Acquisition 

Proposal, and may provide copies of, access to or disclosure of confidential information, properties, facilities, books or 

records of CFCL, if and only if: 

(a) the CFCL Board first determines in good faith, after consultation with its financial advisors and its outside 

counsel, that such Acquisition Proposal constitutes or could reasonably be expected to constitute or lead to 

a Superior Proposal (disregarding, for the purposes of such determination, any due diligence access 

condition to which such Acquisition Proposal is subject); 

(b) such Person was not restricted from making such Acquisition Proposal pursuant to an existing 

confidentiality, standstill, non-disclosure, use, business purpose or similar restriction with CFCL; 

(c) such inquiry, proposal or offer did not result from a breach by CFCL of its standstill obligations in the 

Arrangement Agreement and any such copies, access or disclosure provided to such Person shall have 

already been (or simultaneously be) provided to Sprott; and 

(d) prior to providing any such copies, access, or disclosure, CFCL enters into an Acceptable Confidentiality 

Agreement (as defined in the Arrangement Agreement) with such Person and provides a copy of such 

Acceptable Confidentiality Agreement to Sprott. 

If CFCL receives an Acquisition Proposal that constitutes a Superior Proposal prior to the approval of the CFCL 

Arrangement Resolutions by the CFCL Shareholders, the CFCL Board may, subject to payment of a Termination Fee, as 

required, recommend such Acquisition Proposal and/or accept, approve or enter into a Permitted Acquisition Agreement with 

respect to such Acquisition Proposal, if and only if: 
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(a) the Person making the Acquisition Proposal was not restricted from making such Acquisition Proposal 

pursuant to an existing standstill or similar restriction; 

(b) such Acquisition Proposal did not result from a breach by CFCL of its standstill obligations; 

(c) CFCL has delivered to Sprott a written notice of the determination of the CFCL Board that such 

Acquisition Proposal constitutes a Superior Proposal and, as applicable, of the intention of the CFCL Board 

to enter into a Permitted Acquisition Agreement, together with a written notice from the CFCL Board 

regarding the value and financial terms that the CFCL Board, in consultation with its financial advisors, has 

determined should be ascribed to any non-cash consideration offered under such Acquisition Proposal (the 

"Superior Proposal Notice"); 

(d) CFCL has provided Sprott a copy of any proposed Permitted Acquisition Agreement with respect to the 

Acquisition Proposal; 

(e) at least five Business Days (the "Matching Period") have elapsed from the date that is the later of the date 

on which Sprott received the Superior Proposal Notice and a copy of the proposed Permitted Acquisition 

Agreement with respect to the Acquisition Proposal from CFCL; 

(f) during any Matching Period, Sprott has had the opportunity (but not the obligation), in accordance with the 

Arrangement Agreement, to offer to amend the Arrangement Agreement and the Arrangement in order for 

such Acquisition Proposal to cease to be a Superior Proposal; 

(g) if Sprott has offered to amend the Arrangement Agreement and the Arrangement in accordance with the 

Arrangement Agreement, the CFCL Board has determined in good faith, after consultation with CFCL's 

outside legal counsel and financial advisers, that such Acquisition Proposal continues to constitute a 

Superior Proposal compared to the terms of the Arrangement as proposed to be amended by Sprott in 

accordance with the Arrangement Agreement; and 

(h) the CFCL Meeting has not been cancelled, postponed or adjourned (except as required or permitted in the 

Arrangement Agreement) and CFCL irrevocably undertakes to Sprott to (i) not cancel, postpone or adjourn 

the Meeting (except as required or permitted in the Arrangement Agreement; and (ii) not call any other 

meeting in respect of any Acquisition Proposal until the Meeting has taken place; (iii) if the Meeting has 

not been called, call the Meeting as contemplated in this Agreement; and (iv) hold the Meeting in 

accordance with the Arrangement Agreement. 

During the Matching Period, or such longer period as CFCL may approve in writing for such purpose: (i) the CFCL Board 

shall review any offer made by Sprott under the Arrangement Agreement to amend the terms of the Arrangement Agreement 

and the Arrangement in good faith in order to determine whether such proposal would, upon acceptance, result in the 

Acquisition Proposal previously constituting a Superior Proposal ceasing to be a Superior Proposal; and (ii) CFCL shall 

negotiate in good faith with Sprott to make such amendments to the terms of the Arrangement Agreement and the 

Arrangement as would enable Sprott to proceed with the transactions contemplated by the Arrangement Agreement on such 

amended terms.  If the CFCL Board determines that such Acquisition Proposal would cease to be a Superior Proposal, CFCL 

shall promptly so advise Sprott and CFCL and Sprott shall amend the Arrangement Agreement to reflect such offer made by 

Sprott, and shall take and cause to be taken all such actions as are necessary to give effect to the foregoing; 

Each successive amendment to any Acquisition Proposal shall constitute a new Acquisition Proposal and Sprott shall be 

afforded a new five Business Day Matching Period from the later of the date on which Sprott received the Superior Proposal 

Notice and a copy of any proposed Permitted Acquisition Agreement with respect to the Acquisition Proposal from CFCL; 

The CFCL Board shall promptly reaffirm the CFCL Board Recommendation by press release after any Acquisition Proposal 

which is not determined to be a Superior Proposal is publicly announced or the CFCL Board determines that a proposed 

amendment to the terms of the Arrangement Agreement as contemplated in the Arrangement Agreement would result in an 

Acquisition Proposal no longer being a Superior Proposal.  CFCL shall provide Sprott and its outside legal counsel with a 

reasonable opportunity to review the form and content of any such press release and make any amendments to such press 

release as requested by Sprott and its counsel; and 
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If CFCL provides a Superior Proposal to Sprott within five Business Days before the Meeting, CFCL shall proceed with or 

shall postpone the Meeting, as directed by Sprott in its sole discretion, to a date that is not more than seven Business Days 

after the scheduled date of the Meeting, but not later than the seventh Business Day prior to the Outside Date. 

Under the Arrangement Agreement, CGAL, New Administrator and the CGAL Shareholders have also agreed to be bound 

by certain non-solicitation covenants, as specified therein. 

Termination 

The Arrangement Agreement may, prior to the Effective Time, be terminated by: 

(a) the mutual agreement of the Parties to the Arrangement Agreement; 

(b) either CFCL or Sprott if the CFCL Arrangement Resolutions are not approved at the Meeting in accordance with the 

Interim Order, provided that if CFCL or the CFCL Board has accepted, approved or entered into a Permitted 

Acquisition Agreement, CFCL pays the Termination Fee concurrently with such termination; 

(c) any of the Parties if: 

 (i) after the date of the Arrangement, any Law is enacted, made, enforced or amended, as applicable, that 

makes the consummation of the Arrangement illegal or otherwise permanently prohibits or enjoins the 

Parties to the Arrangement Agreement from consummating the Arrangement, and such Law has, if 

applicable, become final and non-appealable, provided the Party to the Arrangement Agreement seeking to 

terminate the Arrangement Agreement has used its commercially reasonable efforts to, as applicable, 

appeal or overturn such Law or otherwise have it lifted or rendered non-applicable in respect of the 

Arrangement; or 

 (ii) the Effective Time does not occur on or prior to the Outside Date, provided that 

(A) none of CFCL, CGAL, the New Administrator or a CGAL Shareholder may terminate the 

Arrangement Agreement 

(1) if the failure of the Effective Time to so occur has been caused by, or is a result of, a 

breach by any of CFCL, CGAL, the New Administrator or a CGAL Shareholder of any 

of their respective representations or warranties or the failure of any of CFCL, CGAL, the 

New Administrator or a CGAL Shareholder under the Arrangement Agreement, or 

(2) if CFCL or the CFCL Board has accepted, approved or entered into a Permitted 

Acquisition Agreement, unless prior to or concurrently with such termination CFCL pays 

the Termination Fee in accordance with the Arrangement Agreement; and 

(B) Sprott may not terminate the Arrangement Agreement if the failure of the Effective Time to so 

occur has been caused by, or is a result of, a breach by Sprott or the Trust of any of its respective 

representations or warranties or the failure of Sprott or the Trust to perform any of its respective 

covenants or agreements under the Arrangement Agreement. 

(d) CFCL if a breach of any representation or warranty or failure to perform any covenant or agreement on the part of 

Sprott or the Trust under the Arrangement Agreement occurs that would cause specified conditions precedent to the 

obligations of CFCL not to be satisfied, and such breach or failure is incapable of being cured or is not cured on or prior to 

the Outside Date; provided that none of CFCL, CGAL, the New Administrator or a CGAL Shareholder is then in breach of 

the Arrangement Agreement so as to cause specified conditions precedent to the obligations of Sprott and the Trust not to be 

satisfied; 

(e) CGAL, the New Administrator or a CGAL Shareholder if a breach of any representation or warranty or failure to 

perform any covenant or agreement on the part of Sprott under the Arrangement Agreement occurs that would cause any 

specified conditions precedent to the obligations of CGAL, the New Administrator and the CGAL Shareholders not to be 

satisfied, and such breach or failure is incapable of being cured or is not cured on or prior to the Outside Date; provided that 
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none of CFCL, CGAL, the New Administrator or a CGAL Shareholder is then in breach of the Arrangement Agreement so as 

to cause any specified conditions precedent to the obligations of Sprott and the Trust not to be satisfied; 

(f) Sprott if: 

 (i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of 

CFCL, CGAL, the New Administrator or a CGAL Shareholder under the Arrangement Agreement occurs 

that would cause any specified conditions precedent to the obligations of Sprott and the Trust not to be 

satisfied, and such breach or failure is incapable of being cured on or prior to the Outside Date; provided 

that neither Sprott nor the Trust is then in breach of the Arrangement Agreement so as to cause any 

conditions precedent to the obligation of CFCL or of CGAL, the New Administrator and the CGAL 

Shareholders not to be satisfied; 

 (ii) there is a Change in Recommendation; or 

 (iii) CFCL, CGAL, the New Administrator or a CGAL Shareholder breaches the non-solicitation provisions in 

the Arrangement Agreement in any material respect; or 

 (v) there is a Material Adverse Effect in respect of CFCL; and 

(g) by CFCL, CGAL, the New Administrator or the CGAL Shareholders if there is a Material Adverse Effect in respect 

of Sprott. 

Agreement as to Termination Fee 

For the purposes of the Arrangement Agreement, a "Termination Fee Event" means the termination of the Arrangement 

Agreement: 

(a) by CFCL or Sprott in the circumstances where either the CFCL Arrangement Resolutions are not approved at the 

Meeting in accordance with the Interim Order; or by any of the Parties to the Arrangement Agreement if the 

Effective Time does not occur on or prior to the Outside Date (provided that CFCL, CGAL, the New Administrator 

or a CGAL Shareholder may not terminate the Arrangement Agreement in such circumstance if the failure of the 

Effective Time to so occur has been caused by or is a result of a breach by such party of its respective 

representations or warranties or failure of its covenants or agreements under the Arrangement Agreement) if: 

 (i) both (A) prior to such termination, an Acquisition Proposal is made or publicly announced (or, in the case 

of termination by Sprott pursuant to certain provisions of the Arrangement Agreement otherwise 

communicated to CFCL or any of its representatives) by any Person other than Sprott or any of its affiliates 

or any Person (other than Sprott or any of its affiliates) shall have publicly announced an intention to do so, 

and (B) within 12 months following the date of such termination, (1) CFCL, CGAL or a CGAL 

Shareholder, directly or indirectly, in one or more transactions, enters into a definitive contract (it being 

understood that a confidentiality agreement or exclusivity agreement will not be considered a definitive 

contract) in respect of such  Acquisition Proposal, (2) an Acquisition Proposal (whether or not such 

Acquisition Proposal is the same Acquisition Proposal referred to in clause (A) above) is consummated, or 

(3) CFCL, CGAL or a CGAL Shareholder, directly or indirectly, in one or more transactions, enters into a 

definitive contract (it being understood that a confidentiality agreement or exclusivity agreement will not 

be considered a definitive contract) in respect of an Acquisition Proposal (whether or not such Acquisition 

Proposal is the same Acquisition Proposal referred to in clause (A) above) which is subsequently completed 

at any time (provided that for purposes hereof, the term "Acquisition Proposal" shall have the meaning 

attributed to such term in the Arrangement Agreement except that a reference to "20%" therein shall be 

deemed to be a reference to "50%"), or 

 (ii) prior to such termination, there has been a Change in Recommendation or CFCL, CGAL, the New 

Administrator or a CGAL Shareholder has breached the non-solicitation provisions applicable to it in the 

Arrangement Agreement in any material respect; or 

(b) by Sprott if there is a Change in Recommendation or CFCL, CGAL, the New Administrator or a CGAL Shareholder 

breaches the non-solicitation provisions in the Arrangement Agreement in any material respect. 
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CFCL acknowledges that the amount of the Termination Fee represents liquidated damages that are a genuine pre-estimate of 

the damages, including opportunity costs, which Sprott will suffer or incur as a result of the event giving rise to such 

damages and resultant termination of the Arrangement Agreement, and is not a penalty. CFCL irrevocably waives any right it 

may have to raise as a defence that any such liquidated damages are excessive or punitive. 

Each Party to the Arrangement Agreement agrees that if the payment of the Termination Fee is made to Sprott pursuant to the 

Arrangement Agreement, such payment is the sole remedy of Sprott, provided however, that this limitation shall not apply in 

respect of a willful or intentional breach of the Arrangement Agreement by a party prior to its termination. 

Expenses 

The Arrangement Agreement provides that, except for the Termination Fee and the filing fees for Competition Act Approval, 

all out-of-pocket third party transaction expenses incurred in connection with the Arrangement Agreement and the Plan of 

Arrangement shall be paid by the Party to the Arrangement Agreement incurring such expenses, whether or not the 

Arrangement is consummated, provided that: 

(a) If the Arrangement Agreement is terminated prior to the completion of the Arrangement other than if terminated by 

Sprott as a result of a breach of any representation or warranty or failure to perform any covenant or agreement on 

the part of CFCL, CGAL, the New Administrator or a CGAL Shareholder under the Arrangement Agreement that 

would cause any of the specified conditions of the Arrangement Agreement not to be satisfied, in specified 

circumstances (the "Termination Exception") and provided that no Termination Fee is payable within two 

Business Days of such termination, then Sprott shall pay CFCL and CGAL, by wire transfer of immediately 

available funds, an aggregate amount of C$2.5 million (the "Expense Reimbursement Amount") with such 

Expense Reimbursement Amount being allocated in accordance with joint instructions provided by CFCL and 

CGAL.  Sprott shall pay any Expense Reimbursement Amount payable hereunder concurrently with any such 

termination of this Agreement by Sprott (other than pursuant to the Termination Exception above or where a 

Termination Fee is payable within two Business Days of such termination) and within two Business Days of the 

termination of the Arrangement Agreement by any other Party to the Arrangement Agreement and, notwithstanding 

any other provision of the Arrangement Agreement, no termination by Sprott of the Arrangement Agreement shall 

be effective if Sprott fails to pay the Expense Reimbursement Amount as provided. 

(b) Sprott will pay for the services of the proxy solicitation firms pursuant to joint retainers thereof by Sprott and CFCL 

to solicit proxies in favour of the approval of the CFCL Arrangement Resolutions. 

(c) Sprott will, on or prior to the delivery of each Sprott Outside Date Extension Notice, pay CGAL, by wire transfer of 

immediately available funds, an aggregate amount of C$150,000. 

Litigation Discontinuance 

In accordance with the Arrangement Agreement, Sprott has caused SAM Alberta and SAM to discontinue the Court 

Proceedings. 

Releases 

The Parties to the Arrangement Agreement have made the following agreements. 

On the execution of the Arrangement Agreement, Sprott, on its own behalf and on behalf of SAM and SAM Alberta releases 

CFCL and CGAL and their respective present and former directors ("Central Released Persons") from all claims ("Central 

Pre-Signing Released Claims") arising prior to the execution of the Arrangement Agreement, including claims in respect of 

the Court Proceedings, but excluding claims ("Central Excluded Claims") arising out of breach by CFCL, CGAL, the New 

Administrator or a CGAL Shareholder of the Arrangement Agreement, the Confidentiality Agreement, the Exclusivity 

Agreement or the Earnout Agreement.  CFCL, CGAL, the New Administrator and the CGAL Shareholders also release 

Sprott, SAM Alberta and SAM and their respective present and former directors, officers and partners ("Sprott Released 

Persons") from all claims arising prior to the execution of the Arrangement Agreement ("Sprott Pre-Signing Released 

Claims"), except for claims ("Sprott Excluded Claims") arising out of the breach by Sprott of the Arrangement Agreement, 

the Confidentiality Agreement, the Exclusivity Agreement or the Earnout Agreement. 
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The releases in favour of the Central Released Persons, on the one hand, and the Sprott Released Persons on the other hand, 

cease to have effect if Sprott terminates the Arrangement Agreement as a result of a breach of any representation or warranty 

or any failure to perform any covenant or agreement on the part of CFCL, CGAL, the New Administrator or a CGAL 

Shareholder under the Arrangement Agreement that would cause any of the specified conditions of the Arrangement 

Agreement not to be satisfied, in specified circumstances; or if CFCL, CGAL, the New Administrator or a CGAL 

Shareholder breaches the non-solicitation provisions of the Arrangement Agreement in any material respect. 

Sprott, on its own behalf and on behalf of SAM Alberta and SAM, agrees effective on the closing of the Arrangement, to 

release the Central Released Persons from all claims except for Central Excluded Claims against any Central Released 

Persons arising out of any matter relating to CFCL, CGAL, or any Central Released Person in respect of any derivative 

action, oppression action or any other claim or proceeding brought against such person in his or her capacity as a current or 

former director or officer of CFCL or CGAL, in each case existing prior to the Effective Time. 

Each of CFCL, CGAL, the New Administrator and the CGAL Shareholders agree, effective on the closing of the 

Arrangement to release the Sprott Released Persons from all claims excluding Sprott Excluded Claims, that CFCL, CGAL, 

the New Administrator or the CGAL Shareholders have against any Sprott Released Person other than Sprott Pre-Signing 

Released Claims, respecting any matter relating to CFCL or CGAL existing prior to the Effective Time. 

Effective upon the closing of the Arrangement, CGAL and the CGAL Shareholders, on behalf of themselves and all then 

current and former directors, officers or employees of CGAL or the New Administrator, release, remise and forever discharge 

the New Administrator from any and all claims which CGAL, the CGAL Shareholders or the then current and former 

directors, officers or employees of CGAL or the New Administrator have then or may have in the future arising against the 

New Administrator existing up to and including the Effective Date. 

Non-Compete 

It is a provision of the Arrangement Agreement that during the period lasting three years from the Effective Date, neither 

CGAL Shareholder shall, on his own behalf or on behalf of or in connection with any Person, directly or indirectly, in any 

capacity whatsoever, carry on, be engaged in, have any financial or other interest in or be otherwise commercially involved in 

the provision of general administration, management or consulting services to publicly traded entities that invest their assets 

primarily in physical gold and/or silver bullion, provided however that the CGAL Shareholders shall be permitted to provide 

specified bullion management and related services and to own up to 5% of the shares of a listed physical gold and/or silver 

bullion entity on a recognized stock exchange. 

Bullion Custodian 

The Arrangement Agreement provides that, prior to the appointment of any other bullion custodian, the Trust shall permit 

CIBC, the current custodian for CFCL, to make a formal bid to act as bullion custodian for the Trust and shall give 

reasonable consideration to that bid.  As part of the Trust's reasonable consideration of that bid, any anticipated costs 

associated with bullion movement and the security and safeguards surrounding the vaults will be taken into account. 

Trust Tax Matters 

The Trust covenants and agrees in the Arrangement Agreement to: (a) elect to be a mutual fund trust for purposes of the Tax 

Act and the regulations thereto in the prescribed form and within the prescribed time; (b) following the Effective Time, meet 

all requirements in the Tax Act and the regulations thereto to be a mutual fund trust; and (c) be deemed to be a mutual fund 

trust for purposes of the Tax Act and the regulations thereto at all times since the Trust's date of formation. 

Risk Factors Related to the Arrangement 

The completion of the Arrangement involves risks. The following are certain risk factors which the CFCL Shareholders 

should carefully consider before making a decision regarding approving the Class A Shareholder Arrangement Resolution 

and the Common Shareholder Arrangement Resolution, as applicable. Readers are cautioned that such risk factors are not 

exhaustive and additional risks and uncertainties, including those currently unknown or considered immaterial to CFCL or 

the Trust, may also adversely affect the CFCL Shares before the Arrangement, and the Trust Units following the 

Arrangement, and/or the business of CFCL before the Arrangement and of the Trust following the Arrangement. 
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Payments in connection with the exercise of Dissent Rights may impair the Trust's financial resources or result in 
adverse tax consequences.  

Pursuant to the Arrangement: (i) if the Class A Shareholder Arrangement Resolution is approved, registered Class A 

Shareholders have Dissent Rights in respect of the Class A Shareholder Arrangement Resolution and the right to be paid fair 

value for their Class A Shares by the Trust in respect of which such right to dissent was validly exercised and (ii) if the 

Common Shareholder Arrangement Resolution is approved, Registered Common Shareholders have Dissent Rights in respect 

of the Common Shareholder Arrangement Resolution and the right to be paid the fair value of their Common Shares by 

Sprott in respect of which such Common Shareholder Arrangement Resolution was validly exercised, in each case, pursuant 

to section 191 of the ABCA, as modified by the Arrangement. If there is a significant number of Dissenting Shareholders, a 

substantial cash payment may be required to be made to such Dissenting Shareholders that could have an adverse effect on 

the Trust's financial condition and cash resources if the Arrangement is completed and could result in adverse tax 

consequences. The Arrangement provides that it is a condition precedent to the implementation of the Arrangement that 

Dissent Rights shall not have been exercised with respect to more than 7.5% of the Class A Shares in connection with the 

Arrangement Resolutions. 

If the Arrangement does not receive all required approvals, or the Arrangement is otherwise not completed, the 
market price for the CFCL shares may be affected 

If the Arrangement does not receive all required approvals, including the approval of CFCL Shareholders and Court 

approvals, or the Arrangement is otherwise not completed, then the market price of the CFCL Shares may decline to the 

extent that the current market price of the CFCL Shares reflects a market assumption that the Arrangement will be completed.  

The Arrangement may be terminated in certain circumstances, including in the event of a change having a Material 
Adverse Effect on CFCL 

Each of CFCL and Sprott has the right to terminate the Arrangement in certain circumstances. Accordingly, there is no 

certainty, nor can CFCL provide any assurance, that the Arrangement will not be terminated by either CFCL or Sprott before 

the completion of the Arrangement. For example, Sprott has the right, in certain circumstances, to terminate the Arrangement 

Agreement if changes occur that, individually and in the aggregate, have a Material Adverse Effect on CFCL. Although a 

CFCL Material Adverse Effect excludes certain events that are beyond the control of CFCL (such as general changes in the 

global economy or fluctuations or changes in gold or silver prices), there is no assurance that a change having a Material 

Adverse Effect on CFCL will not occur before the Effective Date, in which case Sprott could elect to terminate the 

Arrangement.  See "Part I – The Arrangement – The Arrangement Agreement – Termination". 

CFCL will incur costs even if the Arrangement is not completed and may have to pay the Termination Fee to Sprott. 

Certain costs related to the Arrangement, such as legal, accounting and certain financial advisor fees, must be paid by CFCL 

and Sprott even if the Arrangement is not completed. CFCL and Sprott are each liable for their own costs incurred in 

connection with the Arrangement, subject to the Expense Reimbursement Amount of C$2.5 million payable by Sprott to 

CFCL and CGAL if the Arrangement is terminated other than as a result of a specified breach by CFCL, CGAL, the New 

Administrator or a CGAL Shareholder. 

If the Arrangement is not completed, CFCL will, in certain circumstances, be required to pay Sprott the Termination Fee of 

C$5 million (C$7.5 million if the Expense Reimbursement Amount has been paid). The payment by CFCL of the 

Termination Fee could result in CFCL being forced to sell gold or silver bullion.  See "Part I – The Arrangement – The 

Arrangement Agreement – Termination". 

The Arrangement is conditional upon, among other things, the receipt of certain stock exchange and regulatory 
approvals as well as the satisfaction of certain other customary closing conditions that could delay completion of the 
Arrangement. 

The Arrangement is conditional upon, among other things, CFCL, Sprott and the Trust, as applicable, having obtained all 

Key Regulatory/Stock Exchange Approvals that are necessary to complete the Arrangement and to issue and list the Trust 

Units on the TSX and NYSE Arca pursuant to the Arrangement. A substantial delay in obtaining such approvals or the 

imposition of unfavourable terms or conditions in the approvals could have an adverse effect on the business, financial 

condition or results of operations of the Trust. 

See also "Part I – The Arrangement – Risk Factors Related to the Trust." 
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Effect of the Arrangement 

Effect on Class A Shares and Common Shares 

The Arrangement will result in the issuance of one Trust Unit in exchange for each case Class A Share to the Class A 

Shareholders and the payment of C$500 cash for each Common Share, in each case, excluding Dissenting Shareholders.  

As at October 26, 2017 there are 252,116,003 Class A Shares and 40,000 Common Shares outstanding.  

If the CFCL Arrangement Resolutions are approved, assuming that there are no Dissenting Shareholders, there will be, 

immediately following the completion of the Arrangement, approximately 252,156,003 Trust Units issued and outstanding. 

Immediately following the exchange of the 40,000 Common Shares acquired by Sprott pursuant to the Arrangement for an 

equivalent number of Trust Units, former Class A Shareholders are expected to hold approximately 252,116,003 Trust Units, 

representing approximately 99.98% of the issued and outstanding Trust Units and Sprott is expected to hold 40,000 Trust 

Units, representing approximately 0.02% of the issued and outstanding Trust Units. 

If either of the CFCL Arrangement Resolutions is not approved, the Arrangement will not proceed. 

Effect of the Arrangement on CFCL Shareholder Rights 

Upon the successful completion of the Arrangement, the Class A Shareholders will hold Trust Units. The Trust is a trust and 

the rights of Trust Unitholders are established by the Trust Agreement unlike CFCL, which is a corporation existing under 

the laws of Alberta, where the rights of CFCL Shareholders are governed by the ABCA and by the articles and by-laws of 

CFCL.  

Although the Trust Agreement confers upon a Trust Unitholder many of the same protections, rights and remedies a CFCL 

Shareholder would have as a shareholder of a corporation governed by the ABCA, significant differences exist.  The Trust 

will be governed by the terms of the Trust Agreement and CFCL Shareholder's rights and responsibilities as a Trust 

Unitholder will be different than they were as a CFCL Shareholder. See "Part II – Information Concerning the Trust", "Part 

IV – Information Concerning CFCL" and "Schedule B – Comparisons of Rights as a Unitholder of the Trust and a 

Shareholder of CFCL".  

Procedure for the Arrangement to Become Effective 

The Arrangement is proposed to be carried out pursuant to Section 193 of the ABCA. The following procedural steps must be 

taken for the Arrangement to become effective: 

(a) the CFCL Arrangement Resolutions must be approved by the CFCL Shareholders at the Meeting either in person or 

by proxy in the manner required by the Interim Order; 

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

(c) all conditions precedent to the Arrangement, as set forth in the Arrangement Agreement including Key 

Regulatory/Stock Exchange Approvals must be satisfied or waived by the appropriate Party to the Arrangement 

Agreement; and 

(d) the Final Order, Articles of Arrangement and related documents, in the form prescribed by the ABCA, must be filed 

with the Registrar. 

Approval of the CFCL Shareholders Required for the Arrangement 

Pursuant to the Interim Order: (i) the Class A Shareholder Arrangement Resolution must be approved by at least 66⅔% of the 

votes cast by Class A Shareholders and by a majority of the votes cast by MI 61-101 Minority Class A Shareholders, in each 

case present in person or represented by proxy at the Meeting; and (ii) the Common Shareholder Arrangement Resolution 

must be approved by at least 66⅔% of the votes cast by the Common Shareholders, and by a majority of the votes cast by 

MI 61-101 Minority Common Shareholders, in each case present in person or represented by proxy at the Meeting.  If either 

of the Class A Shareholder Arrangement Resolution or the Common Shareholder Arrangement Resolution is not approved by 

the applicable CFCL Shareholders at the Meeting by the specified voting thresholds, the Arrangement cannot be completed.  
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Directors, senior executive officers and certain other Common Shareholders of CFCL, who together hold or control an 

aggregate of approximately 85% of the issued and outstanding Common Shares, have entered into voting support agreements 

with Sprott and agreed to vote their Common Shares and Class A Shares in favour of the Arrangement.  The voting 

commitments of holders of Common Shares subject to voting support agreements with Sprott assure that the Common 

Shareholder Arrangement Resolution will be approved by the requisite voting thresholds. 

Notwithstanding the foregoing, each of the CFCL Arrangement Resolutions authorizes the CFCL Board, without further 

notice to, or approval of, the CFCL Shareholders, to amend the Arrangement Agreement or the Plan of Arrangement, to the 

extent permitted by the Arrangement Agreement or the Plan of Arrangement, and, subject to the terms of the Arrangement 

Agreement, to decide not to proceed with the Arrangement. See Appendix A-1 to this Circular for the full text of the Class A 

Shareholder Arrangement Resolution and Appendix A-2 to this Circular for the full text of the Common Shareholder 

Arrangement Resolution. 

See also "Part I – The Arrangement – Securities Laws Requirements for Business Combinations – Discussion and Analysis of 

Multilateral Instrument 61-101" and "Part VI – General Proxy Matters – Procedure and Votes Required". 

Court Approvals 

Interim Order 

On October 26, 2017 the Court granted the Interim Order facilitating the calling of the Meeting and prescribing the conduct 

of the Meeting and other matters. The Interim Order is attached as Appendix B to this Circular. 

Final Order 

Provided that the CFCL Shareholders have approved the CFCL Arrangement Resolutions in the manner directed by the 

Court, CFCL will proceed with an application for the Final Order on December 5, 2017 at 11:00 a.m. (Calgary time) or so 

soon thereafter as counsel may be heard. Subject to the Final Order and to the issuance of the proof of filing of the Articles of 

Arrangement, CFCL, the Trust, Sprott, CGAL and its shareholders, the New Administrator, all CFCL Shareholders and all 

other persons affected will be bound by the Arrangement in accordance with its terms. 

At the hearing, any CFCL Shareholder or other interested party (each an "Interested Party") desiring to appear and make 

submissions at the application for the Final Order is required to file with the Court and serve upon CFCL and the New 

Administrator, on or before 4:00 p.m. (Calgary time) on November 23, 2017 (or the Business Day that is five Business Days 

prior to the date of the Meeting if it is not held on November 30, 2017), a notice of intention to appear ("Notice of Intention 

to Appear") including the Interested Party's address for service (or alternatively, a facsimile number for service by facsimile 

or an email address for service by electronic mail), indicating whether such Interested Party intends to support or oppose the 

application or make submissions at the application, together with a summary of the position such Interested Party intends to 

advocate before the Court, and any evidence or materials which are to be presented to the Court. Service of such notice shall 

be effected by service upon the solicitors for CFCL, Parlee McLaws LLP, 3300 TD  Canada Trust Tower, 421 – 7 Avenue 

S.W., Calgary, AB, T2P 4K9, Attention: G. Scott Watson; and upon the New Administrator by service upon the solicitors for 

the New Administrator, 2500, 450 – 1
st
 Street SW, Calgary, Alberta T2P 5H1, Attention:  Tristram Mallett. If the application 

for the Final Order is adjourned, only those parties appearing before the Court for the Final Order, and those Interested 

Parties serving a Notice of Intention to Appear in accordance with the Interim Order, shall have notice of the adjourned date. 

The Trust Units to be issued pursuant to the Arrangement will be issued in reliance upon the exemption from registration 

under the U.S. Securities Act provided by Section 3(a)(10) thereof, which exempts the issuance of any securities issued in 

exchange for one or more bona fide outstanding securities from the general requirement of registration where the terms and 

conditions of the issuance and exchange of such securities have been approved by a court of competent jurisdiction, after a 

hearing upon the fairness of the terms and conditions of such issuance and exchange at which all persons to whom it is 

proposed to issue the securities have the right to appear and receive timely notice thereof. The Court has been advised that if 

the terms and conditions of the Arrangement are approved by the Court as fair to the Class A Shareholders, the Trust intend 

to use the Final Order of the Court approving the Arrangement as a basis for the exemption from registration under the U.S. 

Securities Act of the Trust Units to be issued pursuant to the Arrangement. Therefore, subject to the additional requirements 

of Section 3(a)(10), should the Court make a Final Order approving the Arrangement, the Trust Units issued pursuant to the 

Arrangement will be exempt from registration under the U.S. Securities Act. 

CFCL has been advised by its counsel that the Court has broad discretion under the ABCA when making orders with respect 

to the Arrangement and that the Court, in hearing the application for the Final Order, will consider, among other things, the 
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fairness and reasonableness of the Arrangement, both from a substantive and a procedural point of view. The Court may 

approve the Arrangement, either as proposed or as amended, in any manner the Court may direct, subject to compliance with 

such terms and conditions, if any, as the Court thinks fit. Depending upon the nature of any required amendments, the Parties 

to the Arrangement, each acting reasonably, may determine not to proceed with the Arrangement. 

Key Regulatory / Stock Exchange Approvals 

Stock Exchange and 19b-4 Approvals 

CFCL is a reporting issuer under the Canadian Securities Laws in each of the provinces and territories of Canada and is a 

foreign private issuer under U.S. Securities Laws. The Class A Shares are listed and posted for trading on the TSX under the 

symbols "CEF.A" and "CEF.U" and on the NYSE American under the symbol "CEF". On September 29, 2017, the last 

trading day on which the Class A Shares traded prior to the public announcement of execution of the Arrangement 

Agreement, the closing price of the Class A Shares on the TSX was C$15.81 and on the NYSE American was US$12.67.  On 

October 26, 2017, the closing price of Class A Shares on the TSX was C$16.84 and on the NYSE American was US$13.07. 

The Common Shares are not listed or posted for trading on any stock exchange. For information with respect to the trading 

history of the Class A Shares, see "Part IV – Information Concerning CFCL – Monthly Price Range and Trading Volumes".  

Upon the completion of the Arrangement, the Trust will become a reporting issuer under the Canadian Securities Laws in 

each of the provinces and territories of Canada and will be a foreign private issuer under U.S. Securities Laws. The Trust 

Units will also become registered under the U.S. Exchange Act as a result of the Arrangement. It is a condition to completion 

of the Arrangement that the TSX shall have conditionally approved the listing of the Trust Units issuable pursuant to the 

Arrangement on the TSX, and that NYSE Arca, subject to official notice of issuance, shall have approved the listing of the 

Trust Units issuable pursuant to the Arrangement on NYSE Arca.  Sprott has applied to list the Trust Units on the TSX and 

will apply to list the Trust Units on NYSE Arca in the near future.  Listing will be subject to the Trust fulfilling all of the 

listing requirements of each of the TSX and NYSE Arca.  

Since the Trust is a commodity-based trust holding gold and silver bullion, the NYSE will be required to file with the SEC a 

notice of proposed rule change pursuant to Rule 19b-4 under the U.S. Exchange Act in order to effect such a listing.  NYSE 

Arca is expected to submit its proposed rule change pursuant to SEC Rule 19b-4 shortly after the mailing of this Circular.  

The SEC will publish the proposed rule change in the Federal Register, the daily journal of the United States government.  

The public will then have an opportunity to review and comment on NYSE Arca's proposed rule change for a period of 21 

days from the date of publication in the Federal Register.  The SEC will also review the proposed rule change and indicate 

within 45 days from publication in the Federal Register whether the rule change has been approved or disapproved or 

requires further consideration by extending the original 45-day period. 

Other Regulatory Conditions or Approvals 

In addition to the approval of the CFCL Arrangement Resolutions by CFCL Shareholders, the Interim Order and Final Order, 

the 19b-4 Approval and the Trust Unit Stock Exchange Approvals, it is a condition precedent to the implementation of the 

Arrangement that all necessary regulatory approvals be obtained, including Competition Act Approval as set out below. 

Competition Act (Canada) 

Part IX of the Competition Act requires that certain classes of transactions that exceed the thresholds set out at Sections 109 

and 110 of the Competition Act be notified to the Commissioner by the parties to the transaction, unless an exemption 

applies. 

The Arrangement is a notifiable transaction. Sprott has applied for an advance ruling certificate (an "ARC") and/or a "no 

action" letter (as described below) in connection therewith on October 11, 2017. 

Subject to certain limited exceptions, or where, as is the case here, the parties request that the Commissioner waive the 

requirement, the parties to a transaction covered under Part IX of the Competition Act cannot complete their transaction until 

they have submitted the information prescribed pursuant to subsection 114(1) of the Competition Act to the Commissioner 

and the applicable waiting period has expired or been waived or terminated by the Commissioner. The waiting period is 30 

days after the day on which the parties to the transaction submit the prescribed information, provided that, prior to the expiry 

of this period, the Commissioner has not notified the parties that he requires additional information that is relevant to the 

Commissioner's assessment of the transaction pursuant to subsection 114(2) of the Competition Act (a "Supplementary 

Information Request"). In the event that the Commissioner provides the parties with a Supplementary Information Request, 
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the parties cannot complete their transaction until 30 days after compliance with such a request, provided that there is no 

order issued by the Competition Tribunal in effect prohibiting completion at the relevant time.  

A transaction may be completed prior to the end of the applicable waiting period if the Commissioner notifies the parties that 

he does not, at such time, intend to challenge the transaction by making an application under Section 92 of the Competition 

Act (a "No Action Letter") (and, as necessary, that he agrees to waive the requirement to file a pre-merger notification 

pursuant to subsection 114(1) of the Competition Act).  In such a case, the Commissioner will reserve the right to challenge 

the transaction before the Competition Tribunal at any time within one year of the transaction being completed.  Where the 

Commissioner is satisfied that there are not sufficient grounds on which to apply to the "Competition Tribunal", which is a 

specialized tribunal empowered to deal with certain matters under the Competition Act, including mergers, for an order 

challenging the merger under section 92 of the Competition Act, he will issue an ARC.  Upon the issuance of an ARC, 

provided the transaction is substantially completed within one year after the certificate is issued and no material facts have 

changed, the Commissioner may not challenge the transaction under section 92 of the Competition Act and the parties are 

legally entitled to complete their transaction. 

At any time before a "merger" (as such term is defined under the Competition Act) is completed, even where it has been 

notified to the Commissioner under subsection 114(1) of the Competition Act and the applicable waiting period has expired, 

the Commissioner may apply to the Competition Tribunal for an interim order forbidding any person named in the 

application from doing any act or thing that it appears to the Competition Tribunal may constitute or be directed toward the 

completion or implementation of a proposed merger. The Competition Tribunal may issue such order for up to 30 days 

where: (i) the Commissioner has certified that an inquiry is being made under paragraph 10(1)(b) of the Competition Act and 

that, in his opinion, more time is required to complete the inquiry; and (b) the Competition Tribunal finds that, in the absence 

of an interim order, a party to the proposed merger or any other person is likely to take an action that would substantially 

impair the ability of the Competition Tribunal to remedy the effect of the proposed merger on competition under Section 92 

of the Competition Act because that action would be difficult to reverse. The duration of such interim order may be extended 

for an additional period of up to 30 days where the Competition Tribunal finds, on application made by the Commissioner, 

that the Commissioner is unable to complete the inquiry within the period specified in the order because of circumstances 

beyond the control of the Commissioner. 

Whether or not a merger is subject to notification under Part IX of the Competition Act, the Commissioner can apply to the 

Competition Tribunal under section 92 of the Competition Act at any time before the merger has been completed or, if 

completed, within one year after it was substantially completed, provided that the Commissioner did not issue an ARC in 

respect of the merger and, where the Commissioner has issued an ARC in respect of the merger: (i) the merger was 

completed within one year from when the ARC was issued; or (ii) the grounds upon which the Commissioner intends to 

apply to the Competition Tribunal under section 92 of the Competition Act are not the same or substantially the same as the 

information on the basis of which the ARC was issued. On application by the Commissioner under Section 92 of the 

Competition Act, the Competition Tribunal may order that a merger not proceed or, if completed, order its dissolution or the 

disposition of some or all of the assets or shares acquired.  In addition to, or in lieu of, such remedies, on consent of the 

person against whom the order is directed and the Commissioner, the Competition Tribunal can order a person to take any 

other action. The Competition Tribunal can issue an order under section 92 of the Competition Act where it finds that the 

merger or proposed merger prevents or lessens, or is likely to prevent or lessen, competition substantially in a market, 

provided that the Competition Tribunal is prohibited from issuing a remedial order where it finds that the merger or proposed 

merger has brought about or is likely to bring about gains in efficiency that will be greater than, and will offset, the effects of 

any prevention or lessening of competition that will result or is likely to result from the merger and that the gains in 

efficiency would not likely be attained if the order were made. 

Timing 

If the Meeting is held as scheduled and is not adjourned and/or postponed and the CFCL Arrangement Resolutions are 

approved at the Meeting, CFCL and the New Administrator will apply for the Final Order approving the Arrangement on or 

about December 5, 2017.  If the Final Order is obtained in a form and substance satisfactory to the Parties to the Arrangement 

Agreement (in each case, acting reasonably) and all other conditions set forth in the Arrangement Agreement are satisfied or 

waived by the applicable Party to the Arrangement Agreement, CFCL expects the Effective Date to occur early in the first 

quarter of 2018 following the receipt of all requisite regulatory and stock exchange approvals. However, it is not possible at 

this time to state with certainty when the Effective Date will occur.  

The Arrangement will become effective as of the Effective Time on the Effective Date, which is expected to be the date of 

the filing with the Registrar of the Articles of Arrangement and a copy of the Final Order, together with such other materials 

as may be required by the Registrar.  
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The Effective Date could be delayed, however, for a number of reasons, including an objection before the Court at the 

hearing of the application for the Final Order or the failure to receive any required regulatory approvals on acceptable terms 

and conditions in a timely manner. 

Subject to certain limitations, certain Parties to the Arrangement Agreement may terminate the Arrangement Agreement if 

the Arrangement is not consummated by January 2, 2018, which date can be extended upon the agreement in writing between 

the Parties, provided that if the Effective Date has not occurred by such date as a result of the failure to obtain all of the Key 

Regulatory/Stock Exchange Approvals, then the Arrangement Agreement may be extended for an additional three months in 

one month increments. 

Procedure for Exchange of CFCL Shares 

In order to receive the Class A Shareholder Consideration or the Common Shareholder Consideration, as applicable, on the 

completion of the Arrangement and the other transactions contemplated by the Arrangement Agreement, Registered CFCL 

Shareholders must deposit with the Depositary (at the address which will be specified on the last page of the Letter of 

Transmittal) the validly completed and duly signed Letter of Transmittal together with the certificates representing the 

Registered CFCL Shareholder's CFCL Shares and such other documents and instruments as the Depositary reasonably 

requires.  Additional copies of the Letter of Transmittal are also available by contacting a proxy solicitation agent by using 

the contact details listed on the back page of this Circular.  Registered CFCL Shareholders who do not have their share 

certificates should refer to "Part I – The Arrangement – Lost Certificates". 

The exchange of CFCL Shares for Class A Shareholder Consideration or the Common Shareholder Consideration, as 

applicable, in respect of any Non-Registered CFCL Shareholder is expected to be made with the Non-Registered 

CFCL Shareholder's nominee account through the procedures in place for such purposes between CDS & Co. or 

Cede & Co and such nominee. Non-Registered CFCL Shareholder should contact their nominee if they have any 

questions regarding this process and to arrange for their nominee to complete the necessary steps to ensure that they 

receive the Class A Shareholder Consideration or the Common Shareholder Consideration, as applicable, in respect 

of their CFCL Shares. 

The use of the mail to transmit certificates representing the CFCL Shares and the Letter of Transmittal will be at the risk of 

the Registered CFCL Shareholder.  CFCL recommends that such certificates and documents be delivered by hand to the 

Depositary and a receipt therefor be obtained or that registered mail be used. 

Except as otherwise provided in the instructions in the Letter of Transmittal, all signatures on (i) the Letter of Transmittal, 

and (ii) certificates representing the CFCL Shares, must be guaranteed by an Eligible Institution. 

From and after the Effective Time, each certificate that immediately prior to the Effective Time represented the Class A 

Shares or the Common Shares shall be deemed to represent only the right to receive the consideration in respect of such 

CFCL Shares required under the Plan of Arrangement.  All dividends or other payments, if any, made with respect to any 

Trust Units for which a certificate has not been issued shall be paid or delivered to the Depositary to be held by the 

Depositary as agent for the Registered CFCL Shareholders to which such unissued certificate relates. The Depositary shall 

pay and deliver to any such Registered CFCL Shareholder, as soon as reasonably practicable after delivery of the applicable 

share certificate is made to the Depositary, such dividends or other payments to which such Registered CFCL Shareholder is 

entitled, without interest and net of applicable withholding and other taxes.  

Subject to applicable legislation relating to unclaimed personal property, any certificate formerly representing the CFCL 

Shares that is not deposited with all other documents as required by the Plan of Arrangement on or before the day prior to the 

third anniversary of the Effective Date shall cease to represent a claim by or interest of any kind or nature against or in any of 

the Trust, Sprott or CFCL. In such case and on such date, any and all consideration to which such former holder was entitled 

shall be deemed to have been surrendered to Sprott. 

Return of CFCL Shares 

If the Arrangement is not completed, any deposited CFCL Shares will be returned to the depositing CFCL Shareholder at 

CFCL's expense upon written notice to the Depositary from CFCL, by returning the deposited CFCL Shares (and any other 

relevant documents) by first class insured mail in the name of and to the address specified by the CFCL Shareholder in the 

Letter of Transmittal or, if such name and address is not so specified, in such name and to such address as shown on the 

register maintained by CFCL's transfer agent. 
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Mail Service Interruption 

Notwithstanding the provisions of this Circular, the Letter of Transmittal or Plan of Arrangement, certificates representing 

the Trust Units, and certificates representing the CFCL Shares to be returned if applicable, will not be mailed if CFCL or the 

Trust, as applicable, determines that delivery thereof by mail may be delayed. 

Persons entitled to certificates and other relevant documents which are not mailed for the foregoing reason may take delivery 

thereof at the office of the Depositary at which the deposited certificates representing the CFCL Shares in respect of which 

certificates are being issued were originally deposited upon application to the Depositary, until such time as CFCL or the 

Trust, as applicable, has determined that delivery by mail will no longer be delayed. 

Notwithstanding the foregoing section, certificates and other relevant documents not mailed for the foregoing reason will be 

conclusively deemed to have been delivered on the first day upon which they are available for delivery at the office of the 

Depositary at which the CFCL Shares were deposited. 

Lost Certificates 

In the event any certificate which immediately prior to the Effective Time represented one or more outstanding Class A 

Shares or Common Shares that were transferred pursuant to the Plan of Arrangement shall have been lost, stolen or 

destroyed, upon the making of an affidavit of that fact by the person claiming such certificate to be lost, stolen or destroyed, 

the Depositary will cause the issuance of, in exchange for such lost, stolen or destroyed certificate, the Trust Units or cheque 

for cash consideration, as applicable, to which the holder is entitled pursuant to this Plan of Arrangement. When authorizing 

such issuance in exchange for any lost, stolen or destroyed certificate, the person to whom such Trust Units or cheque for 

cash consideration, as applicable, are to be delivered shall as a condition precedent to the delivery of such consideration, give 

a surety bond satisfactory to the Trust, Sprott and the Depositary (acting reasonably) in such sum as the Trust or Sprott may 

direct, and indemnify the Trust, the Depositary, Sprott and CFCL (as applicable) in a manner satisfactory to the Trust, 

Depositary, Sprott or CFCL (as applicable) acting reasonably, against any claim that may be made against the Trust, 

Depositary, Sprott and CFCL (as applicable) with respect to the certificate alleged to have been lost, stolen or destroyed. 

Withholding Rights 

Sprott, the Trust, CFCL or the Depositary or any of their respective affiliates shall be entitled to deduct and withhold from 

any consideration payable to any person under the Plan of Arrangement, such amounts as Sprott, the Trust, CFCL or the 

Depositary or any of their respective affiliates determines, acting reasonably, are required or permitted to be deducted and 

withheld with respect to such payment under the Tax Act, the United States Internal Revenue Code of 1986 or any provision 

of any other Law. To the extent that amounts are so withheld, such withheld amounts shall be treated for all purposes hereof 

as having been paid to the person in respect of which such withholding was made, provided that such amounts are actually 

remitted to the appropriate taxing authority. Each of Sprott, the Trust, CFCL and the Depositary or any of their respective 

affiliates shall be authorized to sell or otherwise dispose of such portion of the Trust Units payable under the Arrangement as 

is necessary to provide sufficient funds to Sprott, the Trust, CFCL and the Depositary or any of their respective affiliates, as 

the case may be, to enable it to implement such deduction or withholding.  

Right to Dissent 

Section 191 of the ABCA provides registered shareholders of a corporation with the right to dissent from certain resolutions 

that effect extraordinary corporate transactions or fundamental corporate changes. Pursuant to the Interim Order: 

(i) Registered Class A Shareholders have Dissent Rights in respect of the Class A Shareholder Arrangement Resolution and 

the right to be paid fair value for their Class A Shares by the Trust in respect of which such right to dissent was validly 

exercised and (ii) Registered Common Shareholders have Dissent Rights in respect of the Common Shareholder 

Arrangement Resolution and the right to be paid the fair value of their Common Shares by Sprott in respect of which such 

right to dissent was validly exercised, in each case, pursuant to Section 191 of the ABCA, as modified by the Plan of 

Arrangement and the Interim Order. The fair value of the consideration to which a Dissenting Shareholder is entitled 

pursuant to the Arrangement shall be determined as of the close of business on the last business day before the Effective Date 

and shall be paid to the Dissenting Shareholders by the Trust or Sprott, as applicable, as contemplated by the Plan of 

Arrangement and the Interim Order. CFCL Shareholders are cautioned that fair value could be determined to be less than the 

value of the Trust Units or the cash consideration, as applicable, payable pursuant to the terms of the Arrangement and that 

the proceeds of disposition received by a Dissenting Shareholder may be treated in a different, and potentially more adverse, 

manner under Canadian and United States federal income tax laws than had such CFCL Shareholder exchanged his or her 

CFCL Shares for Trust Units or the cash consideration, as applicable, pursuant to the Arrangement.  In addition, any judicial 
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determination of fair value will result in delay of receipt by a Dissenting Shareholder of consideration for such Dissenting 

Shareholder's CFCL Shares. 

The following is only a summary of the Dissent Rights and provisions of the ABCA (as modified by the Plan of 

Arrangement and the Interim Order as described below or any other interim order of the Court), which are technical 

and complex. A copy of Section 191 of the ABCA is attached as Appendix H to this Circular. It is recommended that 

any Registered CFCL Shareholder wishing to avail himself or herself of the Dissent Rights seek legal advice, as failure 

to strictly comply with the provisions of the ABCA (as modified by the Plan of Arrangement and the Interim Order) 

may prejudice his or her Dissent Rights. 

Section 191(4) of the ABCA provides that a Dissenting Shareholder may only make a claim under that section with respect to 

all of the shares of a class held by the Dissenting Shareholder or on behalf of any one beneficial owner and registered in the 

Dissenting Shareholder's name. One consequence of this provision is that only a Registered Class A Shareholder may 

exercise the Dissent Rights in respect of the Class A Shares that are registered in that Registered Class A Shareholder's name 

and only a Registered Common Shareholder may exercise the Dissent Rights in respect of the Common Shares that are 

registered in that Registered Common Shareholder's name. In many cases, CFCL Shares beneficially owned by a 

Non-Registered CFCL Shareholder are registered either: (a) in the name of an Intermediary that the Non-Registered CFCL 

Shareholder deals with in respect of the CFCL Shares; or (b) in the name of a depositary (such as CDS) of which the 

Intermediary is a participant. Accordingly, a Non-Registered CFCL Shareholder will not be entitled to exercise its Dissent 

Rights directly (unless the CFCL Shares are re-registered in the Non-Registered CFCL Shareholder's name). A 

Non-Registered CFCL Shareholder that wishes to exercise Dissent Rights should immediately contact the Intermediary with 

whom the Non-Registered CFCL Shareholder deals in respect of its CFCL Shares and either (i) instruct the Intermediary to 

exercise the Dissent Rights on the Non-Registered CFCL Shareholder's behalf (which, if the CFCL Shares are registered in 

the name of CDS or other clearing agency, may require that such CFCL Shares first be re-registered in the name of the 

Intermediary), or (ii) instruct the Intermediary to re-register such CFCL Shares in the name of the Non-Registered CFCL 

Shareholder, in which case the Non-Registered CFCL Shareholder would be able to exercise the Dissent Rights directly. In 

addition, pursuant to Section 191(4) of the ABCA: (i) a Dissenting Class A Shareholder may not exercise Dissent Rights in 

respect of only a portion of such Dissenting Class A Shareholder's Class A Shares but may dissent only with respect to all 

Class A Shares held by such Dissenting Class A Shareholder or on behalf of any one beneficial owner and registered in the 

Dissenting Class A Shareholder's name; and (ii) a Dissenting Common Shareholder may not exercise Dissent Rights in 

respect of only a portion of such Dissenting Common Shareholder's Common Shares but may dissent only with respect to all 

Common Shares held by such Dissenting Common Shareholder or on behalf of any one beneficial owner and registered in 

the Dissenting Common Shareholder's name.  

In order for a Dissenting Shareholder to exercise its Dissent Right, the Dissenting Shareholder's written objection to the 

Arrangement Resolutions must be received by CFCL, care of its solicitors, Parlee McLaws LLP, 3300 TD  Canada Trust 

Tower, 421 – 7 Avenue S.W., Calgary, AB, T2P 4K9, Attention: Nancy M. Penner, not later than 5:00 p.m. (Calgary time) 

on November 28, 2017 (or the second last day excluding Saturdays, Sundays and any day on which major banks are closed 

for business in Toronto, Ontario, Calgary, Alberta or New York, New York prior to the date of the Meeting if the Meeting is 

not held on November 30, 2017). Failure to strictly comply with the Dissent Procedures will result in loss of the Dissent 

Right.  

A vote against the Class A Shareholder Arrangement Resolution or the Common Shareholder Arrangement Resolution, 

whether in person or by proxy, shall not constitute a written objection to such CFCL Arrangement Resolutions. 

A Dissenting Shareholder may not vote his, her or its Class A Shares or Common Shares, as applicable, at the Meeting, either 

by proxy or in person, in favour of the CFCL Arrangement Resolutions. 

Notwithstanding subsection 191(6) of the ABCA, an application may be made to the Court after the adoption of the CFCL 

Arrangement Resolutions by the Trust or by a CFCL Shareholder if the CFCL Shareholder has sent an objection to CFCL, 

via the process described above, to fix the fair value of the Class A Shares or Common Shares, as applicable, of a CFCL 

Shareholder who exercises Dissent Rights. If such an application is made, notwithstanding subsections 191(7) and (8) of the 

ABCA, the Trust shall, unless the Court otherwise orders, send to each Dissenting Shareholder of the applicable class a 

written offer to pay the Dissenting Shareholder an amount considered by the directors of the Manager of the Trust to be the 

fair value of the Class A Shares or Common Shares, as applicable, and such offer shall be sent to each Dissenting 

Shareholder of the applicable class at least 10 days before the date on which the application is returnable, if the Trust is the 

applicant, or within 10 days after the Trust is served with a copy of the application, if a Dissenting Shareholder is the 

applicant. A Dissenting Shareholder may make an agreement with the Trust for the purchase of the Dissenting Shareholder's 
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Class A Shares or Common Shares, as applicable, by the Trust in the amount of the Trust offer above or otherwise, at any 

time before the Court pronounces an order fixing the fair value of the Class A Shares or Common Shares, as applicable.  

Dissenting Shareholders who validly exercise their Dissent Rights in compliance with Section 191 of the ABCA, as modified 

by the Plan of Arrangement and the Interim Order, and who: (i) are determined to be entitled to be paid the fair value of their 

Class A Shares or Common Shares, as applicable, shall be deemed to have transferred such Class A Shares or Common 

Shares, as applicable, as of the Effective Time, without any further act or formality and free and clear of all liens, claims and 

encumbrances to the Trust or Sprott, as applicable; and (ii) are, for any reason (including, for clarity, any withdrawal by any 

Dissenting Shareholder of their dissent) determined not to be entitled to be paid the fair value for their Class A Shares or 

Common Shares, as applicable, shall be deemed to have participated in the Arrangement on the same basis as a 

non-dissenting CFCL Shareholder and such Common Shares or Class A Shares, as applicable, will be deemed to be 

exchanged for the consideration under the Arrangement, as applicable, but in no event shall CFCL, the Trust or any other 

person be required to recognize such CFCL Shareholders as holders of Class A Shares of Common Shares, as applicable, 

after the Effective Time, and the names of such CFCL Shareholders shall be removed from the registers of Class A Shares 

and Common Shares, as applicable.  

On the Arrangement becoming effective, or upon the making of an agreement between the Trust and the Dissenting 

Shareholder as to the payment to be made by the Trust to the Dissenting Shareholder, or upon the pronouncement of a Court 

order, whichever first occurs, the Dissenting Shareholder will cease to have any rights as a Class A Shareholder and/or 

Common Shareholder, as applicable, other than the right to be paid the fair value of such holder's Class A Shares and/or 

Common Shares in the amount agreed to between the Trust or Sprott and the Dissenting Shareholder or in the amount of the 

judgment, as the case may be. Until one of these events occurs, the Dissenting Shareholder may withdraw the Dissenting 

Shareholder's dissent, or if the Arrangement has not yet become effective, the Parties to the Arrangement Agreement may 

rescind the CFCL Arrangement Resolutions, and in either event, the dissent and appraisal proceedings in respect of that 

Dissenting Shareholder will be discontinued. 

The Trust shall not make a payment to a Dissenting Shareholder under Section 191 of the ABCA if there are reasonable 

grounds for believing that the Trust is or would after the payment be unable to pay its liabilities as they become due, or that 

the realizable value of the assets of the Trust would thereby be less than the aggregate of its liabilities. In such event, the 

Trust shall notify each Dissenting Shareholder that it is unable lawfully to pay a Dissenting Shareholder for their Class A 

Shares and/or Common Shares, as applicable, in which case the Dissenting Shareholder may, by written notice to the Trust 

within 30 days after receipt of such notice, withdraw such holder's written objection, in which case the holder shall be 

deemed to have participated in the Arrangement as a non-dissenting CFCL Shareholder. If the Dissenting Shareholder does 

not withdraw such holder's written objection, such Dissenting Shareholder retains status as a claimant against the Trust to be 

paid as soon as the Trust is lawfully entitled to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of 

the Trust but in priority to Trust Unitholders. 

CFCL Shareholders that are considering exercising Dissent Rights should consult their own legal and financial advisors.  

It is a condition precedent to the obligations of Sprott and the Trust to complete the Arrangement under the 

Arrangement Agreement that Dissent Rights shall not have been exercised with respect to more than 7.5% of the 

Class A Shares in connection with the Class A Shareholder Arrangement Resolution. 

The foregoing description of the right of dissent is not a comprehensive statement of the procedures to be followed by a 

Dissenting Shareholder in respect of the CFCL Arrangement Resolutions who seeks payment of the fair value of such 

Dissenting Shareholder's CFCL Shares and is qualified in its entirety by the reference to the full text of Section 191 of the 

ABCA which is attached to this Circular as Appendix H. A Dissenting Shareholder who intends to exercise the right of 

dissent in respect of the applicable CFCL Arrangement Resolutions should carefully consider and comply with the provisions 

of that section. Failure to comply with the provisions of that section and to adhere to the procedures established therein may 

result in the loss of all rights thereunder. 

Interests of Certain Persons or Companies in the Arrangement 

The directors and officers of CFCL have interests in the Arrangement that are, or may be, different from, or in addition to, the 

interests of the CFCL Shareholders. These interests include those described under "Part I – The Arrangement – Additional 

Disclosure Regarding the Arrangement", "Part I – The Arrangement – Securities Law Matters – Securities Law 

Requirements for Business Combinations – Discussion and Analysis of Multilateral Instrument 61-101, "Part IV – 

Information Concerning CFCL – Share Ownership of Directors and Officers of CFCL", "Part IV – Information Concerning 
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CFCL – Administrative Contracts" and "Part IV – Information Concerning CFCL – Interests of Certain Persons in Material 

Transactions". 

Insurance Coverage for Directors and Officers of CFCL 

CFCL shall purchase tail policies of directors and officers liability insurance providing protection comparable to the current 

protection provided by the policies maintained by CFCL as are in effect immediately prior to the Effective Time and 

providing coverage on a "trailing" or "run-off" basis for all present and former directors and officers of CFCL with respect to 

claims arising from facts or events which occurred prior to the Effective Time. 

Pursuant to the Arrangement Agreement, neither the Trust nor Sprott shall take any steps to terminate such insurance policies 

or to reduce the scope of such policies. 

Expenses of the Arrangement 

The estimated costs to be incurred by CFCL with respect to the Arrangement and related matters including, without 

limitation, financial advisory, proxy solicitation, accounting and legal fees, the costs of preparation, printing and mailing of 

this Circular and other related documents and agreements, and stock exchange and regulatory filing fees, are expected to 

aggregate approximately C$3.5 million. All costs and expenses incurred in connection with the Arrangement are to be paid 

by the party incurring such costs, other than the costs of services of any applicable proxy solicitation firms, which will be 

paid for by Sprott. 

Sprott has agreed to pay to CFCL and CGAL an aggregate expense reimbursement fee of C$2.5 million if the Arrangement 

Agreement is terminated, other than as a result of a specified breach by CFCL, CGAL, the New Administrator or a CGAL 

Shareholder. 

Securities Law Matters 

Canada 

The Trust Units to be issued under the Arrangement to CFCL Shareholders will be issued in reliance on exemptions from 

prospectus and registration requirements of applicable Canadian Securities Laws and, following completion of the 

Arrangement, the Trust Units will generally be "freely tradeable" (other than as a result of any "control block" restrictions 

which may arise by virtue of the ownership thereof) under applicable Canadian Securities Laws.  

Canadian Securities Regulatory Regime for Investment Funds and Public Companies 

Under applicable Canadian securities legislation, the Trust is considered an investment fund and is subject to the Canadian 

securities regulatory regime for investment funds (the "Investment Fund Regime"). Investment funds are not required to 

have a governing board and instead must have a manager and an independent review committee, which are subject to 

prescribed criteria and disclosure obligations under applicable Canadian Securities Laws. Under such Canadian Securities 

Laws, a manager, in exercising its powers and discharging its duties related to the management of the investment fund, must 

(a) act honestly and in good faith, and in the best interests of the investment fund, and (b) exercise the degree of care, 

diligence and skill that a reasonably prudent person would exercise in comparable circumstances. In addition, an investment 

fund's independent review committee ("IRC") must consist of at least three members and all members of the IRC must be 

independent, meaning that, among other things, such member has no material relationship with the manager, the investment 

fund, or an entity related to the manager. An investment fund's IRC is required to review certain matters, including any 

situation where a reasonable person would consider a manager, or an entity related to the manager, to have an interest that 

may conflict with the manager's ability to act in good faith and in the best interests of the investment fund. See "Part II – 

Information Concerning the Trust – Trust Governance – IRC". 

If the Arrangement is successful, the Class A Shareholders will receive Trust Units and therefore will hold securities of an 

issuer, the Trust, that complies with the Investment Fund Regime, as opposed to the Canadian securities regulatory regime 

for issuers that are not investment funds (the "Public Company Regime"). For a summary comparison of the differences 

between the Investment Fund Regime and the Public Company Regime, see "Schedule A – Comparison of Canadian 

Securities Regulatory Regime for Investment Funds and Public Companies". 
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Securities Law Requirements for Business Combinations – Discussion and Analysis of Multilateral Instrument 61-101 

CFCL is a reporting issuer (or its equivalent) in each of the provinces and territories of Canada and is accordingly subject to 

applicable securities laws of such jurisdictions.  In addition, the securities regulatory authorities in the Provinces of Ontario, 

Quebec, Alberta, Manitoba and New Brunswick have adopted MI 61-101 which regulates transactions which raise the 

potential for conflicts of interest, including issuer bids, insider bids, related party transactions and business combinations. 

MI 61-101 establishes a securities regulatory framework that is designed to ensure that all security holders be treated in a 

manner that is fair and that is perceived to be fair.  The MI 61-101 protections of minority security holders operate when 

certain parties that may have superior access to information or advantages by virtue of voting power, board representation or 

another source of significant influence, are involved in a material conflict of interest transaction. 

The Arrangement is a "business combination" for purposes of MI 61-101 as (1) it is an arrangement as a consequence of 

which the interest of Class A Shareholders and Common Shareholders may be terminated without such holder's consent, and 

(2) the Arrangement does not constitute a transaction that is specifically excluded from the definition of "business 

combination" in MI 61-101, as there are related parties (which includes directors and senior officers) who are parties to a 

connected transaction and who would, as a result of the Arrangement, receive on closing either a "collateral benefit" or 

consideration for a class of their securities (being Common Shares) which may be considered to be greater than the 

entitlement of the holders of Class A Shares.  As a result, MI 61-101 applies to the Arrangement and suggests, or requires, 

various safeguards in an effort to ensure all security holders will be treated in a manner that is fair and removes the potential 

for abuse in relation to the Arrangement. 

The manner in which MI 61-101 provides protection for minority security holders is through requiring some or all of formal 

valuations, enhanced disclosure and approval by a majority of the minority security holders. 

Formal Valuation: 

MI 61-101 provides that in certain circumstances, unless exempted, an issuer proposing to carry out a business combination 

is required to obtain a formal valuation and to provide security holders with a summary of such valuation.  After careful 

consideration of the two instances where a formal valuation is required under section 4.3(1) of MI 61-101, CFCL has 

determined that it is not subject to the requirement to obtain a formal valuation in connection with the Arrangement.  First, no 

"interested party" is, as a result of the Arrangement, directly or indirectly acquiring CFCL or its business, or combining with 

CFCL.  This is so because the acquiring parties under the Arrangement do not meet the definition of "interested party" as 

they were not a "related party" of CFCL at the time the Arrangement was agreed to, as being a "related party" requires, 

among other things, that they either hold a position of control or direct 10% of the voting rights attached to CFCL Shares at 

that time, neither of which was the case.  The second instance where a formal valuation is required for business combinations 

is when an "interested party" is a party to any connected transaction to the business combination, if the connected transaction 

is a related party transaction for which the issuer is required to obtain a formal valuation.  The sale of New Administrator to 

Sprott is not a related party transaction, as CFCL is not directly or indirectly engaging in any of the transactions enumerated 

in the definition of "related party transaction". 

Given the determination that the Arrangement does not trigger the formal valuation requirements, no formal valuation has 

been obtained. 

Enhanced Disclosure: 

Enhanced disclosure requirements constitute one of the fundamental minority security holder protections prescribed by MI 

61-101.  These requirements are intended to address the asymmetry of the information that may exist between minority 

security holders and others, such as directors and officers or other insiders of an issuer, when minority security holders are 

asked to consider and approve, or tender into, a material conflict of interest transaction.  The purpose of the enhanced 

disclosure is to provide minority security holders the factual and neutral disclosure necessary to make an informed decision. 

See "Part I – The Arrangement – Fairness Opinion",  "Part I – The Arrangement – Recommendations of the CFCL Special 

Offer Committee and the CFCL Board of Directors", "Part I – The Arrangement – Reasons the CFCL Board is 

Recommending that CFCL Shareholders Vote in Favour of the Arrangement", "Part I – The Arrangement – Additional 

Considerations of the CFCL Board", and "Part I – The Arrangement – Risk Factors Related to the Arrangement". 
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Majority of Minority Approval: 

MI 61-101 also requires that, in addition to any other necessary security holder approval, unless exempted, a business 

combination must be approved by at least a simple majority of the votes cast by the "minority" shareholders of each class of 

affected securities, voting separately as a class. 

In the circumstances of the Arrangement, which would impact the Class A Shares and Common Shares, the "minority" 

shareholders of CFCL are both the "minority" Class A Shareholders and the "minority" Common Shareholders, each voting 

separately as a class.  To determine the minority of each of the share classes, the voting rights attached to the CFCL Shares 

beneficially owned, or over which control or direction is exercised by, the following parties will be considered for exclusion: 

(a) CFCL; (b) any interested party to the Arrangement within the meaning of MI 61-101; (c) any related party to such 

interested party within the meaning of MI 61-101 (subject to the exceptions set out therein); and (d) any person that is a joint 

actor with a person referred to in the foregoing clauses (b) or (c) for the purposes of MI 61-101.  Under MI 61-101, an 

interested party includes, but is not limited to: (i) a related party of CFCL if such related party would, as a consequence of the 

transaction, acquire the issuer or the business of the issuer; and (ii) a related party of CFCL if such person is entitled to 

receive, directly or indirectly, as a consequence of the transaction, a "collateral benefit" (as such term is defined in 

MI 61-101). 

The majority of the minority approvals are in addition to the requirement that the Arrangement Resolutions be approved by 

not less than 66⅔% of the votes cast by the Class A Shareholders and the Common Shareholders, each voting separately as a 

class. 

Based on the foregoing and the specifics of the Arrangement, the first reason for exclusion of securities from the minority 

approval votes, is ownership of Common Shares.  If the Arrangement is approved, ownership of Common Shares would 

entitle the holder to consideration for their securities that is arguably greater than the consideration provided to another class 

of securities, being the Class A Shares. 

The next basis for exclusion of securities from the minority approval votes is the potential collateral benefit of the 

discontinuance of litigation.  Specifically, if the Arrangement is approved, certain CFCL Shareholders will receive the 

collateral benefit of the proposed derivative claims against them, in Court of Queen's Bench action number 1501-07012, 

being discontinued. 

A final basis for exclusion of securities from the minority approval votes on the Arrangement is the collateral benefit of fees.  

Specifically, the payment of legal fees to a law firm of which a director of CFCL is a partner, arising from services provided 

by them in relation to various matters arising from and attendant to the Arrangement, is a collateral benefit and grounds for 

exclusion of the CFCL Shares held by the director from the minority votes. 

In addition, J.C. Stefan Spicer has an understanding (1) with Sprott that, following completion of the Arrangement, Sprott 

will sell the name "Central Fund of Canada" and associated trademarks to Mr. Spicer for $1, and (2) the condominium in 

Calgary, Alberta owned by CFCL will be sold to CGAL prior to the Effective Time at fair market value (as determined by an 

arm's length real estate appraiser). 

The following table demonstrates the CFCL Shareholders who have securities which are excluded from voting on the 

minority approval and the basis, or bases, for the exclusion: 

Subject Party 

Ownership of 

Common Shares 

Discharge of 

Derivative Claims 

Payment of Legal 

Fees to a Firm of 

which Related Party 

is a Partner 

Directed or 

Controlled by an 

excluded subject 

party 

Glenn C. Fox  X   

Jason A. Schwandt X X   

Bruce D. Heagle 

Silver Eagle Holdings 

Limited 

X X  X 

(Bruce D. Heagle) 

Michael A. Parente X X   

Dale R. Spackman X X X  

Catherine Spackman    X 

(Dale Spackman) 

Teresa Poper    X 
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Subject Party 

Ownership of 

Common Shares 

Discharge of 

Derivative Claims 

Payment of Legal 

Fees to a Firm of 

which Related Party 

is a Partner 

Directed or 

Controlled by an 

excluded subject 

party 

(CFCL) 

J.C. Stefan Spicer X X   

J.L. Michele Spicer X   X 

(J.C. Stefan Spicer 

and/or Philip Spicer) 

John S. Elder X    

Philip M. Spicer X    

Joanne Spicer    X 

(J.C. Stefan Spicer 

and/or Philip Spicer) 

Accrete Corporation 

Limited 

X   X (J.L. Michele 

Spicer) 

FutureFunds Inc. X   X (J.C. Stefan Spicer) 

 

As a result of the foregoing, and after reasonable inquiry, there will be 108,499 Class A shares and 24,938 Common Shares 

excluded when a vote is taken to determine whether minority approval for the Arrangement is obtained.  The CFCL 

shareholders, and their individual holdings, that will be excluded from the minority votes are as follows: 

Subject Party Common Shares Excluded Class A Shares Excluded 

Glenn C. Fox - 2,000 

Jason A. Schwandt 450 1,550 

Bruce D. Heagle - - 

Michael A. Parente 1,700 1,000 

Dale R. Spackman 100 2,000 

Catherine Spackman - 1,000 

Teresa Poper 900 5,700 

J.C. Stefan Spicer 4,200 40,000 

J.L. Michele Spicer 2,000 18,824 

John S. Elder 100 - 

Philip M. Spicer 7,588 9,800 

Joanne Spicer 2,000 7,200 

Silver Eagle Holdings Limited 1,900 7,200 

Accrete Corporation Limited 2,000 12,225 

FutureFunds Inc. 2,000 - 

TOTAL 24,938 108,499 

Judicial Developments 

The Plan of Arrangement will be implemented pursuant to section 193 of the ABCA, which provides that, an application may 

be made to the Court by a security holder of a corporation for an order approving an arrangement in respect of the 

corporation. Pursuant to this section of the ABCA, such an application will be made by CFCL for approval of the 

Arrangement. See "Part I – The Arrangement – Court Approvals – Final Order" above.  

United States 

Issuance and Resale of the Trust Units under U.S. Securities Laws 

The following discussion is a general overview of certain requirements of U.S. federal securities laws that may be applicable 

to Class A Shareholders and holders of the Trust Units in the United States. All Class A Shareholders are urged to consult 

with their own legal counsel to ensure that any subsequent resale of Trust Units issued to them under the Arrangement 

complies with applicable securities legislation. 

The Trust Units issuable to Class A Shareholders in exchange for their Class A Shares and the Sprott Shares being issued to 

CGAL pursuant to the Arrangement have not been and will not be registered under the U.S. Securities Act, and, in the case of 

the Trust Units, will be issued in reliance upon the exemption from the registration requirements of the U.S. Securities Act 
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provided by Section 3(a)(10) thereof. Section 3(a)(10) of the U.S. Securities Act exempts from the general requirement of 

registration the issuance of any securities issued in exchange for one or more bona fide outstanding securities where the terms 

and conditions of the issuance and exchange of such securities have been approved by a court of competent jurisdiction, after 

a hearing upon the fairness of the terms and conditions of such issuance and exchange at which all persons to whom it is 

proposed to issue the securities have the right to appear and receive timely notice thereof. The Court is authorized to conduct 

a hearing at which the substantive and procedural fairness of the terms and conditions of the Arrangement will be considered. 

The Court has been advised that if the terms and conditions of the Arrangement are approved by the Court, the Trust and 

Sprott intend to use the Final Order of the Court approving the Arrangement as a basis for the exemption from registration 

under the U.S. Securities Act of the Trust Units to be issued pursuant to the Arrangement. Therefore, subject to the additional 

requirements of Section 3(a)(10), should the Court make a Final Order approving the Arrangement, the Trust Units issued 

pursuant to the Arrangement will be exempt from registration under the U.S. Securities Act. The Court granted the Interim 

Order on October 26, 2017 and, subject to the approval of the Arrangement by the CFCL Shareholders and satisfaction of 

certain other conditions, a hearing in respect of the Final Order will be held on or about December 5, 2017 by the Court. See 

"Part I – The Arrangement – Court Approvals". 

The Trust Units issuable to the CFCL Shareholders pursuant to the Arrangement will be, upon completion of the 

Arrangement, freely tradeable under the U.S. Securities Act, except by persons who are "affiliates" of the Trust. Persons who 

may be deemed to be "affiliates" of an issuer include individuals or entities that directly or indirectly control, are controlled 

by, or are under common control with, the issuer, whether through the ownership of voting securities, by contract or 

otherwise, and generally include executive officers and directors of the issuer as well as certain major shareholders of the 

issuer. 

Any resale of Trust Units by such an affiliate may be subject to the registration requirements of the U.S. Securities Act, 

absent an exemption or exclusion therefrom. Subject to certain limitations, affiliates may immediately resell the Trust Units 

outside the United States without registration under the U.S. Securities Act pursuant to Regulation S under the U.S. Securities 

Act. If available, such affiliates may also resell such Trust Units pursuant to Rule 144 under the U.S. Securities Act. 

Affiliates – Rule 144 

In general, under Rule 144, persons who are affiliates of the Trust after the Effective Date will be entitled to sell, during any 

three-month period, the Trust Units that they receive in connection with the Arrangement, provided that the number of such 

securities sold does not exceed the greater of one percent of the then-outstanding securities of such class or, if such securities 

are listed on a United States securities exchange (such as NYSE Arca, as is the expected case of the Trust Units) and/or 

reported through the automated quotation system of a U.S. registered securities association, the average weekly trading 

volume of such securities during the four calendar week period preceding the date of sale, subject to specified restrictions on 

manner of sale, filing requirements, aggregation rules and the availability of current public information about the Trust. 

Persons who are affiliates of the Trust after the Effective Date (or were affiliates of CFCL or the Trust within 90 days prior 

thereto) will continue to be subject to the resale restrictions described in this paragraph for so long as they continue to be 

affiliates of the Trust.  

Affiliates – Regulation S  

In general, under Regulation S, persons who are affiliates of the Trust following the Effective Date solely by virtue of their 

status as an officer or director of the Manager or SAM GP may sell their the Trust Units or Sprott Shares outside the United 

States in an "offshore transaction" (which would include a sale through the TSX, if applicable) if neither the seller, an 

affiliate nor any person acting on its behalf engages in "directed selling efforts" in the United States and provided that no 

selling commission, fee or other remuneration is paid in connection with such sale other than the usual and customary 

broker's commission that would be received by a person executing such transaction as agent. For purposes of Regulation S, 

"directed selling efforts" means "any activity undertaken for the purpose of, or that could reasonably be expected to have the 

effect of, conditioning the market in the United States for any of the securities being offered". Also, under Regulation S, 

subject to certain exceptions contained in Regulation S, an "offshore transaction" is a transaction in which the offer of the 

applicable securities is not made to a person in the United States, and either (a) at the time the buy order is originated, the 

buyer is outside the United States or the seller reasonably believes that the buyer is outside of the United States, or (b) the 

transaction is executed in, on or through the facilities of a designated offshore securities market (which would include a sale 

on the TSX). Certain additional restrictions, set forth in Rule 903 of Regulation S, are applicable to sales outside the United 

States and to "U.S. persons" (as such term is defined in Regulation S) by a holder of the Trust Units who is an affiliate of the 

Trust upon completion of the Arrangement other than by virtue of his or her status as an officer or director of the Manager or 

SAM GP. 
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Registration and Reporting under the U.S. Exchange Act and Listing of Trust Units on NYSE Arca 

The Class A Shares are registered under Section 12(b) of the U.S. Exchange Act. At the time of issuance of the Trust Units to 

shareholders of CFCL, the Trust Units will not be registered under the U.S. Exchange Act. However, Rule 12g-3(a) under the 

U.S. Exchange Act provides that in connection with an exchange of securities where securities of an issuer that are not 

registered under the U.S. Exchange Act are issued to the holders of a class of securities of another issuer that is registered 

pursuant to either section 12 (b) or (g) of the U.S. Exchange Act, the class of securities so issued shall be deemed to be 

registered under the same paragraph of section 12 of the U.S. Exchange Act. As a result, the Trust Units will "succeed" to the 

Section 12(b) U.S. Exchange Act registration of the Class A Shares. As a "foreign private issuer" under the U.S. Exchange 

Act, the Trust will, upon consummation of the Arrangement, be required to furnish to the SEC, a current report on Form 6-K 

describing the results of the transaction and the fact that the Trust Units are registered under Section 12(b) of the U.S. 

Exchange Act. The Trust would continue to furnish current reports on Form 6-K in accordance with Rules 13a-1 and/or 13a-3 

under the U.S. Exchange Act. After the end of the fiscal year in which the Arrangement closes, the Trust will file annual 

reports with the SEC on Form 40-F.  

The Trust will apply to list the Trust Units issuable pursuant to the Arrangement on NYSE Arca, as well as the TSX. Listing 

on NYSE Arca will be subject to the Trust fulfilling all of the listing conditions of NYSE Arca. However, no assurance can 

be made that listing of the Trust Units on NYSE Arca will occur in a timely manner. Since the Trust is a commodity-based 

trust holding gold and silver bullion, the NYSE will be required to file with the SEC a notice of proposed rule change 

pursuant to Rule 19b-4 under the U.S. Exchange Act in order to effect such a listing. NYSE Arca is expected to submit its 

proposed rule change pursuant to SEC Rule 19b-4 shortly after the mailing of this Circular.  The SEC will publish the 

proposed rule change in the Federal Register, the daily journal of the United States government.  The public will then have an 

opportunity to review and comment on NYSE Arca's proposed rule change for a period of 21 days from the date of 

publication in the Federal Register.  The SEC will also review the proposed rule change and indicate within 45 days from 

publication in the Federal Register whether the rule change has been approved or disapproved or requires further 

consideration by extending the original 45-day period. 

The Sprott Shares are listed on the TSX, but are not listed on any stock exchange in the United States, and Sprott is not 

required to file reports with the SEC 

The foregoing discussion is only a general overview of certain requirements of United States federal securities laws 

applicable to the resale of the Trust Units received upon completion of the Arrangement. All holders of such securities are 

urged to consult with counsel to ensure that the resale of their securities complies with applicable securities legislation. 

Although there have been a number of judicial decisions considering this section of the ABCA and applications to various 

arrangements, there have not been, to the knowledge of CFCL, any recent significant decisions which would apply in this 

instance. CFCL Shareholders should consult their legal advisors with respect to the legal rights available to them in 

relation to the Arrangement. 

Legal Matters 

Certain Canadian legal matters relating to the Arrangement are to be passed upon by Parlee McLaws LLP and Dentons 

Canada LLP on behalf of CFCL and by Gowlings on behalf of the CFCL Special Offer Committee, by Stikeman Elliott LLP 

on behalf of Sprott and the Trust and by Osler, Hoskin & Harcourt LLP on behalf of CGAL, the CGAL Shareholders and the 

New Administrator.  Certain United States legal matters relating to the Arrangement are to be passed on by Dorsey & 

Whitney LLP on behalf of CFCL and Skadden, Arps, Slate, Meagher & Flom LLP on behalf of Sprott and the Trust.  As at 

October 26, 2017, we are advised that the partners and associates of each of Parlee McLaws LLP, Dentons Canada LLP and 

Gowlings beneficially owned, directly or indirectly, less than 1% of the outstanding Class A Shares, less than 1% of the 

outstanding Common Shares, and nil Trust Units. 

Experts 

The Statements of Financial Position of CFCL as at October 31, 2016 and 2015 and the Statements of Comprehensive 

Income (Loss), Statements of Changes in Equity and Statements of Cash Flows for each of the years in the two-year period 

ended October 31, 2016 are incorporated in the Circular in reliance on the report dated December 5, 2016 of Ernst & Young 

LLP, Ernst & Young LLP has advised that it is independent with respect to CFCL within the meaning of the Code of 

Professional Conduct of the Institute of Chartered Professional Accountants of Ontario and the rules of the SEC and the 

Public Accounting Board (U.S.). 
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Certain Canadian Federal Income Tax Considerations 

In the opinion of Dentons Canada LLP, counsel to CFCL, the following is a summary of the principal Canadian federal 

income tax considerations under the Tax Act generally applicable in respect of the Arrangement to a CFCL Shareholder who 

deals at arm's length with CFCL and the Trust, is not affiliated with CFCL or the Trust, and holds CFCL Shares and will hold 

Trust Units received in exchange therefor as capital property. CFCL Shares and Trust Units generally will be considered 

capital property to a CFCL Shareholder unless the CFCL Shareholder holds such securities in the course of carrying on a 

business, or the CFCL Shareholder has acquired them in a transaction or transactions considered to be an adventure in the 

nature of trade.  

This summary assumes that CFCL qualifies as a "mutual fund corporation" and the Trust qualifies as a "mutual fund trust" 

each as defined in the Tax Act, on the date hereof, and will continue to so qualify throughout the period during which CFCL 

Shareholders hold any CFCL Shares or Trust Units, and that the Arrangement will include a "qualifying exchange" under the 

Tax Act (which requires, among other things, that CFCL and the Trust jointly elect in the manner and time prescribed under 

section 132.2 of the Tax Act in respect of the transactions contemplated by the Arrangement (the "Joint Election")).  

This summary is not applicable to a CFCL Shareholder that is a "financial institution", that is a "specified financial 

institution", that has elected to determine its "Canadian tax results" in a currency other than Canadian currency, or to a CFCL 

Shareholder an interest in which is a "tax shelter investment" (as all such terms are defined in the Tax Act). Moreover, this 

summary does not apply to a CFCL Shareholder who has entered or will enter into a "derivative forward agreement" or a 

"synthetic disposition arrangement" (as such terms are defined in the Tax Act) with respect to the CFCL Shares or Trust 

Units. All such CFCL Shareholders should consult with their own tax advisors with respect to the tax consequences of the 

Arrangement. 

This summary is based on the provisions of the Tax Act and the regulations thereunder (the "Regulations") in force on the 

date hereof and counsel's understanding of the current published administrative policies and assessing practices of the CRA. 

This summary takes into account all specific proposals to amend the Tax Act or the Regulations which have been publicly 

announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the "Proposed Amendments") and 

assumes that all such Proposed Amendments will be enacted in their present form. No assurances can be given that the 

Proposed Amendments will be enacted in the form proposed, if at all. 

This summary is of a general nature only and is not exhaustive of all possible Canadian federal tax considerations and, except 

for the Proposed Amendments, does not take into account or anticipate any changes in law, whether by judicial, 

governmental or legislative decision or action or changes in administrative policies or assessing practices of the CRA, nor 

does it take into account provincial, territorial or foreign income tax legislation or considerations.  

The Canadian federal income tax consequences discussed herein are for general information only. CFCL Shareholders are 

urged to consult their own tax advisors to determine the tax consequences to them of the Arrangement in their particular 

circumstances. 

Transfer of CFCL's Assets and Liabilities to the Trust Pursuant to the Arrangement 

The properties transferred by CFCL to the Trust pursuant to the Arrangement will be deemed to be transferred to the Trust 

for proceeds of disposition that will be generally equal to the "cost amount" of such properties for the purposes of the Tax 

Act (assuming that CFCL and the Trust do not designate an amount other than the cost amount of each such property in 

connection with the Joint Election). In such circumstances, there should be no taxable income to CFCL arising from the 

transfer of such properties to the Trust. 

Residents of Canada 

This portion of the summary applies to a CFCL Shareholder who, for purposes of the Tax Act and at all relevant times, is or 

is deemed to be resident in Canada (a "Resident Shareholder"). A Resident Shareholder whose CFCL Shares or Trust Units 

might not otherwise qualify as capital property may be eligible to make an irrevocable election in accordance with subsection 

39(4) of the Tax Act to have the CFCL Shares, Trust Units and every other "Canadian security" (as defined in the Tax Act) 

owned by such holder deemed to be capital property in the taxation year of the election and all subsequent taxation years. 

Any person contemplating making such an election should consult their own tax advisor for advice as to whether the election 

is available or advisable in their own particular circumstances. 
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Disposition of Class A Shares by Resident Shareholders for Trust Units pursuant to the Arrangement 

Where a Resident Shareholder disposes of Class A Shares to CFCL in exchange for Trust Units pursuant to the Arrangement, 

the Resident Shareholder's proceeds of disposition for the Class A Shares disposed of, and the cost to the Resident 

Shareholder of the Trust Units received in exchange therefor, will be deemed to be equal to the adjusted cost base to the 

Resident Shareholder of the Class A Shares immediately prior to their disposition.  As a result, Resident Shareholders will 

not realize a capital gain (or capital loss) in respect of the disposition of their Class A Shares as a result of the Arrangement. 

For the purpose of determining the adjusted cost base of the Trust Units acquired by a Resident Shareholder on such 

exchange, the cost of such Trust Units will be averaged with the adjusted cost base of all other Trust Units held as capital 

property by such Resident Shareholder immediately before the time of the exchange.  

CFCL will not realize a gain or loss on the distribution of the Trust Units to the Resident Shareholders on the repurchase of 

Class A Shares. 

Holding and Disposing of Trust Units Received for CFCL Shares for Common Share Consideration pursuant to the 

Arrangement 

A summary of certain Canadian federal income tax considerations with respect to holding and disposing of Trust Units 

received by a Resident Shareholder pursuant to the Arrangement is provided in this Circular under "Part II – Information 

Concerning the Trust – Material Income Tax Considerations – Certain Canadian Federal Income Tax Considerations". 

Disposition of Common Shares by Common Shareholders for Common Share Consideration Pursuant to the Arrangement 

A Resident Shareholder who disposes of Common Shares to Sprott in exchange for the Common Shareholder Consideration 

pursuant to the Arrangement will generally realize a capital gain (or loss) to the extent that the aggregate amount of the 

Common Shareholder Consideration received by the Resident Shareholder exceeds (or is less than) the aggregate of the 

adjusted cost base of the Common Shares to the Resident Shareholder and any reasonable costs of disposition. 

Dissenting CFCL Shareholders  

A Resident Shareholder of CFCL Shares who validly exercises Dissent Rights in respect of the Arrangement (a "Dissenting 

Resident Shareholder") will be considered to receive proceeds of disposition in the amount of the cash payment received 

(excluding interest) from the Trust or Sprott in consideration for the holder's CFCL Shares. A Dissenting Resident 

Shareholder will generally realize a capital gain (or loss) to the extent that such proceeds of disposition exceed (or are less 

than) the aggregate of the adjusted cost base of the CFCL Shares to the Dissenting Resident Shareholder and any reasonable 

costs of disposition. Any interest awarded by a court to a Dissenting Resident Shareholder will be included in such 

Dissenting Resident Shareholder's income for the purposes of the Tax Act.  

Taxation of Capital Gains and Capital Losses 

One-half of any capital gain (a "taxable capital gain") realized by a Resident Shareholder in a taxation year will be included 

in the Resident Shareholder's income for the year. One-half of any capital loss (an "allowable capital loss") realized by a 

Resident Shareholder in a taxation year generally must be deducted against taxable capital gains realized by such Resident 

Shareholder in that taxation year. Any excess of allowable capital losses over taxable capital gains realized in a particular 

taxation year may be carried back to any of the preceding three taxation years or carried forward indefinitely and deducted 

against net taxable capital gains realized by the Resident Shareholder in any such other years to the extent and under the 

circumstances described in the Tax Act.  

If a Resident Shareholder is a corporation, the amount of any capital loss arising from a disposition or deemed disposition of 

a CFCL Share may be reduced by the amount of dividends received or deemed to be received by the corporation on such 

CFCL Share, to the extent and in the circumstances specified in the Tax Act. Analogous rules apply where the CFCL Share is 

owned by a partnership or trust of which a corporation, trust or partnership is a member or beneficiary. 

Capital gains realized by individuals may give rise to alternative minimum tax. A Resident Shareholder that is throughout the 

year a "Canadian-controlled private corporation", as defined in the Tax Act, may be liable to pay an additional tax of 10⅔% 

on its "aggregate investment income" which is defined in the Tax Act to include taxable capital gains. 
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Non-Residents of Canada 

This portion of the summary applies to a CFCL Shareholder who, for purposes of the Tax Act and at all relevant times, is not 

and is not deemed to be resident in Canada and does not use or hold, and is not deemed to use or hold, its CFCL Shares or 

Trust Units acquired pursuant to the Arrangement in connection with carrying on a business in Canada (a "Non-Resident 

Shareholder"). This summary does not apply to a Non-Resident Shareholder that carries on, or is deemed to carry on, an 

insurance business in Canada and elsewhere and such Non-Resident Shareholders should consult their own tax advisors.  

Disposition of Class A Shares by Non-Resident Shareholders for Trust Units pursuant to the Arrangement  

Where a Non-Resident Shareholder disposes of Class A Shares to CFCL in exchange for Trust Units on the repurchase of 

Class A Shares pursuant to the Arrangement, the Non-Resident Shareholder's proceeds of disposition for the Class A Shares 

disposed of, and the cost to the Non-Resident Shareholder of the Trust Units received in exchange therefor, will be deemed to 

be equal to the adjusted cost base to the Non-Resident Shareholder of the Class A Shares immediately prior to their 

disposition. Therefore, Non-Resident Shareholders will not realize a capital gain (or capital loss) in respect of the disposition 

of their Class A Shares as a result of the Arrangement. For the purpose of determining the adjusted cost base of the Trust 

Units acquired by a Non-Resident Shareholder on such exchange, the cost of such Trust Units will be averaged with the 

adjusted cost base of all other Trust Units held as capital property by such Non-Resident Shareholder immediately before the 

time of the exchange. 

CFCL will not realize a gain or a loss and will not be required to withhold any amounts in respect of the transfer of Trust 

Units to a Non-Resident  Shareholder by CFCL in exchange for Class A Shares pursuant to the Arrangement. 

Holding and Disposing of Trust Units Received for CFCL Shares 

A summary of certain Canadian federal income tax considerations with respect to holding and disposing of Trust Units 

received by a Non-Resident Shareholder pursuant to the Arrangement is provided in this Circular under "Part II – 

Information Concerning the Trust – Material Income Tax Considerations – Certain Canadian Federal Income Tax 

Considerations". 

Disposition of Common Shares by Non-Resident Shareholders for Common Shareholder Consideration pursuant to the 

Arrangement 

Generally, a Non-Resident Shareholder will not be subject to tax under the Tax Act in respect of any capital gain realized on 

the disposition of Common Shares to Sprott in exchange for the Common Shareholder Consideration unless such Common 

Shares constitute, or are deemed to constitute "taxable Canadian property" to the Non-Resident Shareholder for the purposes 

of the Tax Act and the Common Shares are not "treaty-protected property" of the Non-Resident Shareholder for the purposes 

of the Tax Act. 

Generally, Common Shares will not constitute "taxable Canadian property" of a Non-Resident Shareholder at the time of 

disposition unless at any time during the 60-month period immediately preceding the disposition more than 50% of the fair 

market value of the Common Shares was derived directly or indirectly from one or any combination of real or immovable 

property situated in Canada, "Canadian resource properties", "timber resource properties" (each as defined in the Tax Act), 

and options in respect of, or interests in, or for civil law rights in, any such properties (whether or not such property exists).  

Common Shares may also be deemed to be "taxable Canadian property" pursuant to the Tax Act. Non-Resident Shareholders 

should consult their own tax advisors with respect to whether their Common Shares constitute "taxable Canadian property". 

Even if Common Shares do constitute taxable Canadian property to a Non-Resident Shareholder, the Non-Resident 

Shareholder will not be subject to tax under Tax Act in respect of a capital gain realized on the disposition of the CFCL 

Shares, if at the time of disposition, the Common Shares constitute "treaty-protected property" of the Non-Resident 

Shareholder for the purposes of the Tax Act. Common Shares will generally be considered "treaty-protected property" of a 

Non-Resident Shareholder for the purposes of the Tax Act at the time of disposition if the gain from their disposition would, 

because of an applicable income tax treaty or convention, be exempt from tax under the Tax Act.  

A Non-Resident Shareholder's capital gain (or capital loss) in respect of Common Shares that constitute or are deemed to 

constitute "taxable Canadian property" to the Non-Resident Shareholder (and are not "treaty-protected property" of the Non-

Resident Shareholder) at the time of disposition will generally be computed in the manner described above under "Part I – 

The Arrangement – Certain Canadian Federal Income Tax Considerations-Residents of Canada – Taxation of Capital Gains 
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and Losses". Non-Resident Shareholders whose Common Shares are taxable Canadian property should consult their own tax 

advisors in this regard. 

Dissenting CFCL Shareholders 

A Non-Resident Shareholder who, as a result of the exercise of Dissent Rights in respect of the Arrangement, is entitled to be 

paid the fair value of its CFCL Shares by the Trust or Sprott (a "Dissenting Non-Resident Shareholder") will not be subject 

to tax under the Tax Act on any capital gain realized on the disposition of its CFCL Shares unless such shares constitute, or 

are deemed to constitute "taxable Canadian property" to the Dissenting Non-Resident Shareholder for the purposes of the Tax 

Act and are not "treaty-protected property" of the Dissenting Non-Resident Shareholder for the purposes of the Tax Act. Any 

interest awarded by a court and paid or credited to the Dissenting Non-Resident Shareholder should not be subject to 

Canadian withholding tax under the Tax Act. 

A Dissenting Non-Resident Shareholder's capital gain (or capital loss) in respect of CFCL Shares that constitute or are 

deemed to constitute "taxable Canadian property" to the Dissenting Non-Resident Shareholder (and are not "treaty-protected 

property" of the Dissenting Non-Resident Shareholder) at the time of disposition will generally be computed in the manner 

described above under "Part I – The Arrangement – Certain Canadian Federal Income Tax Considerations – Residents of 

Canada – Taxation of Capital Gains and Losses".  Dissenting Non-Resident Shareholders whose CFCL Shares are taxable 

Canadian property should consult their own tax advisors in this regard. 

Generally, the Class A Shares will not constitute "taxable Canadian property" of a Non-Resident Shareholder at the time of 

disposition provided that such shares are listed at that time on "designated stock exchange" (which currently includes the 

TSX and NYSE American unless at any time during the 60-month period immediately preceding the disposition (i) the 

Non-Resident Shareholder, persons with whom the Non-Resident Shareholder did not deal at arm's length, partnerships in 

which the Non-Resident Shareholder or persons with whom the Non-Resident Shareholder does not deal at arm's length, 

holds a membership interest directly, or indirectly, through one or more partnerships or the Non-Resident Shareholder  

together with all such persons, owned or was considered to own 25% or more of the issued shares of any class or series of 

shares of the capital stock of CFCL, and (ii) more than 50% of the fair market value of the Class A Shares was derived 

directly or indirectly from one or any combination of real or immovable property situated in Canada, "Canadian resource 

properties", "timber resource properties" (each as defined in the Tax Act) and options in respect of, or interests in, or for civil 

law rights in, any such properties (whether or not such property exists). 

Generally, the Common Shares will not constitute "taxable Canadian property" of a Non-Resident Shareholder at the time of 

disposition unless at any time during the 60-month period immediately preceding the disposition more than 50% of the fair 

market value of the Common Shares was derived directly or indirectly from one or any combination of real or immovable 

property situated in Canada, "Canadian resource properties", "timber resource properties" (each as defined in the Tax Act) 

and options in respect of, or interests in, or for civil law rights in, any such properties (whether or not such property exists). 

CFCL Shares may also be deemed to be "taxable Canadian property" pursuant to the Tax Act.  Non-Resident Shareholder 

should consult their own tax advisors with respect to whether their shares constitute "taxable Canadian property". 

Certain United States Federal Income Tax Considerations for U.S. Holders of Class A Shares 

The following is a summary of certain U.S. federal income tax considerations generally applicable to U.S. Holders (as 

defined below) that exchange Class A Shares for Trust Units pursuant to the Arrangement (the "Exchange"), and to the 

ownership and disposition of the Trust Units received pursuant to the Arrangement. This summary addresses only U.S. 

Holders that hold Class A Shares as "capital assets" (generally, assets held for investment purposes).  This summary does not 

discuss tax considerations applicable to holders of Common Shares.   

The following summary does not purport to address all U.S. federal income tax considerations that may be relevant to a U.S. 

Holder as a result of the exchange of Class A Shares for Trust Units pursuant to the Arrangement or as a result of the 

ownership or disposition of Trust Units received pursuant to the Arrangement, nor does it take into account the specific 

circumstances of any particular holder, some of which may be subject to special tax rules (including, but not limited to, 

tax-exempt organizations (including private foundations), banks or other financial institutions, insurance companies, 

broker-dealers, traders in securities that elect to use a mark-to-market method of accounting for their securities holdings, 

regulated investment companies, real estate investment trusts, U.S. expatriates, holders subject to the alternative minimum 

tax, partnerships and other pass-through entities and investors in such entities, persons that own or are treated as owning (or 

owned or are treated as having owned) 5% or more of CFCL's shares or the Trust's Trust Units, controlled foreign 

corporations, persons that hold Class A Shares or Trust Units as part of a straddle, hedge, conversion or constructive sale 



 

 84 

transaction or other integrated transaction, U.S. Holders that acquired their Class A Shares through the exercise of an 

employee stock option or otherwise as compensation or through a tax-qualified retirement plan, and U.S. Holders whose 

functional currency is not the U.S. dollar). 

This summary is based on the final, temporary and proposed U.S. Treasury regulations promulgated under the Code, 

administrative pronouncements and rulings of the Internal Revenue Service (the "IRS") and judicial decisions, all as in effect 

on the date hereof, and all of which are subject to change (possibly with retroactive effect) and to differing interpretations. 

Except as specifically set forth below, this summary does not discuss applicable income tax reporting requirements. This 

summary does not describe any state, local or non-U.S. tax law considerations, or any aspect of U.S. federal tax law other 

than income taxation (e.g., estate or gift tax). U.S. Holders are urged to consult their own tax advisors regarding such matters. 

No legal opinion from U.S. legal counsel or ruling from the IRS has been requested, or will be obtained, regarding the U.S. 

federal income tax consequences of the Arrangement or the ownership and disposition of the Trust Units received pursuant to 

the Arrangement. This summary is not binding on the IRS, and the IRS is not precluded from taking a position that is 

different from, or contrary to, the positions taken in this summary. In addition, because the authorities on which this summary 

is based are subject to various interpretations, the IRS and the U.S. courts could disagree with one or more of the positions 

taken in this summary. 

As used in this summary, a "U.S. Holder" is a beneficial owner of Class A Shares (or, following the completion of the 

Arrangement, a beneficial owner of Trust Units) that is, for U.S. federal income tax purposes, (i) a citizen or individual 

resident of the United States, (ii) a corporation (or an entity classified as a corporation) created or organized under the laws of 

the United States, any state thereof or the District of Columbia, (iii) an estate, the income of which is subject to U.S. federal 

income tax without regard to its source, or (iv) a trust if (1) a court within the United States is able to exercise primary 

supervision over the administration of the trust, and one or more U.S. persons have the authority to control all substantial 

decisions of the trust, or (2) the trust has an election in effect under applicable U.S. Treasury regulations to be treated as a 

U.S. person.  

The tax treatment of a partner in a partnership (or other entity or arrangement classified as a partnership for U.S. federal 

income tax purposes) may depend on both the partnership's and the partner's status and the activities of the partnership. 

Partnerships (or other entities or arrangements classified as a partnership for U.S. federal income tax purposes) that are 

beneficial owners of Class A Shares or Trust Units, and their partners and other owners, are urged to consult their own tax 

advisors regarding the tax consequences of the Arrangement and the ownership and disposition of Trust Units received 

pursuant to the Arrangement. 

This summary is of a general nature only. It is not intended to constitute, and should not be construed to constitute, 

legal or tax advice to any particular holder. No opinion or representation with respect to the U.S. federal income tax 

consequences to any U.S. Holder is made. U.S. Holders are urged to consult their own tax advisors as to the tax 

considerations applicable to them in their particular circumstances. 

U.S. Federal Income Tax Considerations Relating to the Arrangement 

Exchange of Class A Shares for Trust Units Pursuant to the Arrangement 

The Reorganization Transactions, including the Exchange, should constitute a single integrated transaction which qualifies as 

a tax-deferred Reorganization.  Assuming the Exchange is treated as part of a Reorganization, subject to the PFIC rules 

discussed below, a U.S. Holder that exchanged Class A Shares for Trust Units pursuant to the Arrangement would not 

recognize gain or loss on such exchange. A U.S. Holder's initial aggregate tax basis in the Trust Units received would be 

equal to the U.S. Holder's aggregate adjusted tax basis in the Class A Shares exchanged, and a U.S. Holder's holding period 

in the Trust Units received would include the U.S. Holder's holding period in the Class A Shares exchanged. 

None of CFCL, Sprott or the Trust has sought or obtained either an opinion from legal counsel or a ruling from the IRS 

regarding any of the tax consequences of the Reorganization Transactions. There can be no assurance that the IRS will not 

challenge the treatment of the Reorganization Transactions as a Reorganization or that a U.S. court would uphold the status 

of the Reorganization Transactions as a Reorganization in the event of an IRS challenge. The tax consequences of the 

Reorganization Transactions qualifying as a Reorganization or as taxable transactions are discussed herein. 

If, however, the Reorganization Transactions do not qualify as a single integrated transaction which qualifies as a 

Reorganization, subject to the PFIC rules discussed below, a U.S. Holder that, pursuant to the Arrangement, exchanged Class 

A Shares for Trust Units generally would recognize gain or loss on the Exchange equal to the difference, if any, between: (i) 
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the fair market value of the Trust Units (determined as of the Effective Date) received in exchange for Class A Shares 

pursuant to the Arrangement; and (ii) the U.S. Holder's adjusted tax basis in the Class A Shares exchanged therefor. In such 

event, a U.S. Holder's initial tax basis in its Trust Units received would be equal to the fair market value of the Trust Units 

(determined as of the Effective Date), and the U.S Holder's holding period in the Trust Units received would begin on the day 

after the Effective Date. 

As discussed below in "PFIC Rules and PFIC Status of CFCL", CFCL believes that it has been a PFIC in prior taxable years 

and that it will be a PFIC for the current taxable year. Section 1291(f) of the Code provides that, to the extent provided in 

U.S. Treasury regulations, any gain on the transfer of stock in a PFIC shall be recognized notwithstanding any other 

provision of law. As a result, pursuant to proposed U.S. Treasury regulations promulgated under Section 1291(f) (the 

"Proposed Regulations"), and subject to the discussion in the next paragraph, U.S. Holders may be required to recognize 

gain, if any, on the exchange, even if the exchange pursuant to the Arrangement otherwise qualifies as a Reorganization. If 

gain is required to be recognized as a result of Section 1291(f) of the Code and the Proposed Regulations, Class A 

Shareholders that are U.S. Holders that exchange their Class A Shares for Trust Units would generally recognize gain on 

such exchange equal to the difference, if any, between (i) the fair market value of the Trust Units (determined as of the 

Effective Date) received in exchange for Class A Shares pursuant to the Arrangement, and (ii) the U.S. Holder's adjusted tax 

basis in the Class A Shares exchanged therefor. Any gain realized on the exchange would be subject to the excess distribution 

rules discussed below under "PFIC Rules and PFIC Status of CFCL", unless a U.S. Holder has made a mark-to-market 

election, also discussed below under "PFIC Rules and PFIC Status of CFCL". A U.S. Holder's initial aggregate tax basis in 

the Trust Units received would be equal to the fair market value of the Trust Units (determined as of the Effective Date), and 

the U.S. Holder's holding period in the Trust Units received would begin on the day after the Effective Date.  

A U.S. Holder that has made a timely QEF Election, also discussed below under "PFIC Rules and PFIC Status of CFCL", 

would not be subject to these gain recognition rules.  A QEF Election is considered timely if such election is timely and 

effectively made by a U.S. Holder for the first taxable year in which it held Class A Shares.  CFCL has provided U.S. 

Holders with a PFIC Annual Information Statement for certain prior taxable years and will provide U.S. Holders with a PFIC 

Annual Information Statement for its current taxable year if the Effective Date occurs on or after December 31, 2017 and for 

any stub period which ends on the Effective Date.  Such statements are made available by CFCL on its website.  If a U.S. 

Holder has not made a timely QEF Election, such holder should consult with its own tax advisor regarding "purging" and 

"retroactive" elections which may be available to such U.S. Holder.   

The Proposed Regulations also provide that gain would not be recognized on a disposition of stock in a PFIC for which no 

election has been made, if the disposition results from a non-recognition transfer in which the stock of the PFIC is exchanged 

solely for stock of another corporation that qualifies as a PFIC for its taxable year that includes the day after the 

non-recognition transfer. If finalized in their current form, these Proposed Regulations are proposed to be effective for 

transactions occurring on or after April 1, 1992. As discussed below under "PFIC Status of the Trust", the Trust has advised 

CFCL that the Trust expects to be classified as a PFIC for its taxable year that includes the day after the Effective Date. 

Accordingly, if the Proposed Regulations were finalized and made applicable to the Arrangement (even if this occurs after 

the Effective Date), the exchange of Class A Shares for Trust Units pursuant to the Arrangement likely would not be treated 

as a taxable transaction pursuant to Section 1291(f) of the Code and the U.S. Treasury regulations promulgated thereunder. 

Because the Proposed Regulations have not yet been adopted in final form, they are not currently effective, and there is no 

assurance that they will be adopted in the form and with the effective date proposed. Nevertheless, the IRS has announced 

that, in the absence of final U.S. Treasury regulations, taxpayers may apply reasonable interpretations of the Code provisions 

applicable to PFICs and that it considers the rules set forth in the Proposed Regulations to be reasonable interpretations of 

those Code provisions. 

The PFIC rules are complex, and the implementation of certain aspects of the PFIC rules requires the issuance of U.S. 

Treasury regulations which in many instances have not been promulgated and which, when promulgated, may have 

retroactive effect. U.S. Holders are urged to consult their own tax advisors about the potential applicability of the PFIC rules 

to the Arrangement. 

PFIC Rules and PFIC Status of CFCL 

Certain adverse U.S. federal income tax rules could apply to U.S. Holders owning shares of a PFIC. A non-U.S. corporation 

generally will be classified as a PFIC for U.S. federal income tax purposes in any taxable year in which, after applying 

relevant look-through rules with respect to the income and assets of certain subsidiaries, either at least 75 percent of its gross 

income is "passive income," or at least 50 percent of the average quarterly gross value (or, if elected, the adjusted tax basis) 

of its assets is attributable to assets that produce or are held for the production of "passive income". For this purpose, "passive 

income" generally includes, among other things, dividends, interest, certain rents and royalties, gains from the disposition of 
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passive assets and certain net gains from commodities transactions. Based on past and current assets and operations and on 

assumptions about activities during the balance of the current taxable year, CFCL has been a PFIC in prior taxable years and 

CFCL believes that it will be a PFIC for the current taxable year. However, the determination of whether or not CFCL is a 

PFIC is based on the application of complex U.S. federal income tax rules, which are subject to differing interpretations. 

PFIC classification is factual in nature, generally cannot be determined until the close of the taxable year in question, and is 

determined annually. Consequently, there can be no assurances regarding the PFIC status of CFCL for its current taxable 

year. 

If a corporation is treated as a PFIC with respect to a U.S. Holder for any taxable year, such corporation will continue to be 

treated as a PFIC with respect to that U.S. Holder in all succeeding taxable years, regardless of whether the corporation 

continues to meet the PFIC requirements in such years, unless certain elections are made. Accordingly, the PFIC rules would 

apply to a U.S. Holder that held Class A Shares during any year in which CFCL was a PFIC, even if CFCL is not a PFIC in 

the year in which the U.S. Holder disposed of its Class A Shares pursuant to the Arrangement. U.S. Holders are urged to 

consult their own tax advisors regarding the tax consequences that would arise if CFCL were treated as a PFIC for any year. 

Generally, if CFCL were treated as a PFIC for any taxable year during which a U.S. Holder held or holds Class A Shares, 

unless the U.S. Holder has made a mark-to-market election or a qualified electing fund election (a "QEF Election") (as 

described below), any gain recognized by a U.S. Holder on the exchange of Class A Shares pursuant to the Arrangement 

would be allocated ratably over the U.S. Holder's holding period for the Class A Shares. The amounts allocated to the taxable 

year of the gain or "excess distribution" and to any year before CFCL was a PFIC would be taxed as ordinary income in the 

current year. The amount allocated to each other taxable year would be subject to tax at the highest rate in effect for 

individuals or corporations in such taxable year, as appropriate, and an interest charge would be imposed on the amount 

allocated to that taxable year. These rules would apply to a U.S. Holder that held Class A Shares during any year in which 

CFCL was a PFIC, even if CFCL is not a PFIC in the year in which the U.S. Holder disposed of the Class A Shares pursuant 

to the Arrangement. 

Rather than being subject to the PFIC rules discussed above, a U.S. Holder of stock in a PFIC generally may make, either: 

1. a QEF Election to be taxed currently on its pro rata portion of the PFIC's ordinary earnings and net capital gain, 

whether or not such earnings or gain is distributed in the form of dividends or otherwise; or 

2. a "mark-to-market" election and thereby agree for the year of the election and each subsequent tax year to recognize 

ordinary gain or loss (but only to the extent of prior ordinary gain) based on the increase or decrease in market value 

for such taxable year. If such an election is made, a U.S. Holder's tax basis in its PFIC stock would be adjusted to 

reflect any such income or loss amounts recognized by that U.S. Holder. 

In order for a U.S. Holder to have made a QEF Election, CFCL would have had to provide certain information regarding its 

ordinary earnings and net capital gain. CFCL has made this information available to U.S. Holders on its website.  In order for 

U.S. Holders to have been able to make a mark-to-market election, the Class A Shares must be treated as regularly traded on 

a qualified exchange or other market within the meaning of the applicable U.S. Treasury regulations.  CFCL believes that the 

Class A Shares are regularly traded on a qualified exchange.   

If, contrary to its expectations, CFCL were not treated as a PFIC for one or more of its taxable years, and if a U.S. Holder 

exchanges Class A Shares pursuant to the Arrangement that were held by such U.S. Holder only during any such time that 

CFCL was not a PFIC ("non-PFIC Shares"), any gain or loss recognized by the U.S. Holder would be short-term capital 

gain or loss, unless the holding period for the non-PFIC Shares exchanged was more than 12 months at the completion of the 

Arrangement, in which case any gain or loss recognized would be long-term capital gain or loss. Preferential tax rates for 

long-term capital gains are generally applicable to certain non-corporate U.S. Holders. The deduction of capital losses is 

subject to limitations. 

U.S. Holders are urged to consult their own tax advisors with respect to CFCL's status under the PFIC rules and the potential 

application of the PFIC rules to their particular situation, including the availability of any elections that may mitigate the 

application of the PFIC rules. 
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U.S. Federal Income Tax Considerations of the Ownership and Disposition of Trust Units Received Pursuant to the 
Arrangement 

U.S. Federal Income Tax Classification of the Trust 

The Trust has advised CFCL that the Trust has filed an affirmative election with the IRS to be classified as an association 

taxable as a corporation for U.S. federal income tax purposes.  In addition, the Trust advised CFCL that the Trust will 

classify itself as an association taxable as a corporation for U.S. federal income tax purposes.   

Distributions on Trust Units 

The Trust has advised CFCL that the Trust does not anticipate making regular cash distributions to Trust Unitholders.  

Subject to the PFIC discussion below, any distributions made by the Trust with respect to the Trust Units will be included in 

the gross income of U.S. Holders as a dividend to the extent attributable to the Trust's current or accumulated earnings and 

profits, as determined under U.S. federal income tax principles. Distributions in excess of the Trust's earnings and profits will 

be treated first as a nontaxable return of capital to the extent of the U.S. Holder's tax basis in the Trust Units and thereafter as 

gain from the disposition of Trust Units. Since the Trust will be a PFIC, as described below, dividends paid on the Trust 

Units to a U.S. Holder that is an individual, trust or estate (a "U.S. Individual Holder") will generally not be treated as 

"qualified dividend income" that is taxable to U.S. Individual Holders at preferential tax rates. Any dividends generally will 

be treated as foreign-source income for U.S. foreign tax credit limitation purposes. 

Redemption of Trust Units 

Pursuant to the Trust Agreement, a U.S. Holder may have Trust Units redeemed for cash or physical gold and silver bullion. 

Under Section 302 of the Code, a U.S. Holder generally will be treated as having sold Trust Units (rather than having 

received a distribution on Trust Units) upon the redemption of Trust Units if the redemption completely terminates or 

significantly reduces the U.S. Holder's interest in the Trust. In such case, the redemption will be treated as described in the 

relevant section below depending on whether the U.S. Holder makes a QEF Election, a mark-to-market election or makes no 

election and therefore is subject to the Default PFIC Regime (as defined below). 

PFIC Status of the Trust 

Certain adverse consequences could apply to a U.S. Holder if the Trust is treated as a PFIC under the rules described above in 

"PFIC Rules and PFIC Status of CFCL" for any taxable year during which the U.S. Holder holds Trust Units. The Trust has 

advised CFCL that the Trust expects to be classified as a PFIC for the taxable year which includes the completion of the 

Arrangement and the Trust believes that it will continue to be classified as a PFIC in subsequent tax years. The determination 

of whether or not the Trust is a PFIC is based on the application of complex U.S. federal income tax rules, which are subject 

to differing interpretations. PFIC classification is factual in nature, generally cannot be determined until the close of the 

taxable year in question, and is determined annually. Consequently, there can be no assurances regarding the PFIC status of 

the Trust for its current or any future taxable year. 

The implications to a U.S. Holder if the Trust is treated as a PFIC and the applicable elections are discussed in greater detail 

below. The Trust Agreement requires that the Trust provide the information necessary for U.S. Holders to make a QEF 

Election with respect to Trust Units in the event that the Trust is classified as a PFIC. U.S. Holders are urged to consult their 

own tax advisors with respect to the Trust's status under the PFIC rules and the potential application of the PFIC rules to their 

particular situation, including the availability of any elections (including a mark-to-market election) that may mitigate the 

application of the PFIC rules. 

Taxation of U.S. Holders Making a Timely QEF Election 

Making the Election.  A U.S. Holder would make a QEF Election with respect to any year that the Trust is a PFIC by filing 

IRS Form 8621 with its U.S. federal income tax return. As required by the Trust Agreement, the Trust will annually provide 

each U.S. Holder with all necessary information in order to make and maintain a QEF Election. A U.S. Holder that makes a 

QEF Election for the first taxable year in which it owns Trust Units (an "Electing Holder" and, if also a U.S. Individual 

Holder, a "Non-Corporate Electing Holder") will not be subject to the Default PFIC Regime for any taxable year. A U.S. 

Holder that does not make a timely QEF Election or a mark-to-market election would be subject to the Default PFIC Regime 

for taxable years during its holding period in which a QEF Election was not in effect, unless such U.S. Holder makes a 

special "purging" election. U.S. Holders are urged to consult their own tax advisors regarding the possibility of making a 

QEF Election. 
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Current Taxation and Dividends.  An Electing Holder must report each year for U.S. federal income tax purposes its pro rata 

share of the Trust's ordinary earnings and net capital gain, if any, for the Trust's taxable year that ends with or within the 

taxable year of the Electing Holder, regardless of whether or not distributions were received from the Trust by the Electing 

Holder. A Non-Corporate Electing Holder's pro rata share of the Trust's net capital gain generally will be taxable at a 

maximum rate of 28% under current law to the extent attributable to sales of physical gold and silver bullion by the Trust if 

the Trust has held the applicable gold or silver bullion for more than one year. Otherwise, such gain generally will be treated 

as ordinary income. 

If any holder redeems its Trust Units for physical gold and silver bullion (regardless of whether the holder requesting 

redemption is a U.S. Holder or an Electing Holder), the Trust will be treated as if it sold physical gold and silver bullion for 

its fair market value in order to redeem the holder's Trust Units. As a result, any Electing Holder will be required to include 

currently in income its pro rata share of the Trust's gain from such deemed disposition (taxable to a Non-Corporate Electing 

Holder at a maximum rate of 28% under current law if the Trust has held the physical gold and silver bullion for more than 

one year) even though the deemed disposition by the Trust is not attributable to any action on the Electing Holder's part. If 

any holder redeems Trust Units for cash and the Trust sells physical gold and/or silver bullion to fund the redemption 

(regardless of whether the holder requesting redemption is a U.S. Holder or an Electing Holder), an Electing Holder similarly 

will include in income its pro rata share of the Trust's gain from the sale of the physical gold and/or silver bullion, which will 

be taxable as described above even though the Trust's sale of physical gold and/or silver bullion is not attributable to any 

action on the Electing Holder's part. An Electing Holder's adjusted tax basis in the Trust Units will be increased to reflect any 

amounts included currently in income under the QEF rules. Distributions of earnings and profits that had been previously 

included in income will result in a corresponding reduction in the adjusted tax basis in the Trust Units and will not be taxed 

again once distributed. Any other distributions generally will be treated as discussed above under "Distributions on Trust 

Units". 

Income inclusions under the QEF rules described above generally should be treated as foreign-source income for U.S. foreign 

tax credit limitation purposes. Electing Holders are urged to consult their own tax advisors regarding a QEF Election and its 

consequences for U.S. foreign tax credit limitation purposes. 

Sale, Exchange or Other Disposition.  An Electing Holder will generally recognize capital gain or loss on the sale, exchange 

or other disposition of the Trust Units in an amount equal to the excess of the amount realized on such disposition over the 

Electing Holder's adjusted tax basis in the Trust Units. Such gain or loss will be treated as long-term capital gain or loss if the 

Electing Holder's holding period in the Trust Units is greater than one year at the time of the sale, exchange or other 

disposition. Long-term capital gains of U.S. Individual Holders currently are taxable at a maximum rate of 15%, or 20% in 

the case of certain high income Non-Corporate Electing Holders. An Electing Holder's ability to deduct capital losses is 

subject to certain limitations. Any gain or loss generally will be treated as U.S.-source gain or loss for U.S. foreign tax credit 

limitation purposes. 

An Electing Holder that redeems its Trust Units will be required to include currently in income its pro rata share of the Trust's 

gain from the deemed or actual disposition of physical gold or silver bullion, as described above, which will be taxable to a 

Non-Corporate Electing Holder at a maximum rate of 28% under current law if the Trust has held the physical gold or silver 

bullion for more than one year. The Electing Holder's adjusted tax basis in the Trust Units will be increased to reflect such 

gain that is included in income. The Electing Holder will further recognize capital gain or loss on the redemption in an 

amount equal to the excess of the fair market value of the physical gold or silver bullion or cash received upon redemption 

over the Electing Holder's adjusted tax basis in the Trust Units. Such gain or loss will be treated as described in the preceding 

paragraph. 

Taxation of U.S. Holders Making a Mark-to-Market Election 

Making the Election.  Alternatively, if, as is anticipated, the Trust Units are treated as "marketable stock", a U.S. Holder 

would be allowed to make a mark-to-market election with respect to the Trust Units, provided the U.S. Holder completes and 

files IRS Form 8621 in accordance with the relevant instructions and related U.S. Treasury regulations. The Trust Units will 

be treated as marketable stock for this purpose if they are regularly traded on a qualified exchange or other market. The Trust 

Units will be regularly traded on a qualified exchange or other market for any calendar year during which they are traded 

(other than in de minimis quantities) on at least 15 days during each calendar quarter. A qualified exchange or other market 

means either a U.S. national securities exchange that is registered with the SEC or a foreign securities exchange that is 

regulated or supervised by a governmental authority of the country in which the market is located and which satisfies certain 

regulatory and other requirements. The Trust believes that both the TSX and NYSE Arca should be treated as a qualified 

exchange or other market for this purpose. 
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Current Taxation and Dividends.  If a mark-to-market election is made, the U.S. Holder generally would include as ordinary 

income in each taxable year the excess, if any, of the fair market value of the Trust Units at the end of the taxable year over 

such U.S. Holder's adjusted tax basis in the Trust Units. The U.S. Holder would also be permitted an ordinary loss in respect 

of the excess, if any, of the U.S. Holder's adjusted tax basis in the Trust Units over their fair market value at the end of the 

taxable year, but only to the extent of the net amount previously included in income as a result of the mark-to-market 

election. Any income inclusion or loss under the preceding rules should be treated as gain or loss from the sale of Trust Units 

for purposes of determining the source of the income or loss. Accordingly, any such gain or loss generally should be treated 

as U.S.-source income or loss for U.S. foreign tax credit limitation purposes. A U.S. Holder's tax basis in its Trust Units 

would be adjusted to reflect any such income or loss amount. Distributions by the Trust to a U.S. Holder that has made a 

mark-to-market election generally will be treated as discussed above under "Distributions on Trust Units". 

Sale, Exchange or Other Disposition.  Gain realized on the sale, exchange or other disposition of the Trust Units would be 

treated as ordinary income, and any loss realized on the sale, exchange or other disposition of the Trust Units would be 

treated as ordinary loss to the extent that such loss does not exceed the net mark-to-market gains previously included by the 

U.S. Holder. Any loss in excess of such previous inclusions would be treated as a capital loss by the U.S. Holder. A U.S. 

Holder's ability to deduct capital losses is subject to certain limitations. Any such gain or loss generally should be treated as 

U.S.-source income or loss for U.S. foreign tax credit limitation purposes. 

Taxation of U.S. Holders Not Making a Timely QEF or Mark-to-Market Election 

Finally, a U.S. Holder that does not make either a QEF Election or a mark-to-market election (a "Non-Electing Holder") 

would be subject to special rules (the "Default PFIC Regime") with respect to: (1) any excess distribution (i.e., the portion 

of any distributions received by the Non-Electing Holder on the Trust Units in a taxable year in excess of 125% of the 

average annual distributions received by the Non-Electing Holder in the three preceding taxable years, or, if shorter, the 

Non-Electing Holder's holding period for the Trust Units), and (2) any gain realized on the sale, exchange or other disposition 

of the Trust Units. 

Under the Default PFIC Regime: (i) the excess distribution or gain would be allocated ratably over the Non-Electing Holder's 

aggregate holding period for the Trust Units; (ii) the amount allocated to the current taxable year and any taxable year before 

the Trust became a PFIC would be taxed as ordinary income; and (iii) the amount allocated to each of the previous taxable 

years would be subject to tax at the highest rate of tax in effect for the applicable class of taxpayer for that year, and an 

interest charge for the deemed tax deferral benefit would be imposed with respect to the resulting tax attributable to each such 

other taxable year. 

Any distributions other than "excess distributions" by the Trust to a Non-Electing Holder will be treated as discussed above 

under "Distributions on Trust Units". 

Additional Tax on Net Investment Income 

U.S. Holders that are individuals, estates or trusts, whose income exceeds certain thresholds, generally will be subject to an 

additional 3.8% tax on net investment income, including dividends on and capital gains from a sale or other taxable 

disposition of Trust Units, subject to certain limitations and exceptions. U.S. Holders are urged to consult their own tax 

advisors regarding the applicability to them of this tax on net investment income. 

Foreign Currency Considerations 

If any dividends paid to U.S. Holders of Trust Units are paid in Canadian currency, the amount includible in gross income 

will be the U.S. dollar value of such dividend, calculated by reference to the exchange rate in effect on the date of actual or 

constructive receipt of the payment, regardless of whether the payment is actually converted into U.S. dollars. Canadian 

currency received by a U.S. Holder will have a tax basis equal to its U.S. dollar value at the time such currency is received. If 

such Canadian currency is converted into U.S. dollars on the date of receipt, the U.S. Holder generally should not be required 

to recognize any foreign currency gain or loss. The amount of gain or loss recognized on a subsequent sale or other 

disposition of such Canadian currency will equal the difference between (i) the amount of U.S. dollars, or the fair market 

value in U.S. dollars of other property received, in such sale or other disposition, and (ii) the U.S. Holder's tax basis in such 

Canadian currency. Any such gain or loss generally will be treated as U.S.-source ordinary income or loss. 



 

 90 

Foreign Tax Credit Considerations 

A U.S. Holder that pays (whether directly or through withholding) Canadian income tax in connection with the Arrangement 

or in connection with the ownership or disposition of Trust Units may be entitled, at the election of such U.S. Holder, to 

receive either a deduction or a credit for such Canadian income tax paid. Generally, a credit will reduce a U.S. Holder's U.S. 

federal income tax liability on a dollar-for-dollar basis, whereas a deduction will reduce a U.S. Holder's income subject to 

U.S. federal income tax. This election is made on an annual basis and applies to all foreign taxes paid (whether directly or 

through withholding) by a U.S. Holder during that taxable year. 

The rules governing the foreign tax credit are complex and subject to a number of significant limitations. U.S. Holders are 

urged to consult their own tax advisors regarding the availability of the foreign tax credit under their particular circumstances. 

Foreign Asset Reporting 

Certain U.S. Holders are required to report information relating to an interest in the Trust Units, subject to certain exceptions 

(including an exception for Trust Units held in accounts maintained by financial institutions). U.S. Holders are urged to 

consult their own tax advisors regarding their information reporting obligations, if any, with respect to their ownership and 

disposition of the Trust Units received pursuant to the Arrangement. 

Backup Withholding 

Payments made within the United States, or by a U.S. payor or U.S. middleman, of dividends on, and proceeds arising from 

the sale or other taxable disposition of the Trust Units generally may be subject to information reporting and backup 

withholding tax, at the rate of 28%, if a U.S. Holder (a) fails to furnish its correct U.S. taxpayer identification number 

(generally on Form W-9), (b) furnishes an incorrect U.S. taxpayer identification number, (c) is notified by the IRS that such 

U.S. Holder has previously failed to properly report items subject to backup withholding tax, or (d) fails to certify, under 

penalty of perjury, that it has furnished its correct U.S. taxpayer identification number and that the IRS has not notified such 

U.S. Holder that it is subject to backup withholding tax. However, certain exempt persons, such as U.S. Holders that are 

corporations, generally are excluded from these information reporting and backup withholding tax rules. Any amounts 

withheld under the U.S. backup withholding tax rules will be allowed as a credit against a U.S. Holder's U.S. federal income 

tax liability, if any, or will be refunded, if such U.S. Holder furnishes required information to the IRS in a timely manner. 

Risk Factors Related to the Trust 

The completion of the Arrangement involves risks. The following are certain risk factors which the CFCL Shareholders 

should carefully consider before making a decision regarding approving the Class A Shareholder Arrangement Resolution 

and the Common Shareholder Arrangement Resolution, as applicable. Readers are cautioned that such risk factors are not 

exhaustive and additional risks and uncertainties, including those currently unknown or considered immaterial to CFCL or 

the Trust, may also adversely affect the CFCL Shares before the Arrangement, the Trust Units following the Arrangement, 

and/or the business of CFCL before the Arrangement and of the Trust following the Arrangement.  See "Part I – The 

Arrangement – Risk Factors Related to the Arrangement".  CFCL Shareholders should carefully consider all such risk 

factors. The risk factors are as follows: 

There can be no assurance that the trading price of the Trust Units will increase enough as a result of the Arrangement to 

offset the resulting management fee increases and transaction costs. 

There can be no assurance that the trading price of the Trust Units will increase as a result of the Arrangement or that such 

increase will be sufficient to offset the decrease in Trust Unitholder value attributable to transaction fees and increased 

management fees that will result from the arrangement.  Any increase in trading price is uncertain while such fees and costs 

will necessarily be incurred following the Effective Time.  The financial value of the Class A Shareholders may be reduced 

or eliminated if the trading price in the Trust Units does not increase sufficiently following the Arrangement. However, 

CFCL understands that the Manager reinvests a portion of such management fees into marketing the Trust to assist it to trade 

at or near NAV.  The increase in management fees will reduce the NAV of the Trust over time, and could result in the Trust 

being required to sell physical gold or silver bullion if the Trust does not have sufficient cash on hand to pay such fees. The 

sale of bullion could potentially have negative tax consequences for the Trust, which would then be passed on to Unitholders. 

See "Part I – The Arrangement – Certain Canadian Federal Income Tax Considerations" and "Part I – The Arrangement – 

Certain United States Federal Income Tax Considerations for U.S. Holders of Class A Shares" for further details. 



 

 91 

The value of the Trust Units issued in exchange for Class A Shares will relate directly to the value of the gold and silver 

held by the Trust, and fluctuations in the price of gold and silver could materially adversely affect an investment in the 

Trust Units. 

The value of the Trust's gold and silver assets is based on the spot price reported for gold and silver bullion, respectively.  

The price of gold and silver may be affected at any time by many international, economic, monetary and political factors, 

many of which are unpredictable. These factors include, without limitation: 

(a) global gold and silver supply and demand, which is influenced by such factors as: 

 i. forward selling by gold and silver producers;  

 ii. purchases made by gold and silver producers to unwind hedge positions;  

 iii. central bank purchases and sales;  

 iv. production and cost levels in major gold and silver producing countries; and  

 v. new production projects; 

(b) investors' expectations for future inflation rates; 

(c) exchange rate volatility of the U.S. dollar, the principal currency in which the prices of gold and silver are generally 

quoted; 

(d) interest rate volatility; and 

(e) unexpected global, or regional, political or economic incidents. 

Changing tax, royalty, land and mineral rights ownership and leasing regulations in gold producing countries can also have 

an impact on market functions and expectations for future gold and silver supply. This can affect share prices of gold and 

silver mining companies and the relative prices of other commodities, which are both factors that may affect investor 

decisions in respect of investing in gold and silver. 

The Trust will not actively trade gold and silver to take advantage of short term market fluctuations in the price of gold and 

silver or generate other income. Accordingly, the Trust's long term performance will be dependent on the long-term 

performance of the price of gold or silver. As a result, an investment in the Trust will yield long term gains only if the value 

of gold and silver increases in an amount in excess of the Trust's expenses. 

There is currently no market for the Trust Units and a market for the Trust Units may not develop, which would 
adversely affect the liquidity and price of the Trust Units. 

There is currently no market for the Trust Units. Prospective investors therefore have no access to information about prior 

market history on which to base their investment decision. Following the offering of the Trust Units, the price of the units 

may vary significantly due to general market or economic conditions. Furthermore, an active trading market for the Trust 

Units may never develop or, if developed, may not be sustained. Investors may be unable to sell their Trust Units unless a 

market can be established and sustained. 

The trading price of Trust Units on NYSE Arca and the TSX is not predictable and may be affected by factors beyond 
the control of the Trust. 

In addition to changes in the price of gold and silver bullion, the trading price of Trust Units may be affected by other factors 

beyond the control of the Trust, which may include the following: macroeconomic developments in North America and 

globally; market perceptions of attractiveness of physical gold and silver bullion as an investment; the lessening in trading 

volume and general market interest in the Trust Units which may affect a Trust Unitholder's ability to trade significant 

numbers of Trust Units; and the size of the Trust's public float which may limit the ability of some institutions to invest in the 

Trust Units. 
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There can be no assurance that the Trust Units will trade at, or near, their underlying net asset value. 

The Trust cannot predict whether the Trust Units will trade above, at or below NAV.  The trading price of Trust Units may 

not closely track the price of physical gold and silver bullion, and Trust Units may trade at a significant premium or discount 

from time to time.  While it is expected that the ability to redeem Trust Units for physical bullion at 100% of NAV (less 

certain costs) should result in the market price of the Trust Units trading close to NAV of the Trust, there can be no assurance 

that this will occur as the market price of the Trust Units will be influenced by a number of factors. 

Because the Trust will primarily invest in physical gold and silver bullion, an investment in the Trust may be more 
volatile than an investment in a more broadly diversified portfolio. 

The Trust will primarily invest at all times in physical gold and silver bullion. As a result, the Trust's holdings are not 

diversified. Accordingly, the NAV may be more volatile than another investment vehicle with a more broadly diversified 

portfolio and may fluctuate substantially over time. An investment in the Trust may be deemed speculative and is not 

intended as a complete investment program. An investment in Trust Units should be considered only by persons financially 

able to maintain their investment and who can bear the risk of loss associated with an investment in the Trust. Investors 

should review closely the objectives and strategy, the Investment and Operating Restrictions and the redemption provisions 

of the Trust as outlined herein and familiarize themselves with the risks associated with an investment in the Trust. 

The Trust may conduct further offerings of Trust Units from time to time, at which time it will offer Trust Units at a 
price that will be at or above NAV at the time of the offering but that may be below the trading price of Trust Units 
on NYSE Arca or TSX at that time. 

The Trust may conduct further offerings of Trust Units from time to time. The Trust Agreement provides that the net 

proceeds to the Trust of any offering must be at or above NAV prior to, or upon determining the pricing of, the offering. 

Follow on offerings of securities of issuers that are traded on an exchange usually are priced below the trading price of such 

securities at the time of an offering to induce investors to purchase securities in the follow on offering rather than through the 

exchange on which such securities are traded. Consequently, the price to the public at which such Trust Units are offered 

likely will be below the trading price of Trust Units of the Trust on NYSE Arca or TSX at the time of the offering, which 

may have the effect of lowering the trading price of Trust Units immediately after the pricing of such follow on offering. In 

addition, if and as long as the trading price of the Trust Units is below NAV, it is unlikely that the Trust will be able to 

conduct a further offering of Trust Units, because the Trust Agreement governing the Trust provides such Trust Units would 

have to be offered at a price above the trading price of Trust Units. The Manager may, from time to time and in its sole 

discretion, pay some or all of the expenses associated with an offering of Trust Units. 

Significant redemptions of Trust Units may affect the liquidity and trading price of Trust Units and increase the pro 
rata expenses per Trust Unit. 

Redemptions of Trust Units in significant amounts could result in a decrease in the trading liquidity of the Trust Units and 

increase the amount of Trust expenses allocated to each remaining Trust Unit. Such increased expenses may reduce the NAV 

and the trading price of the Trust Units. 

Any sale of gold and silver by the Trust to pay expenses will reduce the amount of gold and silver represented by each 
Trust Unit on an ongoing basis irrespective of whether the trading price of the Trust Units rises or falls in response to 
changes in the price of gold or silver. 

Each outstanding Trust Unit represents an equal, fractional, undivided ownership interest in the net assets of the Trust 

attributable to the Trust Units. As the Trust does not expect to generate any net income and will sell physical gold and silver 

bullion over time on an as needed basis to pay for its ongoing expenses and to cover certain redemptions, the amount of gold 

and silver represented by each Trust Unit will, and the NAV may, gradually decline over time. This is true even if additional 

Trust Units are issued in future offerings of Trust Units by the Trust from time to time, as the amount of gold and silver 

acquired by the proceeds of any such future offering of Trust Units will proportionately reflect the amount of gold and silver 

represented by such Trust Units. Assuming a constant gold and silver price, the trading price of the Trust Units is expected to 

gradually decline relative to the price of gold and silver as the amount of gold and silver represented by the Trust Units 

gradually declines. The Trust Units will only maintain their original value if the price of gold or silver increases enough to 

offset the Trust's expenses. 

Class A Shareholders should be aware that, assuming no purchases of physical gold and silver bullion are made by the Trust 

as a result of further offerings of Trust Units by the Trust, the gradual decline in the amount of physical gold and silver 
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bullion held by the Trust will occur regardless of whether the trading price of the Trust Units rises or falls in response to 

changes in the price of gold and silver. 

Trust Unitholders are not entitled to participate in management of the Trust. 

Trust Unitholders will not be entitled to participate in the management or control of the Trust or its operations, except to the 

extent of exercising their right to vote their Trust Units in certain circumstances. Trust Unitholders will not have any input 

into the Trust's daily activities. 

The rights of Trust Unitholders differ from those of shareholders of a corporation. 

Because the Trust is organized as a trust rather than a corporation, the rights of Trust Unitholders will be set forth in the Trust 

Agreement rather than the Articles of CFCL and the ABCA. This means that Trust Unitholders will not have the statutory 

rights normally associated with the ownership of shares in an Alberta corporation nor any special rights conferred by the 

articles of the corporation, as in the case of CFCL (See "Schedule B – Comparison of Rights as a Unitholder of the Trust and 

as a Shareholder of CFCL). For example, the Trust is not subject to minimum quorum requirements, is not required to hold 

annual meetings, and has no officers or directors. Trust Unitholders will have the right to vote on matters brought before 

Trust Unitholders in accordance with the Trust Agreement but will not have a right to elect the Manager, although Trust 

Unitholders must approve a change in the Manager, except in specified circumstances. In addition, Trust Unitholders will not 

have the right to bring oppression actions or derivative actions in the name of a corporation, as permitted in accordance with 

corporate law. 

A change in bullion custodian may impact bullion security. 

Currently, and over the past 40 years, CFCL's gold and silver bullion has been stored by CIBC, a Canadian Chartered Bank 

on a unencumbered, fully allocated and physically segregated and fully allocated basis in Class 3 vaults (the highest security 

rating for vaults).  As Manager of the Trust, Sprott may decide to change CFCL's current custodian, which could result in a 

different level of vault security, costs to move the bullion and different fees and expenses that will be charged to the Trust. 

Pursuant to the Trust Agreement, the Trust has the ability to use sub-custodians and to store bullion on a non-segregated 

basis. 

A redemption of Trust Units for cash will likely yield a lesser amount than selling the Trust Units on NYSE Arca or 
the TSX, if such a sale is possible. 

Because the cash redemption value of the Trust Units is based on 95% of the lesser of: (i) the volume weighted average 

trading price of the Trust Units traded on NYSE Arca or, if trading has been suspended on NYSE Arca, the volume weighted 

average trading price of the Trust Units traded on the TSX, for the last five days on which the respective exchange is open for 

trading for the month in which the redemption request is processed and (ii) the NAV of the redeemed Trust Units as of 4:00 

p.m. (Toronto time) on the last day of the month on which NYSE Arca is open for trading for the month in which the 

redemption request is processed, redeeming the Trust Units for cash will generally yield a lesser amount than selling the 

Trust Units on NYSE Arca or the TSX, assuming such a sale is possible. You should consider the manner in which the cash 

redemption value is determined before exercising your right to redeem your Trust Units for cash. 

Redemption of Units for physical bullion will not be available to all Trust Unitholders . 

A Trust Unitholder may only redeem Trust Units for physical gold and silver bullion, provided the redemption request is for 

at least the Minimum Bullion Redemption Amount.  

Trust Unitholders who wish to exercise redemption privileges for physical gold and silver bullion will not receive the NAV 

of the Trust Units redeemed  in physical gold and silver bullion. 

Trust Unitholders wishing to redeem Trust Units for physical gold and silver bullion may not receive bullion in proportion to 

the value of the physical gold and silver bullion held by the Trust or at all. The amount of physical gold and silver bullion a 

redeeming Trust Unitholder is entitled to receive is determined by the Manager by allocating the Redemption Amount 

between the applicable bullion Redemption Amounts and the makeup of the Trust's inventory of physical gold and silver 

bullion. Any portion of gold or silver bullion not available at the time of redemption will be paid in cash at a rate equal to 

100% of aggregate value of the NAV per Trust Unit of such unavailable amount. In addition, Trust Units redeemed for 

physical gold and silver bullion will have a redemption value equal to the aggregate value of the NAV per Trust Unit of the 
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redeemed Trust Units on the last day of the month on which NYSE Arca is open for trading in the month during which the 

redemption request is processed. Certain expenses will be subtracted from the value of the redeemed Trust Units and the 

resulting amount the Trust Unitholder will receive.  See "Part II – Information Concerning the Trust – Redemption of Trust 

Units - Redemptions for Gold and Silver Bullion". 

Trust Unitholders who wish to exercise redemption privileges for physical gold and silver bullion may not receive the 
entire amount of their redemption proceeds in physical gold and silver bullion. 

Trust Unitholders wishing to redeem Trust Units for physical gold and silver bullion may not receive bullion in proportion to 

the value of the physical gold and silver bullion held by the Trust or at all. The amount of physical gold and silver bullion a 

redeeming Trust Unitholder is entitled to receive is determined by the Manager by allocating the Redemption Amount 

between the applicable bullion Redemption Amounts and the makeup of the Trust's inventory of physical gold and silver 

bullion. Any portion of gold or silver bullion not available at the time of redemption will be paid in cash at a rate equal to 

100% of aggregate value of the NAV per Trust Unit of such unavailable amount. 

If a Trust Unitholder redeems Trust Units for physical gold and silver bullion and requests to have the gold and silver 
delivered to a destination other than an institution authorized to accept and hold London Good Delivery gold and 
silver bars, the physical gold and silver bullion will no longer be deemed London Good Delivery once it has been 
delivered. 

London Good Delivery bars have the advantage that a purchaser generally will accept such bars as consisting of the indicated 

number of troy ounces of at least .995 fine gold or fine silver, as applicable, without assaying or otherwise testing them. This 

provides London Good Delivery bars with added liquidity as a sale of such bars can be completed more easily than the sale of 

physical gold and silver bullion that is not London Good Delivery. The Trust will only purchase London Good Delivery bars, 

and the physical gold and silver bullion owned by the Trust will retain its status as London Good Delivery bars while it is 

stored at a qualified institution.  If a Trust Unitholder redeems Trust Units for physical gold and silver bullion and has the 

gold and silver delivered to an institution authorized to accept and hold London Good Delivery gold bars through an armored 

transportation service carrier that is eligible to transport London Good Delivery gold and silver bars, it is likely that the gold 

and silver will retain their London Good Delivery status while in the custody of that institution. However, if the redeeming 

Trust Unitholder instructs that gold and silver be delivered to a destination other than such an institution, the physical gold 

and silver bullion delivered to the Trust Unitholder will no longer be deemed London Good Delivery once it has been 

delivered pursuant to the redeeming Trust Unitholder's delivery instructions, which may make a future sale of such gold and 

silver more difficult. 

All redemptions will be determined using United States dollars, which will expose redeeming non-United States Trust 
Unitholders to currency risk. 

All redemptions will be determined using United States dollars. All redeeming Trust Unitholders will receive any cash 

amount to which the Trust Unitholder is entitled in connection with the redemption in United States dollars, and will be 

exposed to the risk that the exchange rate between the United States dollar and the other currency in which the Trust 

Unitholder generally operates will result in a lesser redemption amount than the Trust Unitholder would have received if the 

redemption amount had been calculated and delivered in such other currency. In addition, because any cash as a result of the 

redemption will be delivered in United States dollars, the redeeming Trust Unitholder may be required to open or maintain an 

account that can receive deposits of U.S. dollars. 

A notice of redemption is irrevocable. 

In order to redeem Trust Units for cash or gold and silver, a Trust Unitholder must provide a notice of redemption to the 

Transfer Agent. Except when redemptions have been suspended by the Manager, once a notice of redemption has been 

received by the transfer agent, it can no longer be revoked by the Trust Unitholder under any circumstances, though it may be 

rejected by the transfer agent if it does not comply with the requirements for a notice of redemption. See "Part II – 

Information Concerning the Trust – Redemption of Trust Units". 

A redeeming Trust Unitholder that suffers loss of, or damage to, its physical gold and silver bullion during delivery 
from the Trust's custodian will not be able to claim damages from the Trust or the custodian. 

If a Trust Unitholder exercises its option to redeem Trust Units for physical gold and silver bullion, the Trust Unitholder's 

physical gold and silver bullion will be transported by an armored transportation service carrier engaged by or on behalf of 

the redeeming Trust Unitholder. Because ownership of the physical gold and silver bullion will transfer to such Trust 
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Unitholder at the time the Trust's custodian surrenders the physical gold and silver bullion to the armored transportation 

service carrier, the redeeming Trust Unitholder will bear the risk of loss from the moment the armored transportation service 

carrier takes possession of the physical gold and silver bullion on behalf of such Trust Unitholder. In the event of any loss or 

damage in connection with the delivery of the physical gold and silver bullion after such time, such Trust Unitholder will not 

be able to claim damages from the Trust or the Trust's custodian but will need to bring a claim against the armored 

transportation service carrier. 

The Trust will not insure its assets and there may not be adequate sources of recovery if its gold or silver is lost, 
damaged, stolen or destroyed.  

The Trust will not insure its assets, including the physical gold and silver bullion stored at the Trust's custodian. 

Consequently, if there is a loss of assets of the Trust through theft, destruction, fraud or otherwise, the Trust and Trust 

Unitholders will need to rely on the obligations of the custodian and insurance carried by applicable third parties, if any, or 

on the custodian's or such third party's ability to satisfy any claims against it.  The amount of insurance available or the 

financial resources of the custodian or a responsible third party may not be sufficient to satisfy the Trust's claim against such 

party. Also, Trust Unitholders are unlikely to have any right to assert a claim directly against the custodian or such third 

party; such claims may only be asserted by the Trustee on behalf of the Trust. In addition, if a loss is covered by insurance 

carried by the custodian or a third party, the Trust, which is not a beneficiary of such insurance, may have to rely on the 

efforts of the custodian or third party to recover its loss. This may delay or hinder the Trust's ability to recover its loss in a 

timely manner or otherwise. 

A loss with respect to the Trust's gold or silver that is not covered by third-party insurance and for which compensatory 

damages cannot be recovered would have a negative impact on the NAV and would adversely affect an investment in the 

Trust Units. In addition, any event of loss may adversely affect the operations of the Trust and, consequently, an investment 

in the Trust Units. 

RBC Investor Services and other service providers engaged by the Trust, including the Trust's custodian, may not 
carry adequate insurance to cover claims against them by the Trust. 

Trust Unitholders cannot be assured that the Trust's custodian or other service providers engaged by the Trust will maintain 

any insurance with respect to the Trust's assets held or the services that such parties provide to the Trust and, if they maintain 

insurance, that such insurance is sufficient to satisfy any losses incurred by them in respect of their relationship with the 

Trust. In addition, none of the Trust's service providers are required to include the Trust as a named beneficiary of any such 

insurance policies that are purchased. Accordingly, the Trust will have to rely on the efforts of the service provider to recover 

from their insurer compensation for any losses incurred by the Trust in connection with such arrangements. 

The Trust may terminate and liquidate at a time that is disadvantageous to Trust Unitholders. 

If the Trust is required to terminate and liquidate or the Manager determines to terminate and liquidate the Trust, such 

termination and liquidation could occur at a time which is disadvantageous to Trust Unitholders, such as when gold and silver 

prices are lower than the gold and silver prices at the time when Trust Unitholders purchased their Trust Units. In such a case, 

when the Trust's physical gold and silver bullion is sold as part of the Trust's liquidation, the resulting proceeds distributed to 

Trust Unitholders will be less than if gold and silver prices were higher at the time of sale. In certain circumstances, the 

Manager will have the ability to terminate the Trust without the consent of Trust Unitholders. The Manager's interests may 

differ from those of the Trust Unitholders, and the Manager may terminate the Trust at a time that is not advantageous for the 

Trust Unitholder. See "Part II – Information Concerning the Trust – Termination of the Trust" for more information about 

the termination of the Trust, including when the termination of the Trust may be triggered by events outside the direct control 

of the Manager, the Trustee or the Trust Unitholders. 

The termination and liquidation of the Trust may result in taxable income or gain for Trust Unitholders.  For a discussion of 

the tax treatment of any such income or gain, see "Part I – The Arrangement – Certain Canadian Federal Income Tax 

Considerations" and "Part I – The Arrangement – Certain United States Federal Income Tax Considerations for U.S. 

Holders of Class A Shares". 

The Trust may suspend redemptions, which may affect the trading price of the Trust Units. 

In certain circumstances, the Manager, on behalf of the Trust, may suspend the right of Trust Unitholders to request a 

redemption of their Trust Units or postpone the date of delivery or payment of the redemption proceeds of the Trust (whether 

physical gold bullion and/or cash, as the case may be) with the prior approval of Canadian securities regulatory authorities 
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having jurisdiction, where required.  Such circumstances include any period during which the Manager determines that 

conditions exist which render impractical the sale of assets of the Trust or which impair the ability of the Manager to 

determine the value of the assets of the Trust or the redemption amount for the Trust Units. See "Part II – Information 

Concerning the Trust – Redemption of Trust Units – Redemptions for Physical Gold and Silver Bullion" and "Part II – 

Information Concerning the Trust – Redemption of Trust Units – Redemptions for Cash". This may affect the trading price of 

the Trust Units at a time when an investor wishes to sell its Trust Units on NYSE Arca or the TSX.  Accordingly, Trust Units 

may not be an appropriate investment for investors who seek immediate liquidity. 

The market for Trust Units and the liquidity of Trust Units may be adversely affected by competition from other 
vehicles or methods for investing in gold and silver. 

The Trust will compete with other financial vehicles, including traditional debt and equity securities issued by companies in 

the gold and silver industry and other securities backed by or linked to gold and silver such as bullion exchange-traded funds 

(ETFs), direct investments in gold and silver and investment vehicles similar to the Trust. Market and financial conditions, 

and other conditions beyond the Manager's control, may make it more attractive to invest in other financial vehicles or to 

invest in gold and silver directly, which could limit the market for the Trust Units and reduce the liquidity of the Trust Units 

and, accordingly, the price received for sales of Trust Units on NYSE Arca or the TSX. 

Trust Unitholders do not have the protections associated with ownership of Trust Units in an investment company 
registered under the U.S. Investment Company Act of 1940, as amended or the protections afforded by the 
Commodity Exchange Act. 

The Trust will not be registered as an investment company under the United States Investment Company Act of 1940, as 

amended, and will not be required to register under such act. Consequently, Trust Unitholders will not have the regulatory 

protections provided to investors in investment companies. The Trust does not and will not hold or trade in commodity 

futures contracts regulated by the United States Commodity Exchange Act of 1936, as administered by the U.S. Commodity 

Futures Trading Commission (the "CFTC"). Furthermore, the Trust is not a commodity pool for purposes of the Commodity 

Exchange Act, and neither the Manager nor the Trustee is, nor will any underwriters be, subject to regulation by the CFTC as 

a commodity pool operator or a commodity trading advisor in connection with the Trust Units. Consequently, Trust 

Unitholders do not have the regulatory protections provided to investors in Commodity Exchange Act regulated instruments 

or commodity pools. 

The Manager and its affiliates also manage other funds that invest in physical gold and silver bullion and other assets 
that may be held by the Trust, and conflicts of interest by the Manager or its affiliates may occur. 

The Manager is responsible for the day to day business and operation of the Trust and, therefore, exercises significant control 

over the Trust. The Manager may have different interests than the Trust Unitholders and consequently may act in a manner 

that is not advantageous to Trust Unitholders at any particular time. The Manager and SAM GP, SAM GP's directors and 

officers, and their respective affiliates and associates may engage in the promotion, management or investment management 

of other accounts, funds or trusts that invest primarily in physical gold and silver bullion. The Manager currently manages 

other physical bullion funds, mutual funds and hedge funds that may also include physical gold and silver bullion as part of 

their portfolios. These funds include Sprott Physical Gold Trust, Sprott Silver Trust, United States and Canadian public 

physical bullion funds, Sprott Gold Bullion Fund and Sprott Silver Bullion Fund, Canadian public mutual funds, all of which 

have an investment objective and strategy to hold physical gold or silver bullion, similar to the Trust. Although officers, 

directors and professional staff of the Manager may devote as much time to the Trust as is deemed appropriate to perform 

their duties, the staff of the Manager may have conflicts in allocating their time and services among the Trust and the other 

accounts, funds or trusts managed by the Manager. 

The Trust's obligation to reimburse the Trustee, the Manager, underwriters or certain parties related to them for 
certain liabilities could adversely affect an investment in the Trust Units. 

Under certain circumstances, the Trust might be subject to significant indemnification obligations in favor of the Trustee, the 

Manager, an underwriter as a result of an offering or certain parties related to them. The Trust does not carry any insurance to 

cover such potential obligations and, to the Manager's knowledge, none of the foregoing parties are insured for losses for 

which the Trust will agree to indemnify them. Any indemnification paid by the Trust would reduce the value of net assets of 

the Trust and, accordingly, the NAV. 
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The investment objectives and restrictions of the Trust and the attributes of a particular class or series of a class of 
Trust Units may be changed by way of an extraordinary resolution of all Trust Unitholders and Trust Unitholders of 
such class or series of a class of Trust Units, respectively. 

The investment objectives and restrictions of the Trust and the attributes of a particular class or series of a class of Trust 

Units may be changed with the approval, in person or by proxy, of all Trust Unitholders and Trust Unitholders holding Trust 

Units of that class or series of a class, as the case may be, representing in aggregate not less than 66⅔% of the value of the 

net assets of the Trust or that class or series of a class of the Trust, respectively, as determined in accordance with the Trust 

Agreement, at a duly constituted meeting of Trust Unitholders, or at any adjournment thereof, called and held in accordance 

with the Trust Agreement, or a written resolution signed by Trust Unitholders holding Trust Units representing in aggregate 

not less than 66⅔% of the value of the net assets of the Trust or of that class or series of a class of the Trust, as determined in 

accordance with the Trust Agreement. Such changes to the investment objective or restrictions of the Trust or the attributes of 

the Trust Units may be more favorable or less favorable to Trust Unitholders than the investment objective or restrictions of 

the Trust or the attributes of the Trust Units, as the case may be, as described in this Circular. The value of the Trust Units 

sold in a future offering of the Trust may decrease as a result of such changes. 

Fluctuation in foreign exchange rates may have an adverse effect on the Trust and on the trading price of the Trust 
Units. 

The Trust maintains its accounting records, purchases gold and silver and reports its financial position and results in United 

States dollars. Because certain of the Trust's expenses are paid in Canadian dollars, an increase in the value of the Canadian 

dollar would increase the reported expenses of the Trust that are payable in Canadian dollars, which could result in the Trust 

being required to sell more physical gold and silver bullion to pay its expenses. Further, such appreciation could adversely 

affect the Trust's reported financial results, which may have an adverse effect on the trading price of the Trust Units. 

The Trust expects to be a PFIC, which may have adverse U.S. federal income tax consequences to U.S. Holders who 
do not make certain elections. 

A summary of certain United States federal income tax considerations generally applicable to the ownership and disposition 

of the Trust Units including the PFIC rules can be found under the heading "Part I – The Arrangement – Certain United 

States Federal Income Tax Considerations for U.S. Holders of Class A Shares" – U.S. Federal Income Tax Considerations of 

The Ownership and Disposition of Trust Units Received Pursuant to the Arrangement". 

United States Holders are urged to consult their own tax advisors regarding the ownership and disposition of the Trust Units. 

A U.S. Holder that makes a QEF Election with respect to his, her or its Trust Units may be required to include 
amounts in income for United States federal income tax purposes if any holder redeems Trust Units for cash or 
physical gold and silver bullion. 

As noted above and described in detail under "Part I – The Arrangement – Certain United States Federal Income Tax 

Considerations for U.S. Holders of Class A Shares – U.S. Federal Income Tax Considerations of the Ownership and 

Disposition of the Trust Units Received Pursuant to the Arrangement – Taxation of U.S. Holders Making a Timely QEF 

Election", a U.S. Holder generally may mitigate the United States federal income tax consequences under the PFIC rules of 

holding Trust Units of the Trust by making a QEF Election. A U.S. Holder that makes a QEF Election must report each year 

for United States federal income tax purposes his, her or its pro rata share of the Trust's ordinary earnings and the Trust's net 

capital gain, if any, regardless of whether or not distributions were received from the Trust by the U.S. Holder. If any holder 

redeems Trust Units for physical gold and silver bullion (regardless of whether the holder requesting redemption is a U.S. 

Holder or has made a QEF Election), the Trust will be treated as if it sold the physical gold and silver bullion for its fair 

market value. As a result, all the U.S. Holders who have made a QEF Election will be required to currently include in their 

income their pro rata share of the Trust's gain from such deemed disposition (which generally will be taxable to 

non-corporate U.S. Holders at a maximum rate of 28% under current law if the Trust has held the physical gold and silver 

bullion for more than one year), even though such deemed disposition is not attributable to any action on their part. If any 

holder redeems Trust Units for cash and the Trust sells physical gold and silver bullion to fund the redemption (regardless of 

whether the holder requesting redemption is a U.S. Holder or has made a QEF Election), all the U.S. Holders who have made 

a QEF Election similarly will include in their income their pro rata share of the Trust's gain from the sale of the physical gold 

and silver bullion, which will be taxable as described above, even though the Trust's sale of physical gold and silver bullion is 

not attributable to any action on their part. 
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Trust Unitholders may be liable for obligations of the Trust to the extent the Trust's obligations are not satisfied out 
of the Trust's assets. 

The Trust Agreement will provide that no Trust Unitholder will be subject to any liability whatsoever, in tort, contract or 

otherwise, to any person in connection with the investment obligations, affairs or assets of the Trust and all such persons will 

look solely to the Trust's assets for satisfaction of claims of any nature arising out of or in connection therewith.  Also, under 

the Trust Beneficiaries' Liability Act, 2004 (Ontario), holders of Trust Units of a trust governed by the laws of the Province of 

Ontario that is a reporting issuer under the Securities Act (Ontario) (as the Trust is) are not, as beneficiaries, liable for any act, 

default, obligation or liability of the trust. Notwithstanding the above, there is a risk that a Trust Unitholder could be held 

personally liable for obligations of the Trust to the extent that claims are not satisfied out of the assets of the Trust if a court 

finds: (i) that Ontario law does not govern the ability of a third party to make a claim against a beneficiary of a trust and that 

the applicable governing law permits such a claim; or (ii) that the Trust Unitholder was acting in a capacity other than as a 

beneficiary of the trust. In the event that a Trust Unitholder should be required to satisfy any obligation of the Trust, under 

the Trust Agreement, such Trust Unitholder will be entitled to reimbursement from any available assets of the Trust. 

Registered Plans that redeem their Trust Units for physical gold and silver bullion may be subject to adverse 
consequences. 

Physical gold and silver bullion received by a Registered Plan, such as an RRSP, on a redemption of Trust Units for physical 

gold and silver bullion will not be a qualified investment for such plan. Accordingly, Registered Plans, and the annuitants or 

beneficiaries thereunder or holders thereof, may be subject to adverse Canadian tax consequences including, in the case of 

Registered Education Savings Plans, revocation of such plans. 

Trust Unitholders that are constituted and authorized as UCITS or are otherwise prohibited by their investment 
policies, guidelines or restrictions from receiving physical gold and silver bullion may only redeem their Trust Units 
for cash. Accordingly, a redemption of Trust Units by such a Trust Unitholder could result in less redemption value 
than that received by a Trust Unitholder that redeems its Trust Units for physical gold and silver bullion. 

Trust Unitholders that are constituted and authorized as UCITS or are otherwise prohibited by their investment policies, 

guidelines or restrictions from receiving physical gold and silver bullion may only redeem their Trust Units for cash, not 

physical gold and silver bullion.  Trust Unitholders that redeem their Trust Units for cash are entitled to receive a redemption 

price per Trust Unit equal to 95% of the lesser of (i) the volume weighted average trading price of the Trust Units traded on 

NYSE Arca or, if trading has been suspended on NYSE Arca, the volume weighted average trading price of the Trust Units 

traded on the TSX, for the last five days on which the respective exchange is open for trading for the month in which the 

redemption request is processed; and (ii) the NAV of the redeemed Trust Units as of 4:00 p.m. (Toronto time) on the last day 

of such month on which NYSE Arca is open for trading. See "Part II – Information Concerning the Trust – Redemptions of 

Units — Redemptions for Cash". Because Trust Units that are redeemed for physical gold and silver bullion receive a 

redemption price equal to 100% of the NAV of the redeemed Trust Units on the last day of the month on which NYSE Arca 

is open for trading for the month in respect of which the redemption request is processed, a Trust Unitholder that is 

constituted and authorized as UCITS or is otherwise prohibited by its investment policies, guidelines or restrictions from 

receiving physical gold and silver bullion and that redeems its Trust Units for cash may receive less in redemption value than 

that received by a Trust Unitholder that redeems its Trust Units for physical gold and silver bullion. 

If the Trust ceases to qualify as a mutual fund trust for Canadian income tax purposes, it or the Trust Unitholders 
could become subject to material adverse consequences. 

In order to qualify as a mutual fund trust under the Tax Act, the Trust must comply with various requirements contained in 

the Tax Act. See "Part II – Information Concerning the Trust – Material Income Tax Considerations – Certain Canadian 

Federal Income Tax Considerations – Qualification as a Mutual Fund Trust". If the Trust were to cease to qualify as a 

mutual fund trust (whether as a result of a change of law or administrative practice, or due to its failure to comply with the 

current Canadian requirements for qualification as a mutual fund trust), it may experience various potential adverse 

consequences, including becoming subject to a requirement to withhold tax on distributions made to non-resident Trust 

Unitholders of any capital gains realized from the dispositions of physical gold and silver bullion and the Trust Units not 

qualifying for investment by Registered Plans and Trust Units of the Trust ceasing to qualify as "Canadian securities" for the 

purposes of the election provided in subsection 39(4) of the Tax Act. 



 

 99 

If the Trust were to carry on a business in Canada in a taxation year or acquire securities that were "non portfolio 
properties", it could become subject to tax at full corporate tax rates on some or all of its income for that year. 

The Manager anticipates that the Trust will make sufficient distributions in each year of any income (including taxable 

capital gains) realized by the Trust for Canadian tax purposes in the year so as to ensure that it will not be subject to Canadian 

income tax on such income. Such income generally will become subject to Canadian income tax at full corporate rates if the 

Trust becomes a SIFT trust, even if distributed in full. If the Trust, contrary to its investment restrictions, were to carry on a 

business in Canada in a taxation year and use its property in the course of any such business, or acquire securities that were 

"non portfolio properties", it could become a SIFT trust. The anticipated activities of the Trust, as described in this Circular, 

are intended to avoid having the Trust characterized as a SIFT trust. The CRA may take a different (and adverse) view of this 

issue and characterize the Trust as a SIFT trust. If the Trust were a SIFT trust for a taxation year of the Trust, it would 

effectively be taxed similarly to a corporation on income and capital gains in respect of such non-portfolio properties at a 

combined federal/provincial tax rate comparable to rates that apply to income earned and distributed by Canadian 

corporations. Distributions of such income received by Trust Unitholders would be treated as dividends from a taxable 

Canadian corporation. See "Part II – Information Concerning the Trust – Material Income Tax Considerations – SIFT Trust 

Rules". 

If the Trust treats distributed gains as being on capital account and the CRA later determines that the gains were on 
income account, then Canadian withholding taxes would apply to the extent that the Trust has distributed the gains to 
non-resident Trust Unitholders and Canadian resident Trust Unitholders could be reassessed to increase their taxable 
income. Any taxes borne by the Trust itself would reduce the NAV and the trading prices of the Trust Units. 

The Manager anticipates that the Trust generally will treat gains (or losses) as a result of dispositions of physical gold and 

silver bullion as capital gains (or capital losses), although depending on the circumstances, it may instead include (or deduct) 

the full amount of such gains (or losses) in computing its income. See "Part II – Information Concerning the Trust – Material 

Income Tax Considerations – Certain Canadian Federal Income Tax Considerations – Canadian Taxation of the Trust". If 

any transactions of the Trust are reported by it on capital account but are subsequently determined by the CRA to be on 

income account, there may be an increase in the net income of the Trust for tax purposes and the taxable component of 

redemption proceeds (or any other amounts) distributed to Trust Unitholders, with the result that Canadian resident Trust 

Unitholders could be reassessed by the CRA to increase their taxable income by the amount of such increase, and 

non-resident Trust Unitholders potentially could be assessed directly by the CRA for Canadian withholding tax on the 

amount of net gains on such transactions that were treated by the CRA as having been distributed to them. Furthermore, any 

gains that had already accrued to the Trust on its holdings of gold and silver bullion prior to an acquisition of Trust Units by a 

particular Trust Unitholder would generally have the effect of increasing such taxable component of redemption proceeds, on 

a subsequent redemption by that Trust Unitholder. The CRA can assess the Trust for a failure of the Trust to withhold tax on 

distributions made by it to non-resident Trust Unitholders that are subject to withholding tax, and typically would do so rather 

than assessing the non-resident Trust Unitholders directly. Accordingly, any such redetermination by the CRA may result in 

the Trust being liable for unremitted withholding taxes on prior distributions made to Trust Unitholders who were not 

resident in Canada for the purposes of the Tax Act at the time of the distribution. As the Trust may not be able to recover 

such withholding taxes from the non-resident Trust Unitholders whose Trust Units were redeemed, payment of any such 

amounts by the Trust would reduce the NAV and the trading prices of the Trust Units.  See "Part II – Information 

Concerning the Trust – Material Income Tax Considerations – Certain Canadian Federal Income Tax Considerations – 

Canadian Taxation of Trust Unitholders – Trust Unitholders Not Resident in Canada". 

If the Trust experiences a "loss restriction event" it could result in unintended tax consequences for Trust 
Unitholders. 

The Tax Act contains loss restriction rules that could result in unintended tax consequences for Trust Unitholders, including 

an unscheduled allocation of income or capital gains that must be included in a Trust Unitholder's income for Canadian 

income tax purposes. If the Trust experiences a "loss restriction event", it will: (i) be deemed to have a year end for Canadian 

tax purposes whether or not the Trust has losses (which would trigger an allocation of the Trust's net income and net realized 

capital gains to Trust Unitholders to ensure that the Trust itself is not subject to tax on such amounts); and (ii) the Trust will 

become subject to the Canadian loss restriction rules that generally apply to corporations, including a deemed realization of 

any unrealized capital losses and disallowance of its ability to carry forward capital losses. Generally, the Trust will be 

subject to a loss restriction event if a person becomes a "majority interest beneficiary", or a group of persons becomes a 

"majority interest group of beneficiaries", of the Trust, as those terms are defined in the affiliated persons rules contained in 

the Tax Act, with certain modifications. Generally, a majority interest beneficiary of a Trust is a beneficiary in the income or 

capital, as the case may be, of the  Trust  who,  together  with  the  beneficial  interests  of  persons  and  partnerships  with  

whom  the beneficiary is affiliated, has a fair market value that is greater than 50% of the fair market value of all the interests 
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in the income or capital, as the case may be, of the Trust. A loss restriction event could occur because a particular Trust 

Unitholder or an affiliate acquires Trust Units of the Trust or because another person redeems Trust Units of the Trust.  

Please see "Part II – Information Concerning the Trust – Material Income Tax Considerations – Material Canadian Federal 

Income Tax Considerations – Canadian Taxation of Trust Unitholders – Trust Unitholders Resident in Canada" for the tax 

consequences of a distribution to Trust Unitholders. 

Pursuant to paragraph 251.2(3)(f) of the Tax Act, the Trust will not be subject to the loss restriction event rules where a 

person becomes a "majority interest beneficiary" or group of persons becomes a "majority interest group of beneficiaries" 

from the acquisition or disposition of the Trust Units at any time if (i) the  Trust  is  an  "investment  fund" immediately 

before that time, and (ii) the acquisition or disposition, as the case may be, is not part of a series of transactions or events that 

includes the Trust ceasing to be an "investment fund". An "investment fund" generally includes a trust that is at a particular 

time (i) a "mutual fund trust" throughout the period that begins at the end of the calendar year in which the trust was created, 

and ends at the particular time, and (ii) at all times throughout the period that begins at the time of its creation, and ends at the 

particular time, the trust: (A) is resident in Canada, (B), has no beneficiaries who may for any reason receive directly from 

the trust any of the income or capital of the trust, other than beneficiaries whose interests as beneficiaries under the trust are 

fixed interests described by reference to units of the trust, (C) follows a reasonable policy of investment diversification, (D) 

limits its undertaking to the investing of its funds in property, (E) does not alone, or as a member of a group of persons, 

control a corporation, and (F) does not hold certain property (as detailed in the Tax Act) which the Trust is unlikely to hold. It 

is uncertain as to whether the Trust would be able to satisfy the requirements of being an investment fund at any particular 

time. 

A Trust Unitholder may be unable to bring actions or enforce judgments against the Trust, the Trustee, the Manager, 
SAM GP or any of their officers and directors under U.S. federal securities or other laws in Canada or to serve 
process on any of them in the United States or in EU Member States. 

Each of the Trust, the Trustee, the Manager, and SAM GP is organized under the laws of the Province of Ontario, Canada, 

and all of their executive offices and substantially all of the administrative activities and a majority of their assets are located 

outside the United States or EU Member States. In addition, the directors and officers of the Trustee and SAM GP are 

residents of jurisdictions other than the United States or EU Member States and all or a substantial portion of the assets of 

those persons are or may be located outside such jurisdictions. 

As a result, a Trust Unitholder may be unable to serve legal process within his, her or its jurisdiction upon any of the Trust, 

the Trustee, the Manager or SAM GP or any of their directors or officers, as applicable, or enforcing judgments obtained in 

courts in a Trust Unitholder's jurisdiction against any of them or the assets of any of them located outside a Trust Unitholder's 

jurisdiction, or enforcing in the appropriate Canadian court judgments obtained in courts of a Trust Unitholder's jurisdiction, 

including, but not limited to, judgments predicated upon the civil liability provisions of the federal securities laws of the 

United States or an EU Member State, or bringing an original action in the appropriate Canadian courts to enforce liabilities 

against the Trust, the Trustee, the Manager, SAM GP or any of their directors or officers, as applicable, based upon the 

United States federal securities laws, or securities laws of an EU Member State. 

While a Trust Unitholder, whether or not a resident of the United Kingdom, may be able to commence an action in Canada 

relating to the Trust and may also be able to petition Canadian courts to enforce judgments obtained in the courts of any part 

of the United Kingdom against any of the Trust, the Trustee, the Manager or SAM GP or any of their directors or officers, in 

accordance with the Convention between the Government of Canada and the Government of the United Kingdom of Great 

Britain and Northern Ireland providing for the Reciprocal Recognition and Enforcement of Judgments in Civil and 

Commercial Matters dated January 1, 1987, a Trust Unitholder may face additional requirements serving legal process within 

the United Kingdom upon or enforcing judgments obtained in the United Kingdom courts against any of them or the assets of 

any of them located outside the United Kingdom, or enforcing against any of them in the appropriate Canadian court 

judgments obtained in the courts of any part of the United Kingdom, or bringing an original action in the appropriate 

Canadian courts to enforce liabilities against the Trust, the Trustee, the Manager, SAM GP or any of their directors or 

officers, as applicable. 

Enhanced corporate governance and disclosure regulations may increase compliance costs and risk of noncompliance.  

The Trust's business is subject to evolving corporate governance and public disclosure regulations that would increase both 

the Trust's compliance costs and the risk of noncompliance, which could have an adverse effect on the Trust's unit price. 

The Trust is subject to changing rules and regulations, primarily those promulgated by a number of United States and 

Canadian governmental and self-regulated organizations, including the SEC, the Canadian Securities Administrators, the 
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New York Stock Exchange, the TSX, and the Financial Accounting Standards Board. These rules and regulations continue to 

evolve in scope and complexity and many new requirements have been created in response to laws enacted by the United 

States Congress, making compliance more difficult and uncertain. For example, the United States Congress passed the 

Dodd-Frank Wall Street Reform and Consumer Protection Act on July 10, 2010 ("Dodd-Frank Act") which resulted in 

increased reporting and disclosure. The Trust's efforts to comply with the Dodd-Frank Act, the rules and regulations 

promulgated and to be promulgated thereunder, and other new rules and regulations are likely to result in increased general 

and administrative effort and expenses. 

Regulatory changes may adversely affect the Trust and its Trust Unitholders.  

The Trust may be affected by changes in regulatory requirements, customs duties and other taxes. Such changes could, 

depending on their nature, benefit or adversely affect the Trust and its Trust Unitholders. 

Conflict of interest among directors and officers of Sprott and SAM.  

The directors and officers of Sprott and SAM may serve as directors or officers and provide advisory, administration, 

investment management and other services to other entities and parties which also acquire and hold bullion. The directors and 

officers of Sprott and SAM have undertaken to devote such reasonable time as is required to properly fulfill their 

responsibilities in respect of the affairs of the Trust, as they arise from time to time.  

Risks related to legal actions and enforceability.  

SAM and the Trust are organized under the laws of Ontario, Canada, their respective head offices and administrative 

activities are carried out in Canada and their directors and officers are residents of jurisdictions outside the United States as 

are a substantial portion of the assets of such individuals. All of the assets of the Trust, principally gold and silver bullion, are 

located in Canada. As a result, a Trust Unitholder may be unable to serve legal process within the United States other than 

upon the Trust or enforce against any of the above entities or individuals in the appropriate Canadian courts judgments 

obtained in United States courts, including judgments predicated on the civil liability provisions of the federal or state 

securities laws of the United States, or bring an original action in the Canadian courts to enforce liabilities against any of such 

entities or individuals based on the United States federal or state securities laws. 
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PART II — INFORMATION CONCERNING THE TRUST 

The following information about the Trust should be read in conjunction with the information concerning the Trust appearing 

elsewhere in this Circular. Capitalized terms used but not otherwise defined in this Part IV shall have the meaning ascribed to 

them in this Circular. 

The information concerning the Trust contained in this Circular has been provided by Sprott and the Trust.  

Although CFCL has no knowledge that would indicate that any of such information is untrue or incomplete, CFCL 

does not assume any responsibility for the accuracy or completeness of such information or the failure by CFCL to 

disclose events which may have occurred or may affect the completeness or accuracy of such information but which 

are unknown to CFCL. 

History and Development of the Trust 

Sprott Physical Gold and Silver Trust (the "Trust") was established on October 26, 2017 under the laws of the Province of 

Ontario, Canada, pursuant to a trust agreement between the Trust's settlor, Sprott Asset Management LP (the "Manager") 

and RBC Investor Services Trust ("RBC Investor Services" or the "Trustee"), as trustee, dated as of October  26, 2017. 

 

The Trust's office is located at Suite 2700, South Tower, Royal Bank Plaza, 200 Bay Street, Toronto, Ontario, Canada 

M5J 2J1. The Manager's office is located at Suite 2700, South Tower, Royal Bank Plaza, 200 Bay Street, Toronto, Ontario, 

Canada M5J 2J1 and its telephone number is (416) 362-7172. The Trustee is located at 155 Wellington Street West, Street 

Level, Toronto, Ontario, Canada M5V 3L3. The initial custodian for the Trust's physical gold bullion and silver bullion, 

Canadian Imperial Bank of Commerce, is located at Commerce Court West, 199 Bay St., Toronto, Ontario M5L 1A2, and the 

custodian for the Trust's assets other than physical gold bullion and silver bullion, RBC Investor Services, is located at 155 

Wellington Street West, Street Level, Toronto, Ontario, Canada M5V 3L3. 

 

The Manager, with the consent of the Trustee, may determine to change the custodial arrangements of the Trust and appoint 

the Royal Canadian Mint as the bullion custodian of the Trust. Please see Appendix J to this Circular for disclosure about the 

Royal Canadian Mint and its custodial services 

Investment Objectives of the Trust 

The Trust was created to participate in the Arrangement and to subsequently invest and hold substantially all of its assets in 

physical gold bullion and silver bullion. Many investors are unwilling to invest directly in physical gold bullion and silver 

bullion due to inconveniences such as transaction, handling, storage, insurance and other costs that are typical of a direct 

investment in physical gold bullion. The Trust will seek to provide a secure, convenient and exchange-traded investment 

alternative for investors interested in holding physical gold bullion and silver bullion without the inconvenience that is typical 

of a direct investment in physical gold bullion and silver bullion. The Trust will invest primarily in long-term holdings of 

unencumbered, fully allocated, physical gold bullion and silver bullion and will not speculate with regard to short-term 

changes in gold and silver prices. The Trust does not anticipate making regular cash distributions to Trust Unitholders. The 

Trust will hold no assets that are subject to special arrangements arising from their illiquid nature (to the extent that any such 

assets are held, in compliance at all times with the Investment and Operating Restrictions (as defined below). 

Investment Strategies of the Trust 

The Trust is expressly prohibited from investing in Trust Units or shares of other investment funds or collective investment 

schemes other than money market mutual funds and then only to the extent that its interest does not exceed 10% of the total 

net assets of the Trust. 

 

The Trust may not borrow funds except under limited circumstances as set out in National Instrument 81-102 – Investment 

Funds ("NI 81-102") and, in any event, not in excess of 10% of the total net assets of the Trust. 

Borrowing Arrangements 

The Trust has no borrowing arrangements in place and is unleveraged. The Manager has no intention of using leverage in the 

future (save for the short term borrowings to settle trades). Trust Unitholders will be notified of any changes to the Trust 's use 

of leverage. 
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Investment Restrictions and Operating Restrictions 

Mutual funds are subject to certain restrictions and practices contained in securities legislation, including NI 81-102, which 

are designed in part to ensure that investments of the mutual fund are diversified and relatively liquid and to ensure the 

proper administration of the mutual fund. Subject to the specific exceptions from NI 81-102 set out under "Part II – 

Information Concerning the Trust" in the section entitled "Exemptions and Approvals" of this Circular, the Trust will be 

managed in accordance with these restrictions and practices. 

 

In making investments on behalf of the Trust, the Manager will be subject to certain investment and operating restrictions 

(the "Investment and Operating Restrictions"), which will be set out in the Trust Agreement. The Investment and 

Operating Restrictions may not be changed without the prior approval of Trust Unitholders by way of an extraordinary 

resolution, which must be approved, in person or by proxy, by Trust Unitholders holding Trust Units representing in 

aggregate not less than 66⅔% of the value of the net assets of the Trust as determined in accordance with the Trust 

Agreement, at a duly constituted meeting of Trust Unitholders, or at any adjournment thereof, called and held in accordance 

with the Trust Agreement, or a written resolution signed by Trust Unitholders holding Trust Units representing in aggregate 

not less than 66⅔% of the value of the net assets of the Trust as determined in accordance with the Trust Agreement, unless 

such change or changes are necessary to ensure compliance with applicable laws, regulations or other requirements imposed 

from time to time by applicable securities regulatory authorities or stock exchanges on which the Trust Units are listed. See 

"Part II – Information Concerning the Trust – Responsibility for Operation of the Trust – The Trustee – Trust Unitholder 

Approval". 

 

The Investment and Operating Restrictions provide that, following the consummation and settlement of the transactions 

contemplated as part of the Arrangement, the Trust: 

 

(a) will invest in and hold a minimum of 90% of the total net assets of the Trust in physical gold and silver 

bullion in London Good Delivery bar form and hold no more than 10% of the total net assets of the Trust, 

at the discretion of the Manager, in physical gold and silver bullion (in London Good Delivery bar form or 

otherwise), gold or silver coins, debt obligations of or guaranteed by the Government of Canada or a 

province of Canada or by the Government of the United States or a state thereof, short-term commercial 

paper obligations of a corporation or other person whose short-term commercial paper is rated R-1 (or its 

equivalent, or higher) by Dominion Bond Rating Service Limited or its successors or assigns or F1 (or its 

equivalent, or higher) by Fitch Ratings or its successors or assigns or A-1 (or its equivalent, or higher) by 

Standard & Poor's or its successors or assigns or P-1(or its equivalent, or higher) by Moody's Investor 

Service or its successors or assigns, interest-bearing accounts and short-term certificates of deposit issued 

or guaranteed by a Canadian chartered bank or trust company, money market mutual funds, short-term 

government debt or short-term investment grade corporate debt, cash or other short-term debt obligations 

approved by the Manager from time to time (for the purpose of this paragraph, the term "short-term" 

means having a date of maturity or call for payment not more than 182 days from the date on which the 

investment is made), except during the 60-day period following the closing of additional offerings or prior 

to the distribution of the assets of the Trust. If the Exemptive Relief is granted, the Trust will be permitted 

to invest up to 100% of its net assets, taken at market value of the time of purchase, in physical gold or 

silver bullion. See "Part II – Information Concerning the Trust – Exemptions and Approvals"; 

(b) will not invest in gold or silver certificates or other financial instruments that represent gold or silver or that 

may be exchanged for gold or silver; 

(c) will store all physical gold and silver bullion owned by the Trust at the Mint (including at a facility located 

in Canada leased by the Mint for this purpose) or in the treasury vaults of a Schedule I Canadian chartered 

bank or an affiliate or division thereof in Canada on a fully allocated basis, provided that the physical gold 

or silver bullion held in London Good Delivery bar form may be stored with a custodian only if the 

physical gold and silver bullion will remain London Good Delivery while with that custodian; 

(d) will not hold any property described in paragraphs (a) and (c) through (k) (inclusive) of the definition of 

"taxable Canadian Property" in subsection 248(1) of the Tax Act; 

(e) will not purchase, sell or hold derivatives; 

(f) will not issue Trust Units following the Effective Date except: (i) if the net proceeds per Trust Unit to be 

received by the Trust are not less than 100% of the most recently calculated NAV per Trust Unit prior to, or 
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upon, the determination of the pricing of such issuance; or (ii) by way of Trust Unit distribution in 

connection with an income distribution; 

(g) will ensure that no part of the stored physical gold and silver bullion may be delivered out of safekeeping 

by the Mint or, if the physical gold and silver bullion is held by another custodian, that custodian, without 

receipt of an instruction from the Manager in the form specified by the Mint or such other custodian 

indicating the purpose of the delivery and giving direction with respect to the specific amount; 

(h) will ensure that no director or officer of the Manager or the Manager's general partner, or representative of 

the Trust or the Manager will be authorized to enter into the physical gold and silver bullion storage vaults 

without being accompanied by at least one representative of the Mint or, if the physical gold or silver 

bullion is held by another custodian, that custodian, as the case may be; 

(i) will ensure that the physical gold and silver bullion remains unencumbered; 

(j) will inspect or cause to be inspected the stored physical gold and silver bullion periodically on a spot 

inspection basis and, together with a representative of the Trust's duly appointed firm of external auditors, 

physically audit each bar annually to confirm the bar number; 

(k) will not guarantee the securities or obligations of any person other than the Manager, and then only in 

respect of the activities of the Trust; 

(l) in connection with requirements of the Tax Act, will not make or hold any investment that would result in 

the Trust failing to qualify as a "mutual fund trust" within the meaning of the Tax Act; 

(m) in connection with requirements of the Tax Act, will not invest in any security that would be a tax shelter 

investment within the meaning of section 143.2 of the Tax Act; 

(n) in connection with requirements of the Tax Act, will not invest in the securities of any non-resident 

corporation, trust or other non-resident entity (or of any partnership that holds such securities) if the Trust 

(or the partnership) would be required to include any significant amount in income under sections 94, 94.1 

or 94.2 of the Tax Act; 

(o) in connection with requirements of the Tax Act, will not invest in any security of an issuer that would be a 

foreign affiliate of the Trust for purposes of the Tax Act; and 

(p) in connection with requirements of the Tax Act, will not carry on any business and make or hold any 

investments that would result in the Trust itself being subject to the tax for specified investment 

flow-through ("SIFT") trusts as provided for in section 122 of the Tax Act (the "SIFT Rules"). 

Overview of the Gold Sector  

Introduction to the Gold Industry and its Participants 

The participants in the world gold market may be classified in the following sectors: the mining and producer sector, the 

banking sector, the official sector, the investment sector and the manufacturing sector. 

The mining and producer sector includes mining companies that specialize in gold production, mining companies that 

produce gold as a by-product of other production (such as copper or silver producers), scrap merchants and recyclers.  The 

banking sector is composed of bullion banks that provide a variety of services to the gold market and its participants, thereby 

facilitating interactions between other parties.  Services provided by bullion banks include traditional banking products as 

well as physical gold purchases and sales, hedging and risk management, inventory management for industrial users and 

consumers, mine financing, and gold deposit and loan instruments.  The official sector includes the activities of the various 

central banking operations of gold-holding countries.  According to statistics released by the World Gold Council, central 

banks are estimated to have held approximately 33,259 tonnes of gold reserves as of December 2016.  Under the current 

Central Bank Gold Agreement (the "CBGA"), which was renewed by 19 central banks on August 7, 2009 and took effect on 

September 26, 2009, 19 central banks have agreed to sell, in total, not more than 400 tonnes per year in the aggregate, and not 

more than 2,000 tonnes over the life of the five-year agreement.  The investment sector includes the investment and trading 
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activities of both professional and private investors and speculators.  These participants range from large hedge funds and 

mutual funds to day-traders on futures exchanges and retail level coin collectors.  Finally, the manufacturing sector represents 

all the commercial and industrial users of gold for whom gold is a daily part of their business.  The jewellery industry is a 

large industrial user of gold.  Other industrial users of gold include the electronics and dental industries.  

Sources of Gold Supply 

Sources of gold supply include both mine production and recycling or mobilizing of existing above-ground stocks. The 

largest portion of gold supplied into the market annually is from gold mine production. The second largest source of annual 

gold supply is from gold scrap, which is gold that has been recovered from jewellery and other fabricated products and 

converted back into marketable gold. From 2000 to 2009, sales by the official sector, which includes central banks, 

outstripped official sector purchases, creating additional supply of gold into the marketplace. However, since 2010, the 

official sector has been a net buyer of gold and has thus contributed to the net demand for gold. Net producer hedging 

accelerates the sale of physical gold and can therefore impact, positively or negatively, supply in a given year. 

Mine production 

Mine production includes gold produced from both primary deposits and secondary deposits, where the gold is recovered as a 

by-product metal from other mining activities.  Since 2010, the amount of new gold that is mined each year has been 

substantially lower than the level of physical demand.  For example, from 2010 to 2016, new mine production was 

approximately 78% of the total demand for fabrication and retail investment.  The shortfall in total supply has been met by 

additional supplies from existing above ground stocks, predominantly coming from the recycling of fabricated gold products, 

official sector sales and net producer hedging.  

Gold scrap 

Gold scrap is gold that has been recovered from fabricated products, melted, refined and cast into bullion bars for subsequent 

resale into the gold market. The predominant source of gold scrap is recycled jewellery, the supply of which is largely a 

function of price and economic circumstances. Other sources of gold scrap include electrical wiring and dental implants. 

Official sector sales 

Historically, central banks, other governmental agencies and multi-lateral institutions have retained gold as a strategic reserve 

asset. However, over the past two decades, the official sector has been a net seller of gold to the private sector.  According to 

Gold Fields Mineral Services Ltd. ("GFMS"), the official sector has supplied an average of 442 tonnes of gold per year from 

2000 to 2009, inclusive.  In 2010, however, the official sector once again became a net purchaser of gold for the first time 

since 1988. Official sector net purchases of gold have continued in 2011, 2012, 2013, 2014 and 2015. In keeping up with the 

trend, in 2016, Central Bank net purchases of gold amounted to 383.6 tonnes.  Gold's price performance, safe haven 

characteristics and concerns over the safety of the major reserve currencies (the dollar, euro and yen) are the primary reasons 

for this shift. The official sector is expected to continue to play an important role in the dynamics of the gold market. 

Net producer hedging 

Net producer hedging creates incremental supply in the market by accelerating the timing of the sale of unmined gold. A 

mining company wishing to protect itself from the risk of a decline in the gold price may elect to sell some or all of its 

anticipated production for delivery at a future date. A bullion dealer accepting such a transaction will finance it by borrowing 

an equivalent quantity of gold (typically from a central bank), which is immediately sold into the market. The bullion dealer 

then invests the cash proceeds from that sale of gold and uses the yield on these investments to pay the gold mining company 

the premium available on gold for future delivery (the "contango"). When the mining company delivers the gold it has 

contracted to sell to the bullion dealer, the dealer returns the gold to the lender or rolls the loan forward in order to finance 

similar transactions in the future. While over time the hedging transactions involve no net increase in the supply of gold to 

the market, they do accelerate the timing of the sale of gold sold prior to production, which has an impact on the balance 

between supply and demand at any given time. 

Sources of Gold Demand 

Demand for gold is driven primarily by demand for jewellery, which is used for adornment and, in much of the developing 

world, as an investment. Retail investment and industrial applications represent increasingly important, though relatively 



 

 106 

small, components of overall demand. Retail investment is measured as customer purchases of bars and coins. Gold bonding 

wire and gold plated contacts and connectors are the two most frequent uses of gold in industrial applications. Gold demand 

is widely dispersed throughout virtually all countries in the world. While there are seasonal fluctuations in the levels of 

demand for gold (especially jewellery) in many countries, variations in the timing of such fluctuations in different countries 

mean that seasonal changes in demand do not have a significant impact on the global gold price. 

Jewellery 

The primary source of gold demand is gold jewellery. The motivation for jewellery purchases differs in various regions of the 

world. In the industrialized world, gold jewellery tends to be purchased purely for adornment purposes, while gold's attributes 

as a store of value and a means of saving provide an additional motivation for jewellery purchases in much of the developing 

world. Price and economic factors, such as available wealth and disposable income, are the primary factors in jewellery 

demand. Jewellery purchased purely for adornment purposes is generally of lower caratage or purity, but with greater added 

value in terms of design input and improved finishes. In those parts of the world where the additional motivation of savings 

or investment applies to the purchase of jewellery (such as Asia, the Indian subcontinent and the Middle East), gold jewellery 

is generally of higher caratage, and the purchase price more closely reflects the value of the gold contained in each item. 

Retail and institutional investment 

Retail and institutional investment demand covers coins and bars meeting the standards for investment gold adopted by the 

European Union, extended to include medallions of no less than 99% purity, and bars or coins which are likely to be worn as 

jewellery in certain countries. Retail investment is measured as net purchases by the ultimate customer. 

Electronics, dentistry and other industrial and decorative applications 

Gold bonding wire and gold plated contacts and connectors are the two most frequent uses of gold in electronics. Other uses 

include high-melting point gold alloy solders and gold thick film pastes for hybrid circuits. In conservative and restorative 

dentistry, gold is generally alloyed with other noble metals and with base metals for inlay and onlay fillings, crown and 

bridgework and porcelain veneered restorations. Increasingly, pure gold electroforming is being used for dental repairs. Other 

industrial applications of gold include the use of thin gold coatings on table and enamel ware for decorative purposes and on 

glasses used in the construction and aerospace industries to reflect infrared rays. Small quantities are also used in various 

pharmaceutical applications, including the treatment of arthritis, and in medical implants. Future applications for gold 

catalysts are in pollution control, clean energy generation and fuel cell technology. In addition, work is under way on the use 

of gold in cancer treatment. 

World Gold Supply and Demand and End-Use Consumption 

Gold is a physical asset that is primarily accumulated, rather than consumed. As a result, virtually all the gold that has ever 

been mined still exists today in one form or another. 
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The following table summarizes the historical supply and demand for gold: 

 

 

Operation of the Gold Market 

The global trade in gold consists of over-the-counter ("OTC") transactions in spot, forwards, and options and other 

derivatives, together with exchange traded futures and options. 

 

Over-the-Counter Market 

The OTC gold market includes spot, forward and option and other derivative transactions conducted on a 

principal-to-principal basis. While this is a global 24-hour per day market, its main centers are London, New York and 

Zurich. Thirteen members of the London Bullion Market Association (the "LBMA"), the London based trade association that 

acts as the coordinator for activities conducted on behalf of its members and other participants in the London bullion market, 

act as OTC market makers, and most OTC market trades are cleared through London. The LBMA plays an important role in 

setting OTC gold trading industry standards. The LBMA's "London Good Delivery Lists" identify approved refiners of gold. 

In the OTC market, gold that meets the specifications for weight, dimensions, fineness (or purity), identifying marks 

(including the assay stamp of an LBMA-acceptable refiner) and appearance set forth in "The Good Delivery Rules for Gold 

and Silver Bars" published by the LBMA are "London Good Delivery Bars". A London Good Delivery Bar (typically called 

a "400 ounce bar") must contain between 350 and 430 fine troy ounces of gold (1 troy ounce = 31.1034768 grams), be of a 

minimum fineness (or purity) of 995 parts per 1000 (99.5%), be of good appearance and be easy to handle and stack. The fine 

gold content of a gold bar is calculated by multiplying the gross weight of the bar by the fineness of the bar. 

 

London Bullion Market 

Although the market for physical gold is distributed globally, most OTC market trades are cleared through London. In 

addition to coordinating market activities, the LBMA acts as the principal point of contact between the market and its 

regulators. A primary function of the LBMA is its involvement in the promotion of refining standards by maintenance of the 

"London Good Delivery Lists", which are the lists of LBMA accredited smelters and assayers of gold. The LBMA also 

coordinates market clearing and vaulting, promotes good trading practices and develops standard documentation. 

 

Twice daily during London trading hours there is a "fix" which provides reference gold prices for that day's trading. These 

are referred to as the morning (A.M.) London fix and afternoon (P.M.) London fix. Many long-term contracts will be priced 

on the basis of either the morning (A.M.) or afternoon (P.M.) London fix, and market participants will usually refer to one or 

the other of these prices when looking for a basis for valuations. The London fix was replaced with a new system operated by 

ICE Benchmark Administration on April 1, 2015. 

 

Futures Exchanges 

The most significant gold futures exchanges are the COMEX, operated by Commodities Exchange, Inc., a subsidiary of New 

York Mercantile Exchange, Inc., and the Tokyo Commodity Exchange ("TOCOM"). The COMEX is the largest exchange in 
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the world for trading metals futures and options and has been trading gold since 1974, while the TOCOM has been trading 

gold since 1982. 

 

Market Regulation 

The global gold markets are overseen and regulated by both governmental and self-regulatory organizations. In addition, 

certain trade associations have established rules and protocols for market practices and participants. In the United Kingdom, 

responsibility for the regulation of the financial market participants, including the major participating members of the LBMA, 

falls under the authority of the United Kingdom's Financial Services Authority ("FSA"), as provided by the Financial 

Services and Markets Act 2000 (the "FSM Act"). Under the FSM Act, all U.K.-based banks, together with other investment 

firms, are subject to a range of requirements, including fitness and properness, capital adequacy, liquidity, and systems and 

controls. The FSA is responsible for regulating investment products, including derivatives, and those who deal in investment 

products. Regulation of spot, commercial forwards, and deposits of gold and silver not covered by the FSM Act is provided 

for by The London Code of Conduct for Non-Investment Products, which was established by market participants in 

conjunction with the Bank of England. 

 

Participants in the U.S. OTC market for gold are generally regulated by their existing market regulators. For example, 

participating banks are regulated by the banking authorities. In the United States, Congress created the Commodity Futures 

Trading Commission (the "CFTC") in 1974 as an independent agency with the mandate to regulate commodity futures and 

option markets in the United States. The CFTC regulates market participants and has established rules designed to prevent 

market manipulation, abusive trade practices and fraud. The CFTC requires that any trader holding an open position of more 

than 100 lots (i.e., 10,000 ounces) in any one contract month on COMEX must declare his or her identity, the nature of his or 

her business (hedging, speculative, etc.) and the existence and size of his or her positions. 

 

Market integrity on the TOCOM is preserved by the TOCOM's authority to perform financial and operational surveillance on 

its members' trading activities, scrutinize positions held by members and large scale customers, and monitor the price 

movements of futures markets by comparing them with cash and other derivative markets' prices. To act as a Futures 

Commission Merchant Broker, which is a required certification for a broker that intends to trade in commodities and 

commodity futures, a broker must obtain a license from Japan's Ministry of Economy, Trade and Industry METI. METI 

establishes the rules for operation of TOCOM and administers the exchange and its members through legal requirements and 

various supervisory functions. 

Historical Price Movement and Analysis 

Fluctuations in the price of gold are expected to influence the price of the Trust Units. Trust Unitholders should be aware of 

the historical movements in gold prices and understand what events and forces may have caused these movements to occur. 

The following chart displays the historical performance of gold. 
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An investment in the Trust will not replicate the performance of spot gold prices, due to the fees and expenses associated 

with the Trust. 

 

From March 2001 to August 2011, the price of gold had an upward trend. A rapid economic slowdown occurred in the world 

economy, while stock markets in the United States and other key countries were falling. In addition, the rapid sequence of 

interest rate cuts in the United States reduced the risk/reward ratio that had previously been experienced by speculators who 

had been trading in the gold market from the short side. Lower interest rates reduced the available contango, and this 

reduction, combined with steady prices, meant that such trades became increasingly unattractive. After the first quarter of 

2001, some mining companies started to reduce their hedge books, reducing the amount of gold coming onto the market. 

Political uncertainties and the continuing economic downturn after the attacks of September 11, 2001 added to demand for 

gold investments. 

 

After a period of consolidation in the latter half of 2011 and first half of 2012, gold prices suffered a period of drastic decline. 

The Manager believes that the significant decline in gold prices from Q2 2012 to Q4 2015 was unwarranted. Unusually large 

daily price movements in futures markets, coupled with strong physical demand from customers in Asia and tight mine 

supply are suggestive of abnormal activity in the gold markets. Indeed, recent investigations by financial regulators into the 

LBMA gold fixing prices and related price movements in the futures markets give support to that thesis. Generally, 

risk-averse investors have remained in the gold market. In 2016, the price of gold rebounded as investors returned to the 

safe-haven metal in response to growing concerns about the consequences of "experimental" central bank policy, excessive 

global debt levels and currency devaluation. 

The Rationale for Investing in Gold 

Gold ownership may help to protect a portfolio from inflation, deflation, stagflation, systemic failure, financial collapse and 

currency devaluation. Investors may purchase gold because of the view that, unlike other investments, gold's tangible 

physical properties, negative correlation to other asset classes and use as an inflation hedge provide a way to reduce the risk 

of a portfolio. 

 

Unlike traditional stocks, bonds and money market instruments, gold is an asset whose price generally is independent of 

earnings, future growth or promised payments due to its certain physical and tangible properties. These properties allow gold 

to be converted into other goods and investments, which may provide investors with more immediate liquidity than 

alternative investments. Unlike paper-backed assets, gold cannot be created at will. Many investors also see gold as a store of 

value in times of uncertainty and market duress because it generally is independent of country, industry and company specific 

issues. 

 

Low correlation with other asset classes 

Gold's low historical correlation with other major asset classes has been held to offer an investor the opportunity to diversify 

across a portfolio's risk spectrum. Over the long-term, gold has historically retained value more effectively than other asset 

categories because gold is typically a stronger inflationary hedge. Although gold is a commodity and an investment asset, it 

tends to move independently of other key asset classes and commodities, especially during times of crisis. 

 

Gold as an investment has demonstrated a sustained, long-term low correlation to the S&P 500 index, widely regarded as the 

standard for measuring the performance of large-cap U.S. companies. The following table displays gold's correlation with 

various equity indices (a value of 1 would indicate a perfect correlation and a value of −1 would indicate a perfect inverse 

correlation): 
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Use as an inflation and U.S. dollar hedge 

Historically, gold has been viewed as an effective hedge against a decrease in the value of the U.S. dollar and inflation. Gold 

has maintained its long-term value, as measured by purchasing power, more effectively than most currencies and fixed assets. 

In 1971, the U.S. moved away from the gold standard. As gold prices have generally increased during times of U.S. dollar 

decline and during inflationary periods, gold may provide a hedge against money creation and purchasing power erosion. 

 

Historically, there is an approximate one-for-one relationship between the price of gold and the general price level in the 

United States, where a 1% rise in U.S. inflation has resulted in a corresponding 1% rise in the long-term price of gold. 

However, short-run gold prices have demonstrated much more volatility, and tend to fluctuate in response to any number of 

changes in the supply and demand forces, along with a number of other factors. These factors include political and financial 

shocks, as well as short-run changes in the U.S. inflation rate, inflation volatility, credit risk, the U.S. dollar trade weighted 

exchange rate, the gold lease rate and the relative beta for gold. 

 

Quantitative Easing 

Quantitative easing describes monetary policy used to stimulate an economy where interest rates are either at or close to zero. 

Normally, a central bank stimulates the economy indirectly by lowering interest rates. When it cannot lower interest rates any 

further, it can attempt to seed the financial system with new money through quantitative easing. 

 

In practical terms, the central bank purchases financial assets, including treasuries and corporate bonds, from financial 

institutions (such as banks) using money it has created. The creation of this new money is intended to seed the increase in the 

overall money supply through deposit multiplication by encouraging lending by these institutions and reducing the cost of 

borrowing, thereby stimulating the economy. 

 

Quantitative easing results in the creation of additional money by the central bank through an increase of the credit in the 

central bank's own bank account. Many economists believe that quantitative easing strategies could trigger higher inflation 

than desired, or even hyperinflation, if improperly used and if too much money is created. As noted above, gold represents an 

inflationary hedge that investors may seek as a protection against such inflation or hyperinflation. 

 

Since the global financial crisis of 2008-2009, various central banks around the world, notably the U.S. Federal Reserve, the 

Bank of England, the Bank of Japan, and the European Central Bank, have announced policies that represent forms of 

"quantitative easing" in order to counter the ongoing effects of the crisis. 
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More recently, several central banks around the world have transitioned from ZIRP (zero interest rate policy) to NIRP 

(negative interest rate policy). This shift has caused several government bond yields to enter the negative territory. This has 

significantly benefited gold. One of the arguments against owning gold has been its inability to pay an interest and the cost 

associated with storage and security. However with several major currencies around the world now earning negative interest 

rates, the argument against gold has started to shift. The Manager has noticed a renewed interest towards gold from a wider 

audience in recent months as a result. 

Overview of the Silver Sector 

Introduction to the Silver Industry and its Participants 

The participants in the world silver industry may be classified by the following sectors: the mining and producer sector; the 

banking sector; the investment sector; the fabrication and manufacturing sector; and the official sector. 

The mining and producer sector includes mining companies that specialize in silver production, mining companies that 

produce silver as a by-product of other production (such as lead, zinc, copper or gold), and scrap merchants and recyclers. 

The banking sector is composed of bullion banks that provide a variety of services to the silver market and its participants, 

thereby facilitating interactions between other parties. Services provided by bullion banks include providing traditional 

banking products as well as mine financing, silver purchases and sales, hedging and risk management, inventory management 

for both industrial users and consumers and silver leasing. 

The investment sector includes the investment and trading activities of both professional and private investors and 

speculators. These participants range from large hedge funds and mutual funds to day traders, as well as retail level coin 

collectors. 

The fabrication and manufacturing sector represents all the commercial and industrial users of silver for which silver is a 

daily part of their businesses. Industrial applications comprise the largest use of silver. 

The jewellery and silverware sector is the second largest, followed by the photographic industry (although the latter has been 

declining over the past several years as a result of the widespread adoption of digital photography). 

Finally, the official sector includes the activities of the various central banking operations of silver holding countries. Unlike 

gold, there are no official statistics published by the International Monetary Fund, Bank of International Settlements, or 

national banks on silver holdings by national governments. The main reason for this is that, unlike gold, silver is generally 

not recognized as a core reserve asset. According to the World Silver Survey 2016, Gold Fields Mineral Services Ltd. 

("GFMS") estimates that, based on proprietary information collected through its research, at the end of 2015 governments 

held silver bullion stocks totalling 89 million ounces. 

Sources of Silver Supply 

Sources of silver supply include both mine production and recycling or mobilizing of existing aboveground stocks. The 

largest portion of silver supplied into the market annually is from mine production. The second largest source of annual silver 

supply is from silver scrap, which is silver that has been recovered from jewellery, photography and other fabricated products 

and converted back into marketable silver. Net sales by the official sector were non-existent in 2015. Finally, net producer 

hedging accelerates the sale of silver and can therefore impact, positively or negatively, supply in a given year. 

Mine production 

Mine production includes silver produced from both primary deposits and secondary deposits. Secondary deposits refer to 

mining operations where the silver is recovered as a by-product metal from other mining activities. Since 2000, the amount of 

new silver mined each year has been substantially lower than the level of physical demand for silver. For example, during the 

five years from 2011 to 2015 (inclusive), mine production met only 74% of the total demand. The shortfall in total supply has 

been met by supplies from existing above-ground stocks, predominantly coming from the recycling of fabricated silver 

products. 
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Silver is different from gold in that more than two-thirds of silver mine supply is a by-product of other metal mining (lead, 

zinc, copper or gold) with primary silver production comprising 30% of global mine output. Thus, a significant portion of 

annual silver supply can be said to be relatively independent of the price of silver. 

 

The following pie chart depicts silver output by source metal for 2015. 

 

 
 

Silver scrap 

Silver scrap refers to silver that has been recovered from fabricated products, melted, refined and cast into bullion bars for 

subsequent resale into the silver market. Silver scrap supply has been decreasing from 261 million ounces in 2011 to 146.1 

million ounces in 2015, its lowest level in over a decade. According to the 2016 World Silver Survey, the decrease was due 

to the impact of thrifting and depleted near to market stockpiles due to low prices. 

Official sector sales 

Historically, central banks, other governmental agencies and multi-lateral institutions have retained gold and, to a lesser 

extent, silver strategic reserve assets. While the official sector has been a net seller of silver for several years, from 2006 to 

2013 net annual official sector sales declined by 90% to 7.9 million ounces of silver per year and it is estimated that there 

were no government sales in 2014 and 2015. 

Sources of Silver Demand 

Silver has significant demand rooted in diverse sectors with traditional, industrial and emerging applications. Silver was one 

of the earliest metals to be used as a medium of exchange and is one of the world's most broadly used metals with many 

practical applications. Silver has a number of unique properties that make it an essential component in several industrial 

applications. These unique properties restrict silver's substitution in most applications. 

 

Demand for silver is driven primarily by three uses: (i) industrial; (ii) consumer; and (iii) investment. In addition, net 

producer hedging can periodically contribute to demand. 

 

Industrial 

Silver is used in industrial and manufacturing application due to its strength, malleability and ductility, electrical and thermal 

conductivity, sensitivity to and high reflectance of light and its ability to endure extreme temperature ranges. Industrial uses 

of silver can range from high tech applications, including medical equipment, to plumbing hardware. Silver is also used as a 

catalyst for the manufacture of commonly used chemicals such as ethylene oxide and formaldehyde. Many batteries are also 

manufactured with silver alloys, due to silver's superior power-weight characteristics. Recently, however, silver-oxide 

batteries are being replaced with lithium-ion batteries in cellular phones and lap-top computers, due to environmental and 

safety concerns. Silver is also used in the manufacturing of mirrors and lenses. Silver's light reflective ability allows it to be 
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used as an energy efficient glaze and for ultraviolet filtering in eye glasses. Silver paints and coatings are used in circuit 

boards to utilize silver's conductive properties and in medical applications due to silver's anti-bacterial qualities. 

 

Consumer 

Consumer uses of silver, such as the fabrication of jewellery and silverware, use silver's lustre, resistance to tarnishing and 

malleability. Silver is a visibly clean, attractive and strong metal ideal for contact with food and mouth. It is one of the most 

chemically inert of metals and does not react with acids present in fruit, fish and sauces, etc. Hence, it is a popular choice for 

making tableware (cutlery, flatware and hollowware) for daily use such as dinner knives, forks and spoons, serving dishes, 

drinking vessels and tea and coffee services. 

Investment 

Investment demand for silver has increased steadily from 2003, with the most significant investment demand coming from 

silver exchange traded funds ("ETFs") and bullion funds. The emergence of these investment vehicles has made it easier to 

purchase bullion for investors, who traditionally had to rely on purchasing coins and silver bullion directly. The Manager 

believes that the appeal of silver as a store of value in times of uncertainty and inflation has served as a catalyst for 

investment demand and growth of these relatively new investment vehicles. 

 

Net producer hedging 

Net producer hedging can create incremental supply in the market by accelerating the timing of the sale of un-mined silver. A 

mining company wishing to protect itself from the risk of a decline in the price of silver may elect to sell some or all of its 

anticipated production for delivery at a future date. A bullion dealer accepting such a transaction will finance it by borrowing 

an equivalent quantity of silver, which is immediately sold into the market. The bullion dealer then invests the cash proceeds 

from that sale of silver and uses the yield on these investments to pay the mining company the premium available on silver 

for future delivery. When the mining company delivers the silver it has contracted to sell to the bullion dealer, the dealer 

returns the silver to the lender or rolls the loan forward in order to finance similar transactions in the future. While over time 

hedging transactions involve no net increase in the supply of silver to the market, they do accelerate the timing of the sale of 

silver sold prior to production, which has an impact on the balance between supply and demand at any time in the paper 

marketplace. 2012 saw a shift to producer de-hedging. 
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The following table sets forth a summary of the world silver supply and demand from 2006 to 2015: 

 

 

Operation of the Silver Market 

The global trade in silver consists of OTC transactions in spot, forwards, and options and other derivatives, together with 

exchange-traded futures and options. 

Over-the-Counter Market 

The OTC silver market includes spot, forward, and option and other derivative transactions conducted on a 

principal-to-principal basis. While this is a global, nearly 24-hour per day market, its main centres are London (the biggest 

venue), New York and Zurich. 

Thirteen members of the LBMA, the London-based trade association that acts as the coordinator for activities conducted on 

behalf of its members and other participants in the London bullion market, act as OTC market-makers, and most OTC market 

trades are cleared through London. The LBMA plays an important role in setting OTC silver trading industry standards. 

Members of the London bullion market typically trade with each other and with their clients on a principal-to-principal basis. 

All risks, including those of credit, are between the two parties to a transaction. This is known as an OTC market, as opposed 

to an exchange-traded environment. Unlike a futures exchange, where trading is based around standard contract units, 

settlement dates and delivery specifications, the OTC market allows flexibility. It also provides confidentiality, since 

transactions are conducted solely between the two principals involved. 
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In the OTC market, silver that meets the specifications for weight, dimensions, fineness (or purity), identifying marks 

(including the assay stamp of an LBMA-acceptable refiner) and appearance set forth in "The Good Delivery Rules for Gold 

and Silver Bars" published by the LBMA are "London Good Delivery Bars". A London Good Delivery Bar must contain 

between 750 ounces and 1,100 ounces of silver with a minimum fineness (or purity) of 999.0 parts per 1,000. A London 

Good Delivery Bar must also bear the stamp of one of the refiners listed on the LBMA-approved list. 

London Bullion Market 

Although the market for silver is distributed globally, as noted above most OTC market trades are cleared through London. In 

addition to coordinating market activities, the LBMA acts as the principal point of contact between the market and its 

regulators. A primary function of the LBMA is its involvement in the promotion of refining standards by maintenance of the 

"London Good Delivery Lists", which are the lists of LBMA accredited smelters and assayers of silver. The LBMA also 

coordinates market clearing and vaulting, promotes good trading practices and develops standard documentation. 

The London fix for the price of silver ceased to exist after August 14, 2014, as one of the three member banks terminated its 

participation in the fixing of the silver spot price after that day. The London fix was replaced by the LBMA Silver Price, 

which is set each day at noon London time through an electronic, auction-based mechanism operated by CME Group Inc. and 

administered and governed by Thompson Reuters Corp. Currently, five price participants have been accredited by the LBMA 

to contribute to the LBMA Silver Price through participation in auctions. 

Futures Exchanges 

The most significant silver futures exchanges are the COMEX, operated by Commodities Exchange, Inc., a subsidiary of 

New York Mercantile Exchange, Inc., and the TOCOM. Futures exchanges seek to provide a neutral, regulated marketplace 

for the trading of derivatives contracts for commodities. Futures contracts are defined by the exchange for each commodity. 

For each commodity traded, this contract specifies the precise quality and quantity standards. The contract's terms and 

conditions also define the location and timing of physical delivery. An exchange does not buy or sell those contracts, but 

seeks to offer a transparent forum where members, on their own behalf or on the behalf of customers, can trade the contracts 

in a safe, efficient and orderly manner. During regular trading hours at COMEX, the commodity contracts are traded through 

open outcry; a verbal auction in which all bids, offers and trades must be publicly announced to all members. Electronic 

trading is offered by the exchange after regular market hours. Except for brief breaks to switch between open outcry and 

electronic trading in the evening and the morning, silver futures trade 24 hours a day, five business days a week. 

Market Regulation 

The global silver markets are overseen and regulated by both governmental and self-regulatory organizations. In addition, 

certain trade associations have established rules and protocols for market practices and participants. The major participants in 

the London bullion market are supervised by the FSA. Under the FSMA and associated rules and regulations, all banks and 

investment firms in the United Kingdom are subject to a range of requirements relating to capital adequacy, liquidity and 

systems and controls. Conduct of business in the London bullion market may fall under one of two regimes, depending upon 

the type of business. The FSA is responsible for (among other things) the conduct of "regulated activities" as defined under 

the FSMA. For the bullion market, this covers trading in derivatives for investment purposes. The rules applicable to 

investment firms conducting regulated activities are set out in the FSA's Handbook of Rules and Guidance—particularly, in 

the Principles for Business, Market Conduct, Conduct of Business Sourcebook, Senior Management Arrangements, Systems 

and Controls and Client Assets modules. For derivatives trading in circumstances that are not covered by FSMA, guidelines 

for the conduct of business are set out in the United Kingdom's Non-Investment Products Code ("NIPs Code"). Market 

practitioners representing the foreign exchange, money and bullion markets in conjunction with the Bank of England have 

drawn up the NIPs Code. The NIPs Code has no statutory underpinning (except where it refers to existing legal 

requirements), but non-compliance (depending on the circumstances, seriousness, frequency and duration of the incidents) 

may raise issues such as the integrity or competence of a market participant, which are relevant to the FSA's authorization 

requirements (this could be pertinent if the market participant in question is regulated by the FSA). 

Participants in the US OTC market for silver are generally regulated by their existing market regulators. For example, 

participating banks are regulated by the banking authorities. In the United States, Congress created the CFTC in 1974 as an 

independent agency with the mandate to regulate commodity futures and option markets in the United States. The CFTC 

regulates market participants and has established rules designed to prevent market manipulation, abusive trade practices and 

fraud. The CFTC requires that any trader holding an open position that meets the deemed reporting level must declare his or 

her identity, the nature of his or her business (hedging, speculative, etc.) and the existence and size of his or her positions. 
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Market integrity on the TOCOM is preserved by the TOCOM's authority to perform financial and operational surveillance on 

its members' trading activities, scrutinize positions held by members and large scale customers, and monitor the price 

movements of futures markets by comparing them with cash and other derivative markets' prices. To act as a Futures 

Commission Merchant Broker, which is a required certification for a broker that intends to trade in commodities and 

commodity futures, a broker must obtain a license from Japan's Ministry of Economy, Trade and Industry, or METI. METI 

establishes the rules for operation of TOCOM and administers the exchange and its members through requirements of law 

and various supervisory functions. 

In September 2008, the CFTC confirmed that its Division of Enforcement has been investigating complaints of misconduct in 

the silver market. This investigation is ongoing and the specifics of ongoing investigations remain confidential. All CFTC 

enforcement inquiries are focused on ensuring that the markets are monitored for manipulation and abusive practices. 

Rationale for an Investment in Silver 

Fluctuations in the price of silver are expected to influence the price of the units. Investors should be aware of the historical 

movements in silver prices and understand what events and forces may have caused these movements to occur. The 

following chart illustrates the changes in spot silver prices from December 31, 2003 through December 31, 2016: 

 

 

From 2002 to 2011, the price of silver generally followed an upward trend due to a number of factors. Among such factors 

were the decline in the US dollar against other currencies, the poor performance of major equity markets, including in the 

United States, a surge in investment demand in commodities as an asset class generally, ongoing strength in fabrication 

demand and the low level of forward selling by mining companies. Looking ahead the Manager believes that ineffective 

monetary policy, combined with low to negative interest rates will drive continued demand into safe haven assets such as 

silver resulting in the appreciation of silver prices. From 2011 to 2015, the price of silver was in a general downtrend despite 

being in a physical supply deficit. Since early 2016, the price of silver has improved in response to renewed investor demand. 

Emerging markets 

Silver's numerous industrial uses differentiate it from gold in that it is strongly correlated to global economic growth. 

Emerging markets growth in recent years has spurred investment for commodities including gold and silver. 
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Use as an inflation and U.S. dollar hedge 

Historically, silver has been viewed as an effective hedge against a decrease in the value of the U.S. dollar and inflation. 

Silver, as with gold, has maintained its long-term value, as measured by purchasing power, more effectively than most 

currencies and fixed assets. As silver prices have generally increased during times of U.S. dollar decline and during 

inflationary periods, silver may provide a hedge against money creation and purchasing power erosion. 

Disconnect between paper and silver bullion markets 

The silver spot price is dictated by paper contracts that trade on the COMEX and other major international OTC and futures 

exchanges. Paper contracts can be purchased "long" or sold "short". If more participants wish to sell "short" than purchase 

"long" at a given price, the paper market price for silver will generally decline. These contracts may have little or no 

relationship with actual silver bullion inventories. 

Description of Trust Units 

General 

The Trust is authorized to issue an unlimited number of Trust Units in an unlimited number of classes and series of a class. 

Currently, the Trust has issued only one class and series of Trust Units. Each Trust Unit of a class or series of a class 

represents an undivided ownership interest in the net assets of the Trust attributable to that class or series of a class of Trust 

Units. Trust Units are transferable and redeemable at the option of the Trust Unitholder in accordance with the provisions set 

forth in the Trust Agreement. All Trust Units of the same class or series of a class have equal rights and privileges with 

respect to all matters, including voting, receipt of distributions from the Trust, liquidation and other events in connection with 

the Trust. Trust Units and fractions thereof are issued only as fully paid and non-assessable. Trust Units have no preference, 

conversion, exchange or pre-emptive rights. Each whole Trust Unit of a particular class or series of a class entitles the holder 

thereof to a vote at meetings of unitholders where all classes vote together, or to a vote at meetings of unitholders where that 

particular class or series of a class of unitholders votes separately as a class. 

 

The Trust will not issue additional Trust Units of the class except: (i) if the net proceeds per Trust Unit to be received by the 

Trust are not less than 100% of the most recently calculated NAV per Trust Unit immediately prior to, or upon, the 

determination of the pricing of such issuance; or (ii) by way of distribution of Trust Units in connection with an income 

distribution. 

Meetings of Trust Unitholders 

At meetings of Trust Unitholders, each Trust Unitholder is entitled to one vote for each whole Trust Unit held by the Trust 

Unitholder. Meetings of Trust Unitholders will be held by the Manager or the Trustee at such time and on such day as the 

Manager or the Trustee may from time to time determine for the purpose of considering the matters required to be placed 

before such meetings in accordance with the Trust Agreement or applicable laws and for the transaction of such other related 

matters as the Manager or the Trustee determines. Trust Unitholders holding Trust Units representing in aggregate not less 

than 50% of the value of the net assets of the Trust as determined in accordance with the Trust Agreement may requisition a 

meeting of Trust Unitholders by giving a written notice to the Manager or the Trustee setting out in detail the reason(s) for 

calling and holding such a meeting. The Trustee shall, upon the written request of the Manager or the Trust Unitholders 

holding Trust Units representing in aggregate not less than 50% of the value of the net assets of the Trust as determined in 

accordance with the Trust Agreement, requisition a meeting of Trust Unitholders, provided that in the event of a request to 

call a meeting of Trust Unitholders made by such Trust Unitholders, the Trustee shall not be obligated to call any such 

meeting until it has been satisfactorily indemnified by such Trust Unitholders against all costs of calling and holding such 

meeting. Unless otherwise required by applicable securities, tax or other applicable statutes, regulations, laws or stock 

exchange rules, the Trust need only hold meetings of Trust Unitholders as described above and is not required to hold annual 

or other periodic meetings. 

 

Meetings of Trust Unitholders will be held at the principal office of the Trust or elsewhere in the municipality in which its 

office is located or, if the Manager so determines, at any other place in Canada. Notice of the time and place of each meeting 

of Trust Unitholders will be given not less than 21 days before the day on which the meeting is to be held to each Trust 

Unitholder of record at 4:00 p.m. (Toronto time) on the day on which the notice is given. Notice of a meeting of Trust 

Unitholders will state the general nature of the matters to be considered by the meeting. A meeting of Trust Unitholders may 

be held at any time and place without notice if all the Trust Unitholders entitled to vote thereat are present in person or 
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represented by proxy or, if those not present or represented by proxy waive notice of, or otherwise consent to, such meeting 

being held. 

 

A quorum for the transaction of business at any meeting of Trust Unitholders will be at least two Trust Unitholders holding 

not less than 5% of the outstanding Trust Units on such date present in person or represented by proxy and entitled to vote 

thereat.  If a quorum is not present at a meeting within 30 minutes after the time fixed for the meeting, the meeting, if 

convened on the requisition of Trust Unitholders, shall be cancelled but in any other case shall be adjourned to such place and 

time on a date fixed by the chairman of the meeting not later than 14 days thereafter (which for greater certainty can be at a 

later time on the date of the originally scheduled meeting) at which adjourned meeting the Trust Unitholders present in 

person or represented by proxy shall be deemed to constitute a quorum.  The chairman at a meeting of Trust Unitholders 

may, with the consent of the meeting and subject to such conditions as the meeting may decide, adjourn the meeting from 

time to time and from place to place. 

 

At any meeting of Trust Unitholders every person will be entitled to vote who, as of the end of the business day immediately 

preceding the date of the meeting, is entered in the register of the Trust, unless in the notice of meeting and accompanying 

materials sent to Trust Unitholders in respect of the meeting a record date is established for persons entitled to vote thereat. If 

the Exemptive Relief is granted, the Trust is permitted to establish a record date for distributions in accordance with the 

policies of the TSX and NYSE Arca. See "Part II – Information Concerning the Trust – Exemptions and Approvals". 

 

Other than as set out above in respect of meetings of Trust Unitholders, for the purpose of determining the Trust Unitholders 

for the purpose of any action other than as will be provided in the Trust Agreement for valuation, computation and 

distribution of net income and net realized capital gains, any other additional distributions, and taxes, the Manager may fix a 

date not more than 60 days nor fewer than 30 days prior to the date of any meeting of Trust Unitholders or other action, as a 

record date for the determination of Trust Unitholders entitled to receive notice of and to vote at such meeting, or any 

adjournment thereof, or to receive such distributions or to be treated as Trust Unitholders of record for purposes of such other 

action, and any Trust Unitholder who was a Trust Unitholder at the time so fixed will be entitled to receive notice of and to 

vote at such meeting, or any adjournment thereof, or to be treated as a Trust Unitholder of record for purposes of such other 

action, even though the Trust Unitholder has since that date disposed of the Trust Unitholder's Trust Units and no Trust 

Unitholder becoming such after that date shall be entitled to receive notice of and to vote at such meeting, or any 

adjournment thereof, or to be treated as a Trust Unitholder of record for purposes of such other action. 

 

At any meeting of Trust Unitholders, any Trust Unitholder entitled to vote thereat may vote by proxy and a proxy need not be 

a Trust Unitholder, provided that no proxy shall be voted at any meeting unless it has been placed on file with the Manager, 

or with such other agent of the Trust, as the Manager may direct, prior to the commencement of such meeting. If approved by 

the Manager, proxies may be solicited naming the Manager as proxy and the cost of such solicitation shall be paid out of the 

property of the Trust. When any Trust Unit is held jointly by several persons, any one of them may vote at any meeting in 

person or by proxy in respect of such Trust Unit, but if more than one of them is present at such meeting in person or by 

proxy, and such joint owners or their proxies so present disagree as to any vote to be cast, such vote shall not be received in 

respect of such Trust Unit. The instrument appointing any proxy shall be in such form and executed in such manner as the 

Manager may from time to time determine. 

 

At any meeting of Trust Unitholders every question shall, unless otherwise required by the Trust Agreement or applicable 

laws, be determined by an ordinary resolution on the question which must be approved by the vote, in person or by proxy, of 

Trust Unitholders holding Trust Units representing in aggregate not less than 50% of the value of the net assets of the Trust 

as determined in accordance with the Trust Agreement. See "Part II – Information Concerning the Trust – Responsibility for 

Operation of the Trust – The Trustee – Trust Unitholder Approval". 

 

Subject to the provisions of the Trust Agreement or applicable laws, any question at a meeting of Trust Unitholders shall be 

decided by a show of hands unless a poll thereon is required or demanded. Upon a show of hands every person who is present 

and entitled to vote shall have one vote. If demanded by any Trust Unitholder at a meeting of Trust Unitholders or required 

by applicable laws, any question at such meeting will be decided by a poll. Upon a poll each person present will be entitled, 

in respect of the Trust Units which the Trust Unitholder is entitled to vote at the meeting upon the question, to one vote for 

each Trust Unit held and the result of the poll so taken will be the decision of the Trust Unitholders upon the said question. 

 

A resolution in writing forwarded to all Trust Unitholders entitled to vote on such resolution at a meeting of Trust 

Unitholders and signed by the requisite number of Trust Unitholders required to obtain approval of the matter addressed in 

such resolution is as valid as if it had been passed at a meeting of Trust Unitholders in accordance with the Trust Agreement. 
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Any resolution passed in accordance with the Trust Agreement will be binding on all Trust Unitholders and their respective 

heirs, executors, administrators, other legal representatives, successors and assigns, whether or not such Trust Unitholder was 

present or represented by proxy at the meeting at which such resolution was passed and whether or not such Trust Unitholder 

voted against such resolution. 

Trust Unitholder Liability 

The Trust Agreement provides that no Trust Unitholder shall be held to have any personal liability as a Trust Unitholder and 

no resort shall be had to the Trust Unitholder's private property for satisfaction of any obligation or claim arising out of or in 

connection with any contract or obligation of any of the Trust, the Manager or the Trustee or any obligation which a Trust 

Unitholder would otherwise have to indemnify the Trustee for any personal liability incurred by the Trustee as such, but 

rather, only the Trust's property and assets are intended to be liable and subject to levy or execution for such satisfaction. If 

the Trust acquires any investments subject to existing contractual obligations, the Manager, or the Trustee on the direction of 

the Manager, as the case may be, shall use its best efforts to have any obligations modified so as to achieve disavowal of 

contractual liability. Further, the Trust Agreement provides that the Manager shall cause the operations of the Trust to be 

conducted, with the advice of counsel, in such a way and in such jurisdictions as to avoid, as far as possible, any material risk 

of liability on the Trust Unitholders of claims against the Trust and shall, to the extent it determines to be possible and 

reasonable, including the cost of premiums, cause the Trust to carry insurance for the benefit of the Trust Unitholders in such 

amounts as it considers adequate to cover any such foreseeable non-contractual or non-excluded contractual liability. 

Trust Unitholder Reporting 

The Manager will forward to Trust Unitholders a copy of the audited annual financial statements of the Trust within 90 days 

of each fiscal year-end as well as unaudited interim financial statements of the Trust, which will be reviewed by the Trust's 

auditors, within 60 days of the end of each six-month interim period. Within 45 days of the end of each fiscal quarter, the 

Manager will make also available to Trust Unitholders an unaudited quarterly summary of the assets of the Trust and the 

value of net assets of the Trust as of the end of such quarter. 

Calculation of Net Asset Value 

The calculation of the value of net assets of the Trust shall be the responsibility of the Manager, who may consult with the 

Trust's valuation agent, any investment manager appointed by the Manager, the Trust's custodians and/or the auditors. 

Pursuant to a valuation services agreement, the Manager will appoint RBC Investor Services as valuation agent to calculate 

the value of the net assets of the Trust and the Class Net Asset Value (as hereinafter defined) for each class or series of a class 

of Trust Units as of 4:00 p.m. (Toronto time) on each Business Day. In addition, the Manager may calculate the value of the 

net assets of the Trust, the Class Net Asset Value and the NAV per Trust Unit at such other times as the Manager deems 

appropriate. 

 

Pursuant to the Trust Agreement, the value of the net assets of the Trust will be determined for the purposes of subscriptions 

and redemptions as of 4:00 p.m. (Toronto time) on each Business Day in U.S. dollars.  The value of the net assets of the Trust 

determined on the last day of each year that is also a valuation date of the Trust will include all income, expenses of the Trust 

or any other items to be accrued to December 31 of such year and since the last calculation of the NAV or the Class Net 

Asset Value per Trust Unit, for the purpose of the distribution of net income and net realized capital gains of the Trust to 

Trust Unitholders. 

 

The value of the net assets of the Trust as of 4:00 p.m. (Toronto time) on each Business Day is the amount obtained by 

deducting from the aggregate fair market value of the assets of the Trust as of such date an amount equal to the fair value of 

the liabilities of the Trust (excluding all liabilities represented by outstanding Trust Units, if any) as of such date.  The value 

of net assets per Trust Unit is determined by dividing the value of the net assets of the Trust on a date by the total number of 

Trust Units then outstanding on such date. Subject to directions from the Manager as required, the value of the net assets of 

the Trust as of the valuation time on a date is determined by the Trust's valuation agent in accordance with the following: 

(a) The assets of the Trust are deemed to include the following property: 

 all physical gold and silver bullion owned by or contracted for the Trust; 

 all cash on hand or on deposit, including any interest accrued thereon adjusted for accruals deriving from trades 

executed but not yet settled; 
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 all bills, notes and accounts receivable; 

 all interest accrued on any interest-bearing securities owned by the Trust other than interest, the payment of 

which is in default; and 

 prepaid expenses. 

(b) The market value of the assets of the Trust shall be determined as follows: 

 the value of physical gold and silver bullion shall be its market value based on the price provided by a widely 

recognized pricing service as directed by the Manager (as described below) and, if such service is not available, 

such physical gold and silver bullion shall be valued at prices provided by another pricing service as determined 

by the Manager in consultation with the valuation agent; 

 the value of any cash on hand or on deposit, bills, demand notes, accounts receivable, prepaid expenses, and 

interest accrued and not yet received, is deemed to be the full amount thereof unless the Manager determines 

that any such deposit, bill, demand note, account receivable, prepaid expense or interest is not worth the full 

amount thereof, in which event the value thereof is deemed to be such value as the Manager determines to be 

the fair value thereof; 

 short-term investments including notes and money market instruments shall be valued at cost plus accrued 

interest; 

 the value of any security or other property for which no price quotations are available or, in the opinion of the 

Manager (which may delegate such responsibility to the Trust's valuation agent under the valuation services 

agreement), to which the above valuation principles cannot or should not be applied, will be the fair value 

thereof determined from time to time in such manner as the Manager (or the Trust's valuation agent, as the case 

may be) will from time to time provide; and 

 the value of all assets and liabilities of the Trust valued in terms of a currency other than the currency used to 

calculate the value of the net assets of the Trust shall be converted to the currency used to calculate the value of 

the net assets of the Trust by applying the rate of exchange obtained from the best available sources to the 

Trust's valuation agent as agreed upon by the Manager including, but not limited to, the Trustee or any of its 

affiliates. 

The Trust expects to use the gold and silver spot price provided by Bloomberg Finance L.P. ("Bloomberg") under 

the symbol "XAU CMPN" (USD) and "XAG CMPN" (USD), respectively. According to information received from 

Bloomberg, "XAU CMPN" (USD) and "XAG CMPN" (USD) are composite prices for gold and silver that are 

calculated according to a set algorithm by Bloomberg from data provided to Bloomberg by third party contributors. 

If the Manager deems it necessary, the Manager may determine, without prior notice, that a different widely 

recognized pricing service should be used to calculate the value of gold and silver bullion set forth in (b)(i) above. 

(c) The liabilities of the Trust shall be calculated on a fair value basis and deemed to include the following: 

 all bills, notes and accounts payable; 

 all fees (including management fees) and administrative and operating expenses and applicable taxes payable 

and/or accrued by the Trust; 

 all contractual obligations for the payment of money or property, including distributions of net income and net 

realized capital gains of the Trust, if any, declared, accrued or credited to the Trust Unitholders but not yet paid 

on the day before the valuation date as of which the value of the net assets of the Trust is being determined; 

 all allowances authorized or approved by the Manager or the Trustee for taxes or contingencies; and 

 all other liabilities of the Trust of whatsoever kind and nature, except liabilities represented by outstanding 

Trust Units. 
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For the purposes of determining the market value of any security or property pursuant to paragraph (b) above to which, in the 

opinion of the Trust's valuation agent in consultation with the Manager, the above valuation principles cannot be applied 

(because no price or yield equivalent quotations are available as provided above, or the current pricing option is not 

appropriate, or for any other reason), shall be the fair value as determined in such manner by the Trust's valuation agent in 

consultation with the Manager and generally adopted by the marketplace from time to time, provided that any change to the 

standard pricing principles as set out above shall require prior consultation and written agreement with the Manager. For 

greater certainty, fair valuing an investment comprising the property of the Trust may be appropriate if: 

 market quotations do not accurately reflect the fair value of an investment; 

 an investment's value has been materially affected by events occurring after the close of the exchange or market 

on which the investment is principally traded; 

 a trading halt closes an exchange or market early; or 

 other events result in an exchange or market delaying its normal close. 

For the purposes of determining the value of physical gold and silver bullion, the Manager relies solely on weights provided 

to the Manager by third parties. The Manager, the Trustee or the Trust's valuation agent are not required to make any 

investigation or inquiry as to the accuracy or validity of such weights. 

Portfolio transactions (investment purchases and sales) will be reflected in the first computation of the value of the net assets 

of the Trust made after the date on which the transaction becomes binding. 

The value of the net assets of the Trust and NAV per Trust Unit on any day are deemed to be equal to value of the net assets 

of the Trust (or per Trust Unit, as the case may be) on such date after accrual of all fees and applicable terms, including 

management fees, and after processing of all subscriptions and redemptions of Trust Units in respect of such date. 

The value of the net assets of the Trust and the NAV per Trust Unit determined by the Manager (or, if so delegated under the 

valuation services agreement, the Trust's valuation agent) in accordance with the provisions of the Trust Agreement shall be 

conclusive and binding on all Trust Unitholders. 

The Manager and any investment manager retained by the Manager may determine such other rules regarding the calculation 

of the value of the net assets of the Trust and the NAV per Trust Unit which they deem necessary from time to time, which 

rules may deviate from IFRS. 

Calculation of Class Net Asset Value and Class Net Asset Value per Trust Unit 

(a) The net asset value for a particular class or series of a class of Trust Units (the "Class Net Asset Value"), as of 4:00 

p.m. (Toronto time) on each business day will be determined for the purposes of subscriptions and redemptions in 

accordance with the following calculation: 

 the Class Net Asset Value last calculated for that class or series of a class; plus 

 the increase in the assets attributable to that class or series of a class as a result of the issue of Trust Units of that 

class or series of a class or the redesignation of Trust Units into that class or series of a class since the last 

calculation; minus 

 the decrease in the assets attributable to that class or series of a class as a result of the redemption of Trust Units 

of that class or series of a class or the redesignation of Trust Units out of that class or series of a class since the 

last calculation; plus or minus 

 the proportionate share of the net change in non-portfolio assets attributable to that class or series of a class 

since the last calculation; plus or minus 

 the proportionate share of market appreciation or depreciation of the portfolio assets attributable to that class or 

series of a class since the last calculation; minus 
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 the proportionate share of the common expenses and applicable taxes of the Trust (other than expenses that are 

specifically chargeable to a particular class) allocated to that class or series of a class since the last calculation; 

minus 

 any expenses of the Trust (including management fees) that are specifically chargeable to a particular class or 

series of a class allocated to that class or series of a class since the last calculation. 

(b) A Trust Unit of a class or series of a class of the Trust being issued or a Trust Unit that has been redesignated as a 

part of that class or series of a class shall be deemed to become outstanding as of the next calculation of the 

applicable Class Net Asset Value immediately following the date at which the applicable Class Net Asset Value per 

Trust Unit that is the issue price or redesignation basis of such Trust Unit is determined and the issue price received 

or receivable for the issuance of the Trust Unit shall then be deemed to be an asset of the Trust attributable to the 

applicable class or series of a class. 

(c) A Trust Unit of a class or series of a class of the Trust being redeemed or a Trust Unit that has been redesignated as 

no longer being a part of that class or series of a class shall be deemed to remain outstanding as part of that class or 

series of a class until immediately following the valuation date as of which the applicable Class Net Asset Value per 

Trust Unit that is the redemption price or redesignation basis of such Trust Unit is determined; thereafter, the 

redemption price of the Trust Unit being redeemed, until paid, shall be deemed to be a liability of the Trust 

attributable to the applicable class or series of a class and the Trust Unit which has been redesignated shall be 

deemed to be outstanding as a part of the class or series of a class into which it has been redesignated. 

(d) On any valuation date that a distribution is paid to Trust Unitholders of a class or series of a class of Trust Units, a 

second Class Net Asset Value will be calculated for that class or series of a class, which will be equal to the first 

Class Net Asset Value calculated on that valuation date minus the amount of the distribution. The second Class Net 

Asset Value will be used for determining the Class Net Asset Value per Trust Unit on such valuation date for 

purposes of determining the issue price and redemption price for Trust Units on such valuation date, as well as the 

redesignation basis for Trust Units being redesignated into or out of such class or series of a class, and Trust Units 

redeemed or redesignated out of that class or series of a class as at such valuation date shall participate in such 

distribution while Trust Units subscribed for or redesignated into such class or series of a class as of such valuation 

date shall not. 

(e) The Class Net Asset Value per Trust Unit of a particular class or series of a class of Trust Units as at any date is the 

quotient obtained by dividing the applicable Class Net Asset Value as of such date by the total number of Trust 

Units of that class or series of a class outstanding at such valuation date. This calculation shall be made without 

taking into account any issuance, redesignation or redemption of Trust Units of that class or series of a class to be 

processed by the Trust immediately after the valuation time of such calculation on that valuation date. The Class Net 

Asset Value per Trust Unit for each class or series of a class of Trust Units for the purpose of the issue of Trust 

Units or the redemption of Trust Units shall be calculated on each valuation date by or under the authority of the 

Manager (which may delegate such responsibility to the Trust's valuation agent under the valuation services 

agreement) as of the valuation time on every valuation date as fixed from time to time by the Manager, and the Class 

Net Asset Value per Trust Unit so determined for each class or series of a class will remain in effect until the 

valuation time as of which the Class Net Asset Value per Trust Unit for that class or series of a class is next 

determined. 

For the purposes of the foregoing disclosure the following capitalized terms have the meanings set forth below: 

"Net change in non-portfolio assets" on a date means: 

 the aggregate of all income accrued by the Trust as of that date, including cash dividends and distributions, 

interest and compensation since the last calculation of Class Net Asset Value or Class Net Asset Value per Trust 

Unit, as the case may be; minus 

 the common expenses of the Trust (other than expenses that are specifically chargeable to a particular class or 

series of a class) to be accrued by the Trust as of that date which have been accrued since the last calculation of 

Class Net Asset Value or Class Net Asset Value per Trust Unit, as the case may be; plus or minus 
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 any change in the value of any non-portfolio assets or liabilities stated in any foreign currency accrued on that 

date since the last calculation of Class Net Asset Value or Class Net Asset Value per Trust Unit, as the case may 

be, including, without limitation, cash, accrued dividends or interest and any receivables or payables; plus or 

minus 

 any other item accrued on that date determined by the Manager to be relevant in determining the net change in 

non-portfolio assets. 

"Proportionate share", when used to describe (i) an amount to be allocated to any one class or series of a class of 

the Trust, means the total amount to be allocated to all classes or series of classes of the Trust multiplied by a 

fraction, the numerator of which is the Class Net Asset Value of such class or series of a class and the denominator 

of which is the value of the net assets of the Trust at such time, and (ii) a Trust Unitholder's interest in or share of 

any amount, means, after an allocation has been made to each class or series of a class as provided in clause (i), that 

allocated amount multiplied by a fraction, the numerator of which is the number of Trust Units of that class or series 

of a class registered in the name of that Trust Unitholder and the denominator of which is the total number of Trust 

Units of that class or series of a class then outstanding (if such Trust Unitholder holds Trust Units of more than one 

class or series of a class, then such calculation is made in respect of each class or series of a class and aggregated). 

The calculation of the value of the net assets of the Trust and the NAV for each class or series of a class of Trust Units as of 

the valuation time on each valuation date is for the purposes of determining subscription prices and redemption values of 

Trust Units and not for the purposes of accounting in accordance with IFRS. The value of the net assets of the Trust 

calculated in this manner will be used for the purpose of calculating the Manager's and other service providers' fees and will 

be published net of all paid and payable fees. 

Suspension of Calculation of Net Asset Value Per Unit 

During any period in which the right of Trust Unitholders to request a redemption of their units for physical gold and silver 

bullion and/or cash is suspended, the Manager, on behalf of the Trust, shall direct the Trust's valuation agent to suspend the 

calculation of the value of the net assets of the Trust, the NAV, the Class Net Asset Value and the net asset value per unit for 

each class or series of a class of units. During any such period of suspension, the Trust will not issue or redeem any units. As 

noted in "Part II – Information Concerning the Trust – Redemption of Units – Suspension of Redemptions", in the event of 

any such suspension or termination thereof, the Manager will issue a press release announcing the suspension or the 

termination of such suspension, as the case may be. 

Reporting of Net Asset Value 

The value of the net assets of the Trust and the NAV will be updated on a daily basis or as determined by the Manager in 

accordance with the Trust Agreement and will be made available as soon as practicable at no cost on the Trust's website 

(www.sprottphysicalgoldandsilvertrust.com) or by calling the Manager at (416) 943-6707 or toll free at 1-866-299-9906 

(9:00 a.m. to 5:00 p.m., Toronto time). Information contained in, or connected to, the Manager's website is not incorporated 

into, and does not form part of, this Circular. 

Market for the Trust Units 

The Trust has filed an application to list its Trust Units on the TSX and on NYSE Arca under the symbols "CEF.U" and 

"CEF", respectively. Listing on the TSX and NYSE Arca is subject to the Trust fulfilling all of the requirements of the TSX 

and NYSE Arca, respectively. Since the Trust is a commodity-based trust holding gold and silver bullion, NYSE Arca will be 

required to file with the SEC a notice of proposed rule change pursuant to Rule 19b-4 under the U.S. Exchange Act in order 

to effect such a listing. NYSE Arca is expected to submit its proposed rule change pursuant to SEC Rule 19b-4 shortly after 

the mailing of this Circular.  The SEC will publish the proposed rule change in the Federal Register, the daily journal of the 

United States government.  The public will then have an opportunity to review and comment on NYSE Arca's proposed rule 

change for a period of 21 days from the date of publication in the Federal Register.  The SEC will also review the proposed 

rule change and indicate within 45 days from publication in the Federal Register whether the rule change has been approved 

or disapproved or requires further consideration by extending the original 45-day period. 



 

 124 

Redemption of Trust Units 

Subject to the terms of the Trust Agreement and the Manager's right to suspend redemptions in the circumstances described 

below, Trust Units may be redeemed at the option of a Trust Unitholder in any month for physical gold and silver bullion or 

cash. All redemptions will be determined using U.S. dollars, regardless of whether the redeemed Trust Units were acquired 

on NYSE Arca or the TSX. Redemption requests will be processed on the last Business Day of the applicable month. 

Redemptions for Physical Gold and Silver Bullion  

Subject to the terms of the Trust Agreement, a Trust Unitholder may redeem Trust Units for physical gold and silver bullion, 

provided the redemption request is for the Minimum Bullion Redemption Amount. Trust Units redeemed for physical gold 

and silver bullion will have a redemption value equal to the aggregate value of the NAV per Trust Unit of the redeemed Trust 

Units on the last day of the month on which NYSE Arca is open for trading in the month during which the redemption request 

is processed. Certain expenses described below will be subtracted from the value of the redeemed Trust Units and the 

resulting amount the Trust Unitholder will receive (the "Redemption Amount"). The amount of physical gold and silver 

bullion a redeeming Trust Unitholder is entitled to receive will be determined by the Manager, who will allocate the 

Redemption Amount to physical gold and silver bullion in direct proportion to the value of physical gold and silver bullion 

held by the Trust at the time of redemption (each, a "Bullion Redemption Amount"). The quantity of each particular metal 

delivered to a redeeming Trust Unitholder will be dependent on the applicable Bullion Redemption Amount and the number 

and individual weight of London Good Delivery bars of that metal that are held by the Trust on the redemption date. A 

"London Good Delivery bar" of gold weighs between 350 and 430 troy ounces (generally, most bars weigh between 390 and 

410 troy ounces). A "London Good Delivery bar" of silver weighs between 750 and 1,000 troy ounces (approximately 23 to 

34 kilograms) and usually are approximately 1,000 troy ounces. A redeeming Trust Unitholder may not receive physical gold 

and silver bullion in the proportions then held by the Trust and, if the Trust does not have a London Good Delivery 

bar of a particular metal in inventory of a value equal to or less than the applicable Bullion Redemption Amount, the 

redeeming Trust Unitholder will not receive any of that metal. The ability of a Trust Unitholder to redeem Trust Units for 

physical gold and silver bullion may be limited by the number of London Good Delivery bars held by the Trust at the time of 

redemption. 

Any Bullion Redemption Amount in excess of the value of the London Good Delivery bar or an integral multiple thereof of 

the particular metal to be delivered to the redeeming Trust Unitholder will be paid in cash, as such excess amount will not be 

combined with any excess amounts in respect of the other metal for the purpose of delivering additional physical gold and 

silver bullion.  

A Trust Unitholder redeeming Trust Units for gold and silver will be responsible for expenses in connection with effecting 

the redemption and applicable delivery expenses, including the handling of the notice of redemption, the delivery of the 

physical gold and silver bullion for Trust Units that are being redeemed and the applicable fees charged by the custodian in 

connection with such redemption, including but not limited to gold and silver storage in-and-out fees, transfer fees, pallet 

repackaging fees and pallet banding fees. For delivery in the continental U.S. and Canada, delivery expenses are currently 

estimated to be $5 per troy ounce of gold and $0.50 per troy ounce of silver at current rates. Current gold storage in-and-out 

fees are approximately $4 per bar with a minimum charge of $50, transfer fees are approximately $50, repackaging fees are 

approximately $50 and banding fees (steel) are approximately $2.50 per strap (with banding fees (poly) being approximately 

$2.00 per strap). Current silver storage in-and-out fees are approximately $5 per bar and transfer fees are approximately $50.  

All of any such portion of such fees may be subject to applicable sales taxes, such as GST/HST, and the redeeming Trust 

Unitholder will be solely responsible for the payment of any such applicable sales taxes charged by the custodian in 

connection with the redemption. 

Notwithstanding the foregoing, Trust Unitholders that are constituted and authorized as UCITS or are otherwise prohibited 

by their investment policies, guidelines or restrictions from receiving physical gold and silver bullion may only redeem Trust 

Units for cash. 

Procedure to Redeem for Physical Gold and Silver Bullion 

A Trust Unitholder that owns a sufficient number of Trust Units who desires to exercise redemption privileges for physical 

gold and silver bullion must do so by instructing his, her or its broker, who must be a direct or indirect participant of CDS or 

DTC, to deliver to the registrar and transfer agent of the Trust, TSX Trust Company, on behalf of the Trust Unitholder a 

written notice (the "Bullion Redemption Notice"), of the Trust Unitholder's intention to redeem Trust Units for physical 

gold and silver bullion (if the Exemptive Relief is granted, the transfer agent will be permitted to directly accept redemption 

requests. See "Part II – Information Concerning the Trust – Exemptions and Approvals"). A Bullion Redemption Notice must 
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be received by the transfer agent no later than 4:00 p.m. (Toronto time) on the 15th day of the month in which the Bullion 

Redemption Notice will be processed or, if such day is not a business day, then on the immediately following day that is a 

business day. Any Bullion Redemption Notice received after such time will be processed in the next month. Any Bullion 

Redemption Notice must include a valid signature guarantee to be deemed valid by the Trust. 

Except as provided under "Part II – Information Concerning the Trust – Redemption of Trust Units – Suspension of 

Redemptions" below, by instructing a broker to deliver to the transfer agent a Bullion Redemption Notice, the Trust 

Unitholder will be deemed to have irrevocably surrendered the Trust Unitholder's Trust Units for redemption and appointed 

such broker to act as the Trust Unitholder's exclusive settlement agent with respect to the exercise of such redemption 

privilege and the receipt of payment in connection with the settlement of obligations arising from such exercise. 

Once a Bullion Redemption Notice is received by the transfer agent, the transfer agent, together with the Manager, will 

determine whether such Bullion Redemption Notice complies with the applicable requirements including a Minimum Bullion 

Redemption Amount and contains delivery instructions that are acceptable to the armored service transportation carrier. If the 

transfer agent and the Manager determine that the Bullion Redemption Notice complies with all applicable requirements, it 

will provide a notice to such redeeming Trust Unitholder's broker confirming that the Bullion Redemption Notice was 

received and determined to be complete. 

Any Bullion Redemption Notice delivered to the transfer agent regarding a Trust Unitholder's intent to redeem Trust Units 

that the transfer agent or the Manager, in their sole discretion, determines to be incomplete, not in proper form, not duly 

executed or not for a Minimum Bullion Redemption Amount, or in an amount that cannot be satisfied based on the bar sizes 

of physical gold and silver bullion owned by the Trust shall for all purposes be void and of no effect, and the redemption 

privilege to which it relates shall be considered for all purposes not to have been exercised thereby. If the transfer agent and 

the Manager determine that the Bullion Redemption Notice does not comply with the applicable requirements, the transfer 

agent will provide a notice explaining the deficiency to the Trust Unitholder's broker. 

If the Bullion Redemption Notice is determined to have complied with the applicable requirements as set out above, the 

transfer agent and the Manager will determine on the last Business Day of the applicable month the amount of physical gold 

and silver bullion and the amount of cash that will be delivered to the redeeming Trust Unitholder. Also on the last Business 

Day of the applicable month, the redeeming Trust Unitholder's broker will deliver the redeemed Trust Units to CDS or DTC, 

as the case may be, for cancellation. 

Because London Good Delivery bars vary in weight, the transfer agent and the Manager have some discretion on the amount 

of physical gold and silver bullion the redeeming Trust Unitholder will receive based on the weight of gold and silver bars 

owned by the Trust and the amount of cash necessary to cover the expenses associated with the redemption and delivery that 

must be paid by the redeeming Trust Unitholder. The amount of physical gold and silver bullion a redeeming Trust 

Unitholder may be entitled to receive will be determined by the Manager by allocating the Redemption Amount between the 

applicable Bullion Redemption Amounts in addition to meeting the requirement for a minimum aggregate redemption 

amount. Once such determination has been made, the transfer agent will inform the broker through which the Trust 

Unitholder has delivered its Bullion Redemption Notice of the amount of physical gold and silver bullion and cash that the 

redeeming Trust Unitholder will receive. 

Based on instructions from the Manager, the Trust's bullion custodian will release the requisite amount of physical gold and 

silver bullion from its custody to the armored transportation service carrier. See "Part II – Information Concerning the Trust 

– Redemption of Trust Units – Transporting the Gold and Silver from the Bullion Custodian to the Redeeming Trust 

Unitholder". If the Exemptive Relief is granted, the Trust will be permitted to pay the redemption price later than three 

business days after calculating the NAV per Trust Unit. See "Part II – Information Concerning the Trust – Exemptions and 

Approvals". Accordingly, and as directed by the Manager, any cash to be received by a redeeming Trust Unitholder in 

connection with a redemption of Trust Units for physical gold and silver bullion will be delivered or caused to be delivered 

by the Manager to the Trust Unitholder's brokerage account within 10 business days after the month in which the redemption 

is processed.  

Transporting the Gold and Silver from the Bullion Custodian to the Redeeming Trust Unitholder 

A Trust Unitholder redeeming Trust Units for physical gold and silver bullion will receive the physical gold and silver 

bullion from the custodian.  Physical gold and silver bullion received by a Trust Unitholder as a result of a redemption of 

Trust Units will be delivered by armored transportation service carrier pursuant to delivery instructions provided by the Trust 

Unitholder to the Manager, provided that the delivery instructions are acceptable to the armoured transportation service 

carrier. The armored transportation service carrier will be engaged by or on behalf of, and the costs in connection therewith, 
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will be borne by the redeeming Trust Unitholder. Such physical gold and silver bullion can be delivered: (i) to an account 

established by the Trust Unitholder at an institution located in North America authorized to accept and hold London Good 

Delivery bars; (ii) in the United States, to any physical address (subject to approval by the armored transportation service 

carrier); (iii) in Canada, to any business address (subject to approval by the armored transportation service carrier); and (iv) 

outside of the United States and Canada, to any address approved by the armored transportation service carrier. Physical gold 

and silver bullion delivered to an institution located in North America authorized to accept and hold London Good Delivery 

bars will likely retain its London Good Delivery status while in the custody of such institution; physical gold and silver 

bullion delivered pursuant to a Trust Unitholder's delivery instruction to a destination other an institution located in North 

America authorized to accept and hold London Good Delivery bars will no longer be deemed London Good Delivery once 

received by the Trust Unitholder. 

Costs associated with the redemption of Trust Units and the delivery of physical gold and silver bullion will be borne by the 

redeeming Trust Unitholder, and current rates are estimated to be approximately C$5 per troy ounce of gold and C$0.50 per 

troy ounce of silver for delivery to addresses in the continental United States and Canada. The fee per troy ounce could differ 

depending on the delivery location. Also, the redeeming Trust Unitholder will be responsible for reimbursing the Trust for 

fees charged to the Trust by the bullion custodian of the Trust, including but not limited to in-and-out fees and administrative 

fees. Trust Unitholders interested in redeeming Trust Units for physical gold and silver bullion should contact the Manager 

for current costs associated with the delivery of such bullion pursuant to the Trust Unitholder's delivery instructions. 

The armored transportation service carrier will receive physical gold and silver bullion in connection with a redemption of 

Trust Units approximately 10 Business Days after the end of the month in which the redemption notice is processed. Once 

the physical gold and silver bullion representing the redeemed Trust Units has been placed with the armored transportation 

service carrier, the bullion custodian of the Trust will no longer bear the risk of loss of, and damage to, such physical gold 

and silver bullion. In the event of a loss after the physical gold and silver bullion has been placed with the armored 

transportation service carrier, the Trust Unitholder will not have recourse against the Trust or the bullion custodian of the 

Trust. 

Redemptions for Cash 

Trust Unitholders whose Trust Units are redeemed for cash are entitled to receive a redemption price per Trust Unit equal to 

95% of the lesser of: (i) the volume-weighted average trading price of the Trust Units traded on NYSE Arca or, if trading has 

been suspended on NYSE Arca, the trading price of the Trust Units traded on the TSX, for the last five days on which the 

respective exchange is open for trading for the month in which the redemption request is processed; and (ii) the NAV of the 

redeemed Trust Units as of 4:00 p.m. (Toronto time) on the last day of such month on which NYSE Arca is open for trading. 

If the Exemptive Relief is granted, the redemption price will be permitted to be less than 100% of the NAV per Trust Unit. 

See "Part II – Information Concerning the Trust – Exemptions and Approvals". Cash redemption proceeds will be transferred 

to a redeeming Trust Unitholder approximately three Business Days after the end of the month in which such redemption 

request is processed by the Trust.  

Procedure to Redeem for Cash 

To redeem Trust Units for cash, a Trust Unitholder must instruct the Trust Unitholder's broker to deliver a notice to redeem 

Trust Units for cash (the "Cash Redemption Notice") to the transfer agent (if the Exemptive Relief is granted, the transfer 

agent will be permitted to accept redemption requests. See "Part II – Information Concerning the Trust – Exemptions and 

Approvals"). A Cash Redemption Notice must be received by the transfer agent no later than 4:00 p.m. (Toronto time) on the 

15th day of the month in which the Cash Redemption Notice will be processed or, if such day is not a Business Day, then on 

the immediately following day that is a Business Day. Any Cash Redemption Notice received after such time will be 

processed in the next month. Any Cash Redemption Notice must include a valid signature guarantee to be deemed valid by 

the Trust. 

Except as provided under "Part II – Information Concerning the Trust – Redemption of Trust Units – Suspension of 

Redemptions" below, by instructing a broker to deliver to the transfer agent a Cash Redemption Notice, the Trust Unitholder 

will be deemed to have irrevocably surrendered the Trust Unitholder's Trust Units for redemption and appointed such broker 

to act as the Trust Unitholder's exclusive settlement agent with respect to the exercise of such redemption privilege and the 

receipt of payment in connection with the settlement of obligations arising from such exercise. 

Any Cash Redemption Notice delivered to the transfer agent regarding a Trust Unitholder's intent to redeem Trust Units that 

the transfer agent or the Manager determines to be incomplete, not in proper form or not duly executed will for all purposes 

be void and of no effect and the redemption privilege to which it relates will be considered for all purposes not to have been 
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exercised thereby. For each Cash Redemption Notice, the transfer agent will notify the redeeming Trust Unitholder's broker 

that such Cash Redemption Notice has been deemed insufficient or accepted and duly processed, as the case may be. 

Upon receipt of the Cash Redemption Notice, the transfer agent and the Manager will determine on the last business day of 

the applicable month the amount of cash that will be delivered to the redeeming Trust Unitholder. Also on the last business 

day of the applicable month, the redeeming Trust Unitholder's broker will deliver the redeemed Trust Units to CDS or DTC, 

as the case may be, for cancellation. 

Canadian Tax Implications of Redemption  

Pursuant to the Trust Agreement, the Manager, in its sole discretion, may allocate and, where applicable, designate to a Trust 

Unitholder who has redeemed Trust Units during a year an amount equal to any net income or net realized capital gains 

realized by the Trust for the year as a result of the disposition of any of the Trust's property to satisfy the Bullion Redemption 

Notice or the Cash Redemption Notice, as the case may be, given by such Trust Unitholder or such other amount that is 

determined by the Manager to be reasonable. See "Part II – Information Concerning the Trust – Material Income Tax 

Considerations". 

Suspension of Redemptions 

The Manager, on behalf of the Trust, may suspend the right of Trust Unitholders to request a redemption of their Trust Units 

or postpone the date of delivery or payment of the redemption proceeds (whether physical gold and silver bullion and/or cash, 

as the case may be) with the prior approval of Canadian securities regulatory authorities having jurisdiction, where required, 

for any period during which the Manager determines that conditions exist which render impractical the sale of assets of the 

Trust or which impair the ability of the Manager to determine the value of the assets of the Trust or the redemption amount 

for the Trust Units. 

In the event of any such suspension, the Manager will issue a press release announcing the suspension and will advise the 

Trustee, the Trust's valuation agent and any other agents appointed by the Manager, as applicable. The suspension may apply 

to all requests for redemption received prior to the suspension, but as for which payment has not been made, as well as to all 

requests received while the suspension is in effect. All Trust Unitholders making such requests will be advised by the 

Manager of the suspension and that the redemption will be effected at a price determined on the first valuation date that the 

net asset value per Trust Unit is calculated following the termination of the suspension. All such Trust Unitholders will have, 

and will be advised that during such suspension of redemptions that they have, the right to withdraw their requests for 

redemption. The suspension will terminate in any event on the first business day on which the condition giving rise to the 

suspension has ceased to exist or when the Manager has determined that such condition no longer exists, provided that no 

other condition under which a suspension is authorized then exists, at which time the Manager will issue a press release 

announcing the termination of the suspension and will advise the Trustee, the Trust's valuation agent and any other agents 

appointed by the Manager, as applicable. Subject to applicable Canadian and U.S. securities laws, any declaration of 

suspension made by the Manager, on behalf of the Trust, will be conclusive. 

Suspension of Calculation of Net Asset Value Per Unit 

During any period in which the right of Trust Unitholders to request a redemption of their Trust Units for physical gold and 

silver bullion and/or cash is suspended, the Manager, on behalf of the Trust, will direct the Trust's valuation agent to suspend 

the calculation of the value of the net assets of the Trust, the NAV, the Class Net Asset Value and the net asset value per 

Trust Unit for each class or series of a class of Trust Units. During any such period of suspension, the Trust will not issue or 

redeem any Trust Units. In the event of any such suspension or termination thereof, the Manager will issue a press release 

announcing the suspension or the termination of such suspension, as the case may be. 

Responsibility for Operation of the Trust  

The Manager 

Pursuant to the Trust Agreement and the management agreement between the Trust and the Manager dated as of October 26, 

2017 (the "Management Agreement"), the Manager acts as the manager of the Trust. The Manager is a limited partnership 

formed and organized under the laws of the Province of Ontario, Canada, pursuant to the Limited Partnerships Act (Ontario) 

by declaration dated September 17, 2008. The general partner of the Manager is Sprott Asset Management GP Inc., which is 

a corporation incorporated under the laws of the Province of Ontario, Canada, on September 17, 2008. The general partner is 

a wholly-owned subsidiary of Sprott, which is a corporation incorporated under the laws of the Province of Ontario, Canada, 
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on February 13, 2008. Sprott is also the sole limited partner of the Manager. Pursuant to an internal corporate reorganization 

of Sprott completed on June 1, 2009, the Manager acquired the assets related to Sprott Asset Management Inc.'s portfolio 

management business. On February 4, 2011 Sprott completed its acquisition of Sprott Global Resource Investments Ltd., 

Terra Resource Investment Management Inc., and Resource Capital Investments Corp. through its wholly-owned subsidiary 

Sprott US Holdings Inc. On July 3, 2012, Sprott Inc. completed its acquisition of Toscana Capital Corporation and Toscana 

Energy Corporation (collectively, the "Toscana Companies"). The Toscana Companies are based in Calgary and provide 

services and/or capital to oil and gas companies. On July 23, 2013, Sprott completed its acquisition of Sprott Resource 

Lending Corp. 

 

As of June 30, 2017, the Manager, together with its affiliates and related entities, had assets under management totalling 

approximately C$9.3 billion, and provided management and investment advisory services to many entities, including private 

investment funds, the Sprott mutual funds, the Sprott discretionary managed accounts, and management of certain companies 

through its subsidiary, Sprott Consulting LP. The Manager also acts as manager for the Sprott Gold Bullion Fund, a Canadian 

public mutual fund that invests in physical gold bullion; Sprott Physical Gold Trust, a public mutual fund that invests in 

physical gold bullion; Sprott Silver Bullion Fund, a Canadian public mutual fund that invests in physical silver bullion; Sprott 

Physical Silver Trust, a public mutual fund that invests in physical silver bullion; and Sprott Physical Platinum and Palladium 

Trust, a public mutual fund that invests in physical platinum and palladium bullion. On August 1, 2017, Sprott announced 

that it had sold its Canadian diversified asset management contracts to a management-led group, with the second phase of the 

transaction, being the sale of certain accounts managed by Sprott Private Wealth, expected to closed in the fourth quarter of 

2017.  

 

 

 
Notes:  

(1) Sprott Asia GP Inc. is the general partner of Sprott Asia LP, which exists under the laws of the Province of Ontario. 

(2) Sprott Korea Corporation exists under the laws of South Korea. 

(3) Sprott Private Wealth GP Inc. is the general partner of Sprott Private Wealth LP ("SPW"), which exists under the laws of the Province of Ontario. 

(4) Sprott Resource Lending is the general partner of the Lending Fund (as defined below) and exists under the federal laws of Canada. 

(5) Sprott Asset Management GP Inc. is the general partner of SAM (as defined below), which exists under the laws of the Province of Ontario. 

(6) Sprott GenPar Ltd. is the general partner of Sprott Opportunities Hedge Fund L.P. and Sprott Resource Credit Strategies Fund. Sprott GenPar Ltd. exists under 

the laws of the Province of Ontario. 

(7) Toscana Energy Corporation ("TEC") exists under the laws of the Province of Alberta.  

(8) Sprott Energy Holdco Ltd. exists under the laws of the Province of Alberta. 

(9) SAMGENPAR, Ltd. is the general partner of Sprott Global Resources L.P. and Sprott Privet Fund.  SAMGENPAR, Ltd. exists under the laws of the Province 

of Ontario. 

(10) Sprott U.S. Holdings Inc. was formed to acquire Rule Investment, Inc. (which in turn owns SGRIL (as defined below)), SAM USA (as defined below) and 

RCIC (as defined below). Sprott U.S. Holdings Inc. exists under the laws of the State of Delaware. RII, SGRIL and SAM USA exist under the laws of the State 

of California. RCIC exists under the laws of the State of Nevada. 

(11) Sprott Consulting GP Inc. is the general partner of Sprott Consulting LP, which exists under the laws of the Province of Ontario. 

The registered office of the Manager is located at Suite 2700, South Tower, Royal Bank Plaza, 200 Bay Street, Toronto, 

Ontario, Canada M5J 2J1. Further contact information of the Manager is as follows: 

 

Tel: (416) 943 6707 

Fax: (416 943 6497 
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Capital 

Corporation8

Sprott U.S. 
Holdings 

Inc.10

Rule
Investment, 

Inc.

Sprott Asset 
Management 

USA Inc.

Resource 
Capital 

Investment 
Corp.

Sprott 
GenPar Ltd.6

Sprott Korea 
Corporation2

SAMGENPAR
Ltd.9

Sprott Global 
Resource 

Investment, 
Ltd.

100% 100% 100% 100% 100% 100% 100% 100% 100%
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Email: invest@sprott.com 

Website: www.sprott.com 

Toll free number: 1-866-299-9906 

 

The names, places of residence and present positions held by the directors and officers of the Manager and/or of the SAM GP 

are listed below. 

 

Name and 

Municipality of 

Residence 

Position with 

the Manager 

Position with 

SAM GP Principal Occupation 

Peter Grosskopf 

Toronto, Ontario, 

Canada 

--- Director Chief Executive Officer and Director of Sprott 

Kevin Hibbert 

Toronto, Ontario, 

Canada 

Chief Financial 

Officer 

Director Chief Financial Officer and Corporate Secretary of 

Sprott 

John Ciampaglia 

Toronto, Ontario, 

Canada 

--- President and 

Director 

Chief Executive Officer of the Manager  

 

Mr. Grosskopf has served as the Chief Executive Officer and a director of Sprott since September 7, 2010. 

 

Mr. Hibbert served as the Vice-President, Finance of Sprott from January 2014 to December 4, 2015. Prior thereto, he served 

as the Director, Finance of the Royal Bank of Canada. 

 

Mr. Ciampaglia has served as the Chief Executive Officer of the Manager since August 1, 2017. 

 

Duties and Services Provided by the Manager 

The Manager is responsible for the day-to-day business and administration of the Trust, including management of the Trust's 

portfolio and all clerical, administrative and operational services. The Trust maintains a public website that contains 

information about the Trust and the Trust Units. The internet address of the website is 

www.sprottphysicalgoldandsilvertrust.com. This internet address is provided here only as a convenience to you, and the 

information contained on or connected to the website is not incorporated into, and does not form part of, this Circular. 

 

The long-time experience in the gold and silver industries of the Manager, its predecessor, Sprott Asset Management Inc., 

and its affiliates has permitted them to gain an extensive knowledge base in the business of gold and silver, including buying, 

selling, valuing, pricing, securing or storing gold, silver or gold or silver-related assets. All physical gold and silver bullion 

purchased by the Trust is or will be London Good Delivery bars. Based on compliance procedures established by the 

Manager over time, once the Trust has agreed to purchase gold and silver bars and the order is executed, on delivery each bar 

is individually checked against its serial number. 

 

Powers and Duties of the Manager 

Pursuant to the Trust Agreement and Management Agreement, the Manager will have the full authority and exclusive power 

to manage and direct the business and affairs of the Trust including, without limitation, to provide the Trust with all 

necessary investment management services and all clerical, administrative and operational services. 

 

In particular, the Manager has the following responsibilities with respect to the Trust: 

 

(a) to determine the investment objectives and strategies applicable to the Trust, including any restrictions on 

investments which it deems advisable and to implement such investment objective, strategy and 

restrictions, provided that the investment objective, strategy and restrictions applicable to the Trust must 

concur with those set forth in the Trust Agreement or any current disclosure document or like offering 

document of the Trust, or in any amendment thereto, or the Management Agreement, and provided further 

that any material change in such investment objective, strategy and restrictions will be subject to the 

consent or approval of the Trust Unitholders in the manner provided for in the Trust Agreement; 
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(b) to ensure that the Trust complies with applicable laws, including those relating to the investment of the 

property of the Trust, the distribution of the Trust Units and applicable stock exchange listing requirements; 

(c) to monitor the performance of the physical gold and silver bullion and other property of the Trust; 

(d) to provide services in respect of the Trust's daily operations, including the processing of and determination 

of procedures applicable to subscriptions and redemptions of Trust Units (including the acceptance and 

rejection of subscriptions, Bullion Redemption Notices and Cash Redemption Notices) and to submit such 

subscriptions, Bullion Redemption Notices and Cash Redemption Notices to the transfer agent for 

processing, and any other services not otherwise specifically contemplated by the Trust Agreement; 

(e) to offer Trust Units for sale to prospective purchasers including the power and authority to enter into 

arrangements regarding the distribution and sale of Trust Units, and other arrangements relating to the right 

to charge fees of any nature or kind (including, without limitation, sales commissions, redemption fees, 

distribution fees and transfer fees) in connection with the distribution or sale of Trust Units. Any such fees 

may be deducted from the amount of a subscription, redemption proceeds or a distribution if not paid 

separately by a Trust Unitholder; 

(f) to determine from time to time the form of certificates that will represent the Trust Units; 

(g) to conduct or cause to be conducted the day-to-day correspondence and administration of the Trust; 

(h) to provide to the Trust, adequate for carrying on the undertaking and business of the Trust, all requisite 

office accommodation, office facilities and personnel, telephone and telecommunication services, 

stationery, office supplies, statistical and research services, record-keeping services, bookkeeping and 

internal accounting and audit services in respect of the operations of the Trust and other usual and ordinary 

office services that may be required to properly and efficiently carry out its duties set forth in the Trust 

Agreement and the Management Agreement; 

(i) to provide to the Trust all other administrative and other services and facilities required by the Trust in 

relation to the Trust Unitholders and be responsible for all aspects of the Trust's relationship with Trust 

Unitholders, including the preparation for and holding of meetings of Trust Unitholders, and other services 

for the provision of information to Trust Unitholders; 

(j) to establish general matters of policy and governance of the Trust subject, where specifically provided in 

the Trust Agreement, to the approval of the Trustee; 

(k) to establish the Trust's operating expense budgets and to authorize the payment of actual operating 

expenses incurred; 

(l) to appoint the auditors and to change the auditors of the Trust (with prior consent of the Trustee and IRC 

and after providing notice to the Trust Unitholders); 

(m) to maintain the accounting records for the Trust and to cause the financial statements of the Trust to be 

audited for each fiscal year; 

(n) to appoint the bankers of the Trust and to establish banking procedures to be implemented by the Trustee; 

(o) to appoint the custodian to hold the physical gold and silver bullion and RBC Investor Services to hold 

property of the Trust other than the physical gold and silver bullion, all of which appointments will be 

subject to the approval of the Trustee and any applicable securities authorities having jurisdiction over the 

Trust; 

(p) to calculate the value of net assets of the Trust, the NAV, the value of the net assets of a class and the net 

asset value per Trust Unit of such class in accordance with the Trust Agreement, to appoint the Trust's 

valuation agent and to review the valuation of the property of the Trust as calculated by such valuation 

agent on each business day and, from time to time, consider the appropriateness of the valuation policies 

adopted by the Trust; 
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(q) to appoint a transfer agent and distribution disbursing agent (which may be the transfer agent or an affiliate 

thereof) to make distributions of net income and net realized capital gains and other distributions in 

accordance with the Trust Agreement and to pay cash redemption proceeds in accordance with the Trust 

Agreement on behalf of the Trust; 

(r) to authorize, negotiate, enter into and execute all agreements, instruments or other documents relating to 

the affairs of the Trust including, without limitation, any loan agreement, granting of a security interest and 

supporting documentation, or to perform any act or deed which the Manager deems necessary or advisable 

in the best interests of the Trust; 

(s) to apply for listing of the Trust Units on NYSE Arca, the TSX and/or other recognized stock exchange(s) 

and to prepare, execute and file with the appropriate securities regulatory authorities or stock exchanges 

any other documents that are required or appropriate under relevant securities legislation or stock exchange 

rules and regulations in respect of the Trust; 

(t) to prepare, execute and file with the appropriate securities regulatory authorities the prospectus or similar 

offering document, circular, management reports of fund performance or such other continuous disclosure 

documents relating to the Trust, and any amendments thereto, as may be required under applicable 

securities legislation; 

(u) to prepare, certify, execute and distribute to Trust Unitholders and file with the securities regulatory 

authorities and applicable tax authorities all such documents as may be necessary or desirable in connection 

with the issue, sale and distribution of Trust Units, including such interim financial statements, audited 

annual financial statements, reports to Trust Unitholders and other disclosure as may be required under 

applicable securities legislation, and to make all designations, elections, determinations, allocations and 

applications under the Tax Act as the Manager considers to be reasonable in the circumstances; 

(v) to determine and compute for distribution purposes the net income and net realized capital gains of the 

Trust and determine when, to what extent, and in what manner distributions shall be made payable to Trust 

Unitholders, as well as determine whether distributions are payable out of the income, dividends received 

from taxable Canadian corporations, capital gains, capital or otherwise of the Trust; 

(w) to authorize the issuance of additional Trust Units pursuant to the Trust Agreement and the consolidation of 

the Trust Units outstanding after such a distribution; 

(x) to direct the transfer agent regarding the allotment and issue of Trust Units in accordance with the Trust 

Agreement; 

(y) to accept or reject any Trust Units tendered for redemption in accordance with the Trust Agreement; 

(z) on or before March 31 in each year, other than a leap year in which case on or before March 30 in such 

year, to prepare and deliver to Trust Unitholders the information pertaining to the Trust, including all 

distributions and allocations which is required by the Tax Act or which is necessary to permit Trust 

Unitholders to complete their individual tax returns for the preceding year; 

(aa) on or before March 31 in each year, other than a leap year in which case on or before March 30 in such 

year, and such other date(s) in each year, to prepare and deliver to the appropriate taxation authorities in 

Canada and the United States, all relevant tax filings and/or returns for the Trust that are required by 

applicable laws; 

(bb) as will be set forth in full in the Trust Agreement, within 45 days from the end of each taxable year of the 

Trust, to provide Trust Unitholders with all information necessary to enable Trust Unitholders or beneficial 

owners of Trust Units, as applicable, to make a QEF Election, including a completed "PFIC Annual 

Information Statement"; 

(cc) to use its best efforts to ensure that the Trust qualifies at all times as a "unit trust" pursuant to subsection 

108(2) of the Tax Act and a "mutual fund trust" pursuant to subsection 132(6) of the Tax Act; 
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(dd) to keep proper records relating to the performance of its duties as Manager, which records shall be 

accessible for inspection by the Trustee, its agents, or the Manager's agents, including any appointed 

investment managers and the auditors of the Trust, at any time, upon reasonable notice, during ordinary 

business hours; 

(ee) on or before 90 days following June 30 in each year, to provide the Trustee with an interim certificate of 

compliance as will be described in the Trust Agreement; 

(ff) on or before 90 days following December 31 of each year, to provide the Trustee with a certificate of 

compliance as will be described in the Trust Agreement, and a copy of the audited annual financial 

statements of the Trust, together with the report of the auditors thereon; 

(gg) to delegate any or all of the powers and duties of the Manager contained in the Trust Agreement to one or 

more agents, representatives, officers, employees, independent contractors or other persons without liability 

to the Manager except as will be specifically provided in the Trust Agreement; and 

(hh) to do all such other acts and things as are incidental to the foregoing, and to exercise all powers which are 

necessary or useful to carry on the business of the Trust, to promote any of the purposes for which the Trust 

is formed and to carry out the provisions of the Trust Agreement. 

The Trust may immediately terminate the Management Agreement if the Manager is, in the opinion of the Trustee, in 

material default of its obligations under Management Agreement or the Trust Agreement and such default continues for 120 

days from the date that the Manager receives notice of such default from the Trustee and no successor manager has been 

appointed by the Trust Unitholders of the Trust pursuant to the Trust Agreement. In addition, the Trust may immediately 

terminate the Management Agreement where: (i) the Manager has been declared bankrupt or insolvent or has entered into 

liquidation or winding-up, whether compulsory or voluntary (and not merely a voluntary liquidation for the purposes of 

amalgamation or reconstruction); (ii) the Manager makes a general assignment for the benefit of its creditors or otherwise 

acknowledges its insolvency; or (iii) the assets of the Manager have become subject to seizure or confiscation by any public 

or governmental authority. 

 

The Manager has the right to resign as Manager of the Trust by giving notice in writing to the Trustee and the Trust 

Unitholders not less than 90 days prior to the date on which such resignation is to take effect. Such resignation will take 

effect on the date specified in such notice. Notwithstanding the foregoing, no approval of, or notice to, Trust Unitholders is 

required to be provided by the Manager if a change in manager is the result of a reorganization of the current Manager which 

does not result in a change of control of the then current Manager. The Manager shall appoint a successor manager of the 

Trust, and, unless the successor manager is an affiliate of the Manager, such appointment must be approved by Trust 

Unitholders holding Trust Units representing in aggregate not less than 50% of the value of the net assets of the Trust as 

determined in accordance with the Trust Agreement. If, prior to the effective date of the Manager's resignation, a successor 

manager is not appointed or the Trust Unitholders do not approve of the appointment of the successor manager as will be 

required under the Trust Agreement, the Trust shall be terminated and dissolved upon the effective date of resignation of the 

Manager and, after providing for the liabilities of the Trust, the property of the Trust shall be distributed to the Trust 

Unitholders in accordance with the provisions of the Trust Agreement and the Trustee and the Manager shall continue to act 

as trustee and manager, respectively, of the Trust until such property of the Trust has been so distributed. See "Part II – 

Information Concerning the Trust – Termination of the Trust". 

 

Standard of Care and Indemnification of the Manager 

The Manager shall exercise the powers and discharge the duties of its office honestly, in good faith and in the best interests of 

the Trust and in connection therewith shall exercise the degree of care, diligence and skill that a reasonably prudent 

professional manager would exercise in comparable circumstances. 

 

The Manager may employ or engage, and rely and act on information or advice received from auditors, underwriters, other 

distributors, brokers, depositories, the Mint, custodians, electronic data processors, advisors, lawyers and others and will not 

be responsible or liable for the acts or omissions of such persons or for any other matter, including any loss or depreciation in 

the value of the net assets of the Trust or any particular asset of the Trust, provided that the Manager acted in good faith in 

accordance with its standard of care as will be set out in the Trust Agreement in relying on such information or advice. All 

information provided by the Manager to the Trust or the Trustee will be complete, accurate, and contain no 

misrepresentations; however, the Manager shall be entitled to assume that any information received from the Trustee, the 

Mint, the custodian, or any sub-custodian, or their respective authorized representatives associated with the day-to-day 
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operation of the Trust is accurate and complete and no liability shall be incurred by the Manager as a result of any error in 

such information or any failure to receive any notices required to be delivered pursuant to the Trust Agreement, except to the 

extent that any such information provided to, or failure to receive any notices by, the Manager arises or results from the 

Manager's failure to comply with the terms of the Trust Agreement or the Management Agreement in providing any required 

directions or information related thereto. 

 

The Manager shall not be required to devote its efforts exclusively to or for the benefit of the Trust and may engage in other 

business interests and may engage in other activities similar or in addition to those relating to the activities to be performed 

for the Trust. In the event that the Manager, its partners, employees, associates and affiliates or any of them now or hereafter 

carry on activities competitive with those of the Trust or buy, sell or trade in assets and portfolio securities of the Trust or of 

other investment funds, none of them shall be under any liability to the Trust or to the Trust Unitholders for so acting. 

 

The Manager, its affiliates and agents, and their respective directors, partners, officers and employees shall at all times be 

indemnified and held harmless by the Trust from and against all legal fees, judgments and amounts paid in settlement, 

actually and reasonably incurred by them in connection with the Manager's services provided to the Trust pursuant to the 

Trust Agreement and the Management Agreement, provided that the Trust has reasonable grounds to believe that the action 

or inaction that caused the payment of the legal fees, judgments and amounts paid in settlement was in the best interests of 

the Trust and provided that such person(s) or entities shall not be indemnified by the Trust where: (i) there has been 

negligence, willful misconduct, willful neglect, default, bad faith or dishonesty on the part of the Manager or such person or 

entity; (ii) a claim is made as a result of a misrepresentation contained in this or in any prospectus or like offering or 

disclosure document of the Trust or any document filed in connection with the Trust's periodic filing requirements distributed 

or filed in connection with the issue of the Trust Units or applicable securities laws; or (iii) the Manager has failed to fulfill 

its standard of care or its other obligations in accordance with applicable laws or the provisions as will be set forth in the 

Trust Agreement and the Management Agreement, unless in an action brought against the Manager or such persons or 

entities they have achieved complete or substantial success as a defendant. 

 

Conflicts of Interest of the Manager 

The Manager is responsible for the management, administration and investment management of the portfolio held by the 

Trust. The Manager provides, and may in the future provide, management and/or investment advisory services to other 

corporations, limited partnerships or other investment funds or managed accounts in addition to the Trust including, without 

limitation, the Sprott Gold Bullion Fund and the Sprott Silver Bullion Fund. In the event that the Manager elects to undertake 

such activities and other business activities in the future, the Manager and its principals may be subject to conflicting 

demands in respect of allocating management time, services and other functions. The Manager and its principals and affiliates 

endeavor to treat each client, investment pool and managed account fairly and not to favor one client, investment pool or 

managed account over another. 

 

To avoid any conflict of interest, or the appearance of a conflict of interest, the Manager has adopted a policy pursuant to 

which any entity or account that is: (a) managed; or (b) for whom investment decisions are made, directly or indirectly, by a 

person that is involved in the decision-making process of, or has non-public information about, follow-on offerings of the 

Trust is prohibited from investing in the Trust, and no such decision-making person is permitted to invest in the Trust for that 

decision-making person's benefit, directly or indirectly. In addition, the policy requires that any sales of Trust Units of the 

Trust owned by such persons must be precleared by the IRC. 

 

In executing its duties on behalf of the Trust, the Manager is subject to the provisions of the Trust Agreement, the 

Management Agreement and the Manager's Code of Ethics (a copy of which is available for review upon request at the 

offices of the Manager), which provide that the Manager will execute its duties in good faith and with a view to the best 

interests of the Trust and its Trust Unitholders. 

 

Regulation of the Manager 

The Manager is registered with the Ontario Securities Commission as an investment fund manager, a portfolio manager, an 

exempt market dealer and a commodity trading manager. It is also registered as am investment fund manager, portfolio 

manager and/or exempt market dealer in certain other provinces. The Manager's operations are subject to the rules, 

regulations and policies of the Canadian Securities Administrators. The distribution of the securities of the various 

investment funds managed by the Manager is also subject to regulation under the securities legislation of those jurisdictions 

where such funds are sold. 
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The Manager is subject to regulations that cover all aspects of the securities business, including sales methods, trading 

practices, use and safekeeping of funds and securities, capital structure, record keeping, conflicts of interest and the conduct 

of directors, officers and employees. The Ontario Securities Commission, as the Manager's principal regulator, has 

jurisdiction over the Manager and its activities and is empowered to conduct administrative proceedings that can result in 

censure, fine, the issuance of cease-and-desist orders or the suspension of registration of the Manager or its directors, officers 

or employees. The Manager is also subject to rules respecting the maintenance of minimum regulatory working capital and 

insurance. The Manager regularly reviews its policies, practices and procedures to ensure that they comply with current 

regulatory requirements and employees are routinely updated on all relevant legal requirements. 

 

The Manager is also subject to Canadian federal and provincial privacy laws regarding the collection, use, disclosure and 

protection of client information. The Personal Information Protection and Electronic Documents Act (Canada) ("PIPEDA"), 

which is the Canadian federal privacy legislation governing the private sector, requires that organizations only use personal 

information for purposes that a reasonable person would consider appropriate in the circumstances and for the purposes for 

which it is collected. The Trust complies with the applicable requirements of PIPEDA and all applicable provincial personal 

information laws. The Manager, on behalf of the Trust, collects personal information directly from the investors or through 

their financial advisor and/or dealer in order to provide such investor with services in connection with their investment, to 

meet legal and regulatory requirements and for any other purposes to which such investor may consent. 

 

The Manager does not sell, lease, barter or otherwise deal with personal information collected by it with third parties. The 

Manager carefully safeguards all personal information collected and retained by it and, to that end, restricts access to personal 

information to those employees and other persons who need to know the information to enable the Manager to provide its 

services. Employees are responsible for ensuring the confidentiality of all personal information they may access. Annually, 

each of the Manager's employees is required to sign a code of conduct, which contains policies on the protection of personal 

information. 

The Trustee 

RBC Investor Services is the trustee of the Trust pursuant to the Trust Agreement. The Trustee is a trust company existing 

under the laws of Canada. The Trustee has authority to delegate the performance of custody functions to sub-custodians who 

are members of its international custody network or, with the consent of the Manager, to other persons. 

 

In general, the Trustee, subject only to the specific limitations contained in the Trust Agreement, has the full, absolute, and 

exclusive power, control and authority over the Trust's property to do all such acts and things as it, in its sole judgment and 

discretion deems necessary or incidental to, or desirable for, the carrying out of any of the purposes of the Trust or 

conducting the business of the Trust, including varying the investments of the Trust in accordance with the investment 

objectives, strategies or restrictions of the Trust. 

 

Specifically, the Trustee has and may exercise, at any time and from time to time, the following powers and authorities which 

may or may not be exercised by it in its sole judgment and discretion, and in such manner and upon such terms and 

conditions as it may from time to time deem proper: 

 

(a) to hold the property of the Trust other than the physical gold and silver bullion that it may acquire 

exercising the same degree of care which it gives to its own property of a similar kind under its own 

custody; 

(b) to deliver any cash at any time held by it as directed by the Manager to purchase, or otherwise acquire, on 

behalf of the Trust, physical gold and silver bullion and to retain the same in trust in its capacity as Trustee; 

provided, however, that the Trustee shall have no responsibility for the custody, authenticity or validity of 

title of any property of the Trust consisting of such physical gold and silver bullion held by the Mint 

including, without limitation, the weight, amount, purity, contents or any assaying thereof; 

(c) with any cash at any time held by it to purchase, or otherwise acquire, and to sell, on behalf of the Trust, 

any securities, currencies, assets or other property of the Trust (other than the Trust's physical gold and 

silver bullion) of a kind permitted pursuant to the Trust's investment objective, strategy and restrictions and 

to hold and retain the same in trust in its capacity as Trustee; 

(d) to enter into and settle foreign exchange transactions on behalf of the Trust for purposes of facilitating 

settlement of trades of property of the Trust held by it at any time and any such transactions may be entered 

into with such counterparties as the Trustee may choose, in its sole discretion, including its affiliates; 
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(e) to sell, convey, exchange for other securities or other property, convert, transfer, assign, pledge, encumber 

or otherwise dispose of any property of the Trust held by it at any time, by any means considered 

reasonable by the Trustee and to receive the consideration and grant discharges therefor; 

(f) to commence, defend, adjust or settle suits or legal proceedings in connection with the Trust and to 

represent the Trust in any such suits or legal proceedings and to keep the Manager informed; provided, 

however, that the Trustee shall not be obliged or required to do so unless it has been indemnified to its 

satisfaction against all expenses and liabilities sustained or anticipated by the Trustee by reason thereof; 

(g) subject to applicable securities legislation, to lend money whether secured or unsecured;  

(h) to exercise any conversion privileges, subscription rights, warrants and/or other rights or options available 

in connection with any property of the Trust at any time held by the Trustee, and to make any payments 

incidental thereto; to consent to, or otherwise participate in or dissent from, the reorganization, 

consolidation, amalgamation or merger of any corporation, company or association, or to the sale, 

mortgage, pledge or lease of the property of any corporation, company or association, or of any of the 

securities of which may at any time be held by it, and to do any act with reference thereto, including the 

delegation of discretionary powers, the exercise of options, the making of agreements or subscriptions and 

the payment of expenses, assessments or subscriptions which it may deem necessary or advisable in 

connection therewith; to hold any property of the Trust which it may so acquire and generally to exercise 

any of the powers of any owner with respect to property of the Trust, provided that where direction from 

the Manager is not provided within the time frame specified by the Trustee in any notice provided in 

accordance with the Trust Agreement, the Trustee shall take no action; 

(i) to vote personally, or by general or by limited proxy, any property of the Trust which may be held by it at 

any time, and similarly to exercise personally or by general or by limited power of attorney any right 

appurtenant to any property of the Trust held by it at any time, provided that where direction is not 

provided by the Manager within the time frame as set out in the voting materials forwarded to it in 

accordance with the Trust Agreement, the Trustee shall take no action; 

(j) to incur and pay out of the property of the Trust held by it at any time any charges or expenses and disburse 

any assets of the Trust, which charges, expenses or disbursements are, in the opinion of the Trustee or the 

Manager, as the case may be, necessary or incidental to or desirable for the carrying out of any of the 

purposes of the Trust or conducting the business of the Trust including, without limitation, the management 

fee, fees payable to the custodians, the valuation agent, and the registrar and transfer agent, custodian 

settlement fees, any expenses related to the implementation and ongoing operation of an IRC under 

applicable Canadian securities legislation, brokerage fees and commissions, applicable taxes, or other 

governmental levies, charges and assessments of whatever kind or nature, imposed upon or against the 

Trustee in connection with the Trust or the property of the Trust or upon or against the property of the Trust 

or any part thereof and for any of the purposes under the Trust Agreement; 

(k) to renew or extend or participate in the renewal or extension of any property of the Trust held by it at any 

time, upon such terms as it may deem advisable, and to agree to a reduction in the rate of interest on any 

property of the trust or of any guarantee pertaining thereto, in any manner and to any extent that it may 

deem advisable; to waive any default whether in the performance of any covenant or condition of any 

property of the Trust, or in the performance of any guarantee, or to enforce rights in respect of any such 

default in such manner and to such extent as it may deem advisable; to exercise and enforce any and all 

rights of foreclosure, to bid on property on sale or foreclosure with or without paying a consideration 

therefor and in connection therewith to release the obligation on the covenant secured by such security and 

to exercise and enforce in any action, suit or proceeding at law or in equity any rights or remedies in respect 

of any such security or guarantee pertaining thereto; 

(l) to make, execute, acknowledge and deliver any and all deeds, leases, mortgages, conveyances, contracts, 

waivers, releases of other documents of transfer and any and all other instruments in writing that may be 

necessary or proper for the accomplishment of any of the powers granted under the Trust Agreement, 

whether for a term extending beyond the office of the Trustee or beyond the possible termination of the 

Trust or for a lesser term; 
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(m) in its sole discretion, to advance monies to the Trust for the purposes of settlement of transactions and 

overdrafts against the property of the Trust held by it at any time, on such terms and conditions as the 

Trustee may, in its sole discretion, determine, provided that, in order to secure the obligations of the Trust 

to repay such borrowings, the principal of and interest charged on such borrowing will be paid out of the 

property of the Trust and shall constitute a charge against the property of the Trust until paid; 

(n) to purchase, hold, sell or exercise call or put options on securities, indices of shares or other securities, 

financial and stock index futures contracts, securities or currency futures or forward contracts or other 

financial or derivative instruments, all whether or not any such options, indices, contracts or instruments 

are traded on a regular exchange and in connection therewith to deposit property of the Trust held by it at 

any time with the counterparty as margin and to grant security interest therein; 

(o) to deposit any property of the Trust, including securities and documents of title held by it under the Trust 

Agreement, with the custodian, including the Trustee, any of its affiliates, a sub-custodian appointed by the 

Trustee or a depository; 

(p) to employ in respect of the Trust such lawyers, auditors, advisors, agents or other person as the Trustee may 

deem necessary from time to time for the purpose of discharging its duties under the Trust Agreement and 

to pay out of the Trust their reasonable expenses and compensation; 

(q) to issue Trust Units for consideration and redeem Trust Units as will be set forth in the Trust Agreement; 

(r) to dispose of any property of the Trust for the purpose of paying obligations of the Trust or for repaying 

any loan authorized under the Trust Agreement, and the Trustee shall give prompt notice to the Manager of 

any such disposition; 

(s) to hold such portion of the property of the Trust held by it at any time that is uninvested in cash and, from 

time to time, to retain such cash balances on deposit with the Trustee or any of its affiliates or with a 

chartered bank or other depository, in such account as the Trustee, in its sole discretion determines, whether 

or not such deposits will earn interest; 

(t) to delegate any of the powers and duties of the Trustee to any one or more agents, representatives, officers, 

employees, independent contractors or other persons without liability to the Trustee except as specifically 

provided in the Trust Agreement; and 

(u) to do all such acts, to take all such proceedings and to exercise all such rights and privileges, although not 

specifically mentioned under the Trust Agreement, as the Trustee may deem necessary to administer the 

Trust, and to carry out the purposes of the Trust established under the Trust Agreement. 

The exercise of any one or more of the foregoing powers or any combination thereof from time to time shall not be deemed 

to exhaust the rights of the Trustee to exercise such power or powers or combination of them thereafter from time to time. 

 

The following powers set forth above shall only be exercised by the Trustee on the direction of the Manager: subsections (b), 

(c), (e), (f), (g), (h), (i), (j) as applicable, (k), (l), (n), and (q), and with respect to subsection (n), to the extent that the Trustee 

is required to execute any documents relating to such investments which the Trustee did not negotiate or in respect to which 

the Trustee is not responsible under the Trust Agreement, upon an indemnity being provided from the Manager acceptable to 

the Trustee in the circumstances. 

 

The Trustee may, in its sole discretion, appoint, employ, invest in, contract or deal with any individual, firm, partnership, 

association, trust or body corporate with which it may be directly or indirectly affiliated or in which it may be directly or  

indirectly interested, whether on its own account or for the account of another (in a fiduciary capacity or otherwise) and, 

without limiting the generality of the foregoing, the Trustee may: 

 

(a) purchase, hold, sell, invest in or otherwise deal with securities or other property of the same class and nature as may 

be held by the Trust, whether on the Trustee's own account or for the account of another (in a fiduciary capacity or 

otherwise); 

(b) use in other capacities, knowledge gained in its capacity as Trustee, provided that such use does not adversely affect 

the interests of the Trust and provided further that the Trustee may not make use of any specific confidential 
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information for its own benefit or advantage that, if generally known, might be expected to affect materially the 

value of the property of the Trust or the Trust Units; 

(c) retain cash balances from time to time on hand in the Trust and pay interest to the Trust on such balances and the 

Trustee may, in its sole discretion: 

(i) hold the same on a pooled basis and pay interest thereon at the rate from time to time established by the 

Trustee and paid with respect to cash balances so held for similar accounts; or 

(ii) hold such cash balances on deposit with a Canadian chartered bank or such other deposit-taking institution 

in any jurisdiction, including itself or its affiliates, in such interest bearing account as the Trustee, in its sole 

discretion, may determine; and 

(d) provide financial, investment or brokerage services related to any securities which form part of the property of the 

Trust or to the issuer of any securities forming part of the property of the Trust, invest in the securities or other 

property of any body corporate with which the Trustee may be directly or indirectly associated, affiliated or 

interested, or earn profits from any of the activities listed above, 

all without being liable to account therefor and without being in breach of the trust established under the Trust Agreement. 

 

Standard of Care and Indemnification of the Trustee 

Pursuant to the Trust Agreement, the Trustee is required to exercise the powers and discharge the duties of its office honestly 

and in good faith and in connection therewith exercise the degree of care, diligence and skill that a reasonably prudent 

Canadian trust company would exercise in comparable circumstances. 

 

The Trust Agreement provides that the Trustee shall: 

 

(a) be fully protected in acting upon any instrument, certificate or other writing believed by it to be genuine and to be 

signed or presented by the proper person or persons; 

(b) be under no duty to make any investigation or inquiry as to any statement contained in any such writing but may 

accept the same as conclusive evidence of the truth and accuracy of the statements therein contained; 

(c) not be responsible or liable except as provided in accordance with the Trust Agreement for: 

(i) the proper application by any Trust Unitholder of any part of its interests in the Trust if payments are made 

in accordance with written directions of such Trust Unitholder as provided in the Trust Agreement; 

(ii) the adequacy of the Trust to meet and discharge any and all payments and liabilities in respect of a Trust 

Unitholder; 

(iii) the compliance by any Trust Unitholder with the rules under the Tax Act or any applicable laws including 

limits on investments in non-Canadian securities; 

(iv) the validity of title to any Trust, property or assets which the Trustee did not arrange itself to have 

registered; 

(v) any act or omission (other than an act or omission related solely to the Trustee) required or demanded by 

any governmental, taxing regulatory or other competent authority in any country in which all or any part of 

the Trust property or assets are held or which has jurisdiction over the Trustee, the Manager or the Trust; 

(vi) any loss or damage of any nature whatsoever resulting from official action, war or threat of war, 

insurrection or civil disturbance, interruption in postal, telephone, telegraph, telex or other 

electromechanical communication systems or power supply, or any other factor beyond the Trustee's 

control which obstructs, affects, prohibits or delays the Trustee, its directors, officers, employees or agents 

in carrying out the responsibilities provided for in the Trust Agreement, in whole or in part; 
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(vii) any ongoing monitoring of the investment objectives, strategies or restrictions of the Trust as set out in the 

Trust Agreement or any risk factor whatsoever related thereto; 

(viii) any property of the Trust which it does not hold or which is not directly controlled by it, its affiliates or its 

appointed agents (including any sub- custodians), including any assets pledged or loaned to a third party or 

any gold or silver bullion of the Trust held by the bullion custodian of the Trust; or 

(ix) any compliance, reporting or filings in accordance with applicable securities legislation or U.S. tax laws, 

regulations, rules or policies that apply to the Trust, including for greater certainty the additional trustee 

duties. 

The Trustee may rely and act upon any statement, report or opinion prepared by or any advice received from the Trust's 

auditors, lawyers or other professional advisors of the Trust and shall not be responsible nor held liable for any loss or 

damage resulting from so relying or acting if the advice was within the area of professional competence of the person from 

whom it was received, the Trustee acted in good faith in relying thereon and the professional advisor was aware that the 

Trustee was receiving the advice in its capacity as Trustee of the Trust and the Trustee acted in good faith in relying thereon. 

In addition, the Trustee shall in no way be responsible for, nor incur any liability based on, the action or failure to act or for 

acting pursuant to or in reliance on instructions of the Manager, any appointed instrument manager, any custodian of the 

physical gold and silver bullion (if not the Trustee), any custodian of the other assets of the Trust (if not the Trustee), the 

Trust's valuation agent (if not the Trustee), the Trust's transfer agent (if not the Trustee), or any person or organization to 

whom its responsibilities are delegated pursuant to the Trust Agreement. 

 

The Trustee shall not be liable to the Trust or to any Trust Unitholder for any loss or damage relating to any matter regarding 

the Trust, including any loss or diminution in the value of the net assets of the Trust or to any particular asset of the Trust, 

except to the extent that the Trustee does not meet its standard of care described above. In no event shall the Trustee be liable 

for indirect, consequential or special damages including, but not limited to, loss of reputation, good will or business. 

 

Except to the extent that any such claim has been directly caused by the negligence, willful misconduct or dishonesty on the 

part of the Trustee, its affiliates, nominees or agents or any of their respective directors, officers and employees or the 

Trustee's failure to meet its standard of care set forth above, the Trustee, its affiliates, nominees and agents and each of their 

respective directors, officers and employees shall at all times be indemnified and held harmless by the Trust and to the extent 

that the property of the Trust is insufficient for such purpose, by the Manager, from and against: 

 

(a) all claims whatsoever (including costs, losses, damages, penalties, actions, suits, judgments, charges and 

expenses, including legal fees in connection therewith) brought, commenced or prosecuted against any of 

them for or in respect of any act, deed, matter or thing whatsoever made, done, acquiesced in or omitted in 

or about or in relation to the execution of the Trustee's duties as Trustee, and 

(b) all other liabilities, costs, charges and expenses which any of them sustains or incurs in or about or in 

relation to the affairs of the Trust. 

The commencement of formal legal proceedings will not be a precondition for indemnification under the Trust Agreement. 

Except to the extent that any such claim, cost, charge or expense has been directly caused by the negligence, willful 

misconduct or dishonesty on the part of the Trustee, its affiliates, nominees or agents or any of their respective directors, 

officers and employees or the Trustee's failure to meet its standard of care set forth above, with respect to any references in 

the Trust Agreement to: (i) distributions being at the discretion of the Trustee acting on the direction of the Manager; or (ii) 

the Trustee having the power to vary the investments of the Trust in accordance with the Trust's investment objective, 

strategy, and investment and operating restrictions, together with any duties, obligations or responsibilities related thereto, 

referred to herein as the additional trustee duties, the Manager agrees that: 

 

(a) the Trustee will not have any liability with respect to such additional trustee duties; and 

 

(b) in addition to the foregoing indemnity provided to the Trustee under the Trust Agreement, the Manager agrees to 

indemnify the Trustee and its directors, officers, employees and agents for: 

 

 (i) all claims whatsoever (including costs, losses, damages, penalties, actions, suits, judgments, charges and 

expenses, including legal fees in connection therewith) brought, commenced or prosecuted against any of 
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them for or in respect of any act, deed, matter or thing whatsoever made, done, acquiesced in or omitted in 

or about or in relation to the additional trustee duties; and 

 

 (ii) all other liabilities, costs, charges and expenses which any of them sustains or incurs in or about or in 

relation to such additional trustee duties, 

 

that arise or result from any conflict between such additional trustee duties and the Trustee's defined duties, obligations and 

responsibilities as will be set out in the Trust Agreement (excluding such additional trustee duties) and agreed upon by the 

Manager. 

 

From time to time, in order to provide services to the Manager pursuant to the Trust Agreement, the Trustee may be required 

to engage sub-custodians in certain markets that the Trustee has identified as being high risk and designated as "Designated 

Markets" in the Trust Agreement. The Trust Agreement will contain a list of such Designated Markets, which the Trustee 

may amend from time to time, subject to the Manager's ability to raise any concerns about markets to be added to such list. 

Currently, the list contains the following ten Designated Markets:  Argentina, Bosnia and Herzegovina, Lebanon, Nigeria, 

Pakistan, Russia, Serbia, Ukraine, Uruguay, and Vietnam.  Pursuant to the Trust Agreement, a Designated Market is a market 

where the risks of engaging a sub-custodian are significantly greater than they would be in more established markets. Under 

the Trust Agreement, the Trustee is responsible for the negligence and wrongful acts of its sub-custodians. However, where 

the Trustee engages a sub-custodian in a Designated Market, the Trustee will not be responsible for the negligence or 

wrongful acts of such sub-custodians and such negligence or wrongful acts will not be considered to be a breach by the 

Trustee of its standard of care or negligence for the purposes of the Trust Agreement. Notwithstanding the aforementioned, 

the Trustee will continue to accept responsibility for the selection and ongoing monitoring of its sub-custodians in all 

markets, except Designated Markets, in accordance with its standard of care.  The Manager and any investment manager the 

Manager engages for the Trust will be responsible for apprising themselves of the specific risks to the Trust involved in the 

investment and reinvestment of the Trust's property in all markets in which such property is located from time to time. The 

Trustee currently does not intend to engage sub-custodians in these markets. 

 

Resignation or Removal of the Trustee and Successor Trustees 

The Trustee or any successor trustee may resign as Trustee of the Trust created by the Trust Agreement by giving notice to 

the Trust Unitholders and to the Manager not less than ninety days prior to the date when such resignation shall take effect. 

Such resignation shall take effect on the date specified in such notice unless at or prior to such date a successor trustee is 

appointed by the Manager in which case such resignation will take effect immediately upon the appointment of such 

successor trustee. 

The Trustee may be removed by the Manager at any time by notice to the Trustee and the Trust Unitholders not less than 

ninety days prior to the date that such removal is to take effect; provided a successor trustee is appointed or the Trust is 

terminated and dissolved in accordance with the Trust Agreement. 

 

In the event that the Trustee resigns or is removed or becomes incapable of acting or if for any cause a vacancy occurs in the 

office of Trustee, a successor trustee shall forthwith be appointed by the Manager to fill such vacancy. Following such 

appointment of a successor trustee, the Trustee shall execute and deliver such documents as the Manager may reasonably 

require for the conveyance of any Trust property and assets (other than the Trust's physical gold or silver bullion) held in the 

Trustee's name to the successor trustee, and shall account to the Manager for all of the Trust property and assets which the 

Trustee retains as trustee and shall thereupon be discharged as trustee. 

 

In the event that the Manager fails to appoint a successor to the Trustee, the Trust shall be terminated and dissolved upon the 

effective date of the resignation or removal of the Trustee and, after providing for liabilities of the Trust, the Trust 's property 

and assets shall be distributed to the Trust Unitholders in accordance with the Trust Agreement. The Trustee shall continue to 

act as trustee of the Trust until such Trust, property and assets have been so distributed. Fees and expenses of the Trustee will 

be a charge, to the extent permitted by applicable law, on the Trust property and assets or the interests of the Trust 

Unitholders to secure payment thereof. See "Part II – Information Concerning the Trust – Termination of the Trust". 

 

Amendments to the Trust Agreement 

Any provision of the Trust Agreement may be amended, deleted, expanded or varied by the Manager, with the approval of 

the Trustee, upon notice to Trust Unitholders, if the amendment, in the opinion of counsel for either the Trustee or the 

Manager, does not constitute a material change and does not relate to any of the matters specified below under "Trust 

Unitholder Approval". Notwithstanding the foregoing, no amendment may be made which adversely affects the pecuniary 
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value of the interest of any Trust Unitholder or restricts any protection provided to the Trustee or increases the 

responsibilities of the Trustee under the Trust Agreement. 

 

The Trust Agreement may also be amended by the Manager without the approval of, or notice to, Trust Unitholders for the 

following purposes: 

 

(a) to remove any conflicts or other inconsistencies which may exist between any terms of the Trust Agreement and any 

provisions of any applicable law affecting the Trust; 

 

(b) to make any change or correction in the Trust Agreement which is of a typographical nature or is required to cure or 

correct any ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained 

therein; 

 

(c) to bring the Trust Agreement into conformity with applicable laws, rules and policies of securities regulatory 

authorities, stock exchanges on which the Trust Units are listed or with current practice within the securities 

industry, provided that any such amendment does not adversely affect the rights, privileges or interests of any Trust 

Unitholder; 

 

(d) to maintain, or permit the Manager to take such steps as may be desirable or necessary to maintain the status of the 

Trust as a "mutual fund trust" for the purposes of the Tax Act; or 

 

(e) to provide added protection or benefit to Trust Unitholders. 

 

Trust Unitholder Approval 

Certain matters relating to the Trust require approval by the Trust Unitholders. Such approval may be given at a meeting duly 

called for that purpose or by written resolution pursuant to the Trust Agreement in either instance.  Any provision of the Trust 

Agreement may be amended, deleted, expanded or varied with the approval of the Trust Unitholders for the following 

purposes by resolution passed by an ordinary resolution, which must be approved by the vote, in person or by proxy, of Trust 

Unitholders holding Trust Units representing in aggregate not less than 50% of the value of the net assets of the Trust as 

determined in accordance with the Trust Agreement, at a duly constituted meeting of Trust Unitholders, or at any 

adjournment thereof, called and held in accordance with the Trust Agreement, or a written resolution signed by Trust 

Unitholders holding Trust Units representing in aggregate not less than 50% of the value of the net assets of the Trust as 

determined in accordance with the Trust Agreement, other than items (a), and (b), which require approval of Trust 

Unitholders by an extraordinary resolution, which must be approved by the vote, in person or by proxy, of Trust Unitholders 

holding Trust Units representing in aggregate not less than 66⅔% of the value of the net assets of the Trust as determined in 

accordance with the Trust Agreement, at a duly constituted meeting of Trust Unitholders, or at any adjournment thereof, 

called and held in accordance with the Trust Agreement, or a written resolution signed by Trust Unitholders holding Trust 

Units representing in aggregate not less than 66⅔% of the value of the net assets of the Trust as determined in accordance 

with the Trust Agreement: 

 

(a) a change in the fundamental investment objective of the Trust; 

(b) a change in the investment and operating restrictions of the Trust, unless such change or changes are necessary to 

ensure compliance with applicable laws or other requirements imposed from time to time by applicable securities 

regulatory authorities or stock exchanges on which the Trust Units are listed; 

(c) any change in the basis of calculating a fee or expense that is charged to the Trust or directly to its Trust Unitholders 

by the Trust or the Manager in connection with the holding of Trust Units which could result in an increase in 

charges to the Trust or to its Trust Unitholders other than a fee or expense charged by a person that is at arm's length 

to the Trust and the Trust has provided written notice to Trust Unitholders no later than 60 days before the effective 

date of such change; 

(d) the introduction of a fee or expense to be charged to the Trust or directly to its Trust Unitholders by the Trust or the 

Manager in connection with the holding of Trust Units which could result in an increase in charges to the Trust or to 

its Trust Unitholders; 

(e) a reduction in the frequency of calculating the value of net assets of the Trust, the NAV, the value of the net assets 

of a class or the net asset value per Trust Unit of a class; 
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(f) a change in the Manager, unless the successor manager is an affiliate of the current Manager or the successor 

manager occurs primarily as a result of a reorganization of the current Manager; 

(g) the Trust undertakes a reorganization with, or transfers its assets to, another investment fund, if (A) the Trust ceases 

to continue after the reorganization or transfer of assets, and (B) the transaction results in the unitholders becoming 

Trust Unitholders in the other investment fund, unless (i) the IRC has approved the change in accordance with NI 

81-107, (ii) the Trust is being reorganized with, or its assets are being transferred to, another investment fund to 

which NI 81-102 and NI 81-107 apply and that is managed by the Manager or its affiliate, (iii) the reorganization or 

transfer of assets of the Trust complies with the criteria set forth in NI 81-102, and (iv) the disclosure documents 

disclose that, although the approval of Trust Unitholders will not be obtained before making the change, Trust 

Unitholders will be sent a written notice at least 60 days before the effective date of the change; 

(h) the Trust undertakes a reorganization with, or acquires assets from, another investment fund, if (A) the Trust 

continues after the reorganization or acquisition of assets, (B) the transaction results in the Trust Unitholders of the 

other investment fund becoming Trust Unitholders in the Trust, (C) the transaction would be a material change to 

the Trust; or 

(i) to create one or more new classes or series of Trust Units and make consequential amendments to the Trust 

Agreement. 

Any reorganization or transfer of assets pursuant to clause (g) or (h) above, including a transaction approved by the IRC 

pursuant to clause (g)(B), must satisfy the following criteria: 

(a) the reorganization of the Trust with another investment fund or the transfer of assets must be accomplished on a 

tax-deferred rollover basis for Trust Unitholders and for unitholders of the other investment fund and must be a 

tax-deferred transaction for U.S. federal income tax purposes for U.S. Trust Unitholders and for unitholders of the 

other investment fund; 

(b) the investment fund with which the Trust is reorganized or which receives the Trust's assets: (A) is classified as a 

corporation for U.S. federal income tax purposes, (B) does not take any action inconsistent with its classification as 

a corporation for U.S. federal income tax purposes, and (C) does not elect to be treated as an entity other than a 

corporation for such purposes; and 

(c) the investment fund surviving the reorganization or transfer of assets: (A) within 45 days from the end of each 

taxable year of the investment fund, determines, or causes to be determined, whether the investment fund was a 

PFIC in such taxable year; (B) provides or causes to be provided to unitholders of the investment fund all 

information necessary to enable unitholders or beneficial owners of units of the investment fund, as applicable, to 

make a QEF Election and to comply with any reporting or other requirements incident to such election; and 

(C) within 45 days from the end of each taxable year of the investment fund in which the investment fund is a PFIC, 

provides, or causes to be provided, to unitholders or beneficial owners of units of the investment fund, as applicable, 

a completed "PFIC Annual Information Statement" as required by U.S. Treasury regulations Section 1.1295-1(g) 

and otherwise complies with the applicable requirements of the U.S. Treasury regulations. 

In addition, any material amendment, modification or variation in the provisions of, or rights attaching to, a particular class or 

series of a class of Trust Units must be approved by an extraordinary resolution, being approval of Trust Unitholders holding 

Trust Units representing in aggregate not less than 66⅔% of the value of the net assets of that class or series of class of Trust 

Units, as the case may be. 

 

The approval of the Trustee is required for any amendment to the Trust Agreement if the amendment restricts any protection 

provided to the Trustee or impacts the responsibilities of the Trustee under the Trust Agreement. 

 

The auditors of the Trust may not be changed by the Manager unless the IRC has approved the change of auditors in 

accordance with applicable Canadian securities legislation, and written notice will be sent to Trust Unitholders and the 

Trustee no later than 60 days before the effective date of the change of auditors. 

 

Notice of any amendment to the Trust Agreement will be given in writing to Trust Unitholders, and any such amendment 

shall take effect on a date specified therein and not less than 60 days after notice of the amendment is given to Trust 

Unitholders, except that the Manager and the Trustee may agree that any amendment will become effective at an earlier date 
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if in the opinion of the Manager and the Trustee, an earlier date is desirable, provided such amendment does not adversely 

affect the rights, privileges or interests of any Trust Unitholder. 

Custodians 

Custodian for the Trust's Physical Gold and Silver Bullion 

The initial custodian for the Trust's physical gold bullion and silver bullion is CIBC located at Commerce Court West, 199 

Bay St., Toronto, Ontario M5L 1A2.  The Trust's physical gold and silver bullion will initially be stored with CIBC 

unencumbered, fully allocated and physically separated in its Class 3 vaults.  The bullion custodian will be responsible for 

and will bear all risk of the loss of, and damage to, the Trust's physical gold and silver bullion that is in its or its sub-

custodian's custody, subject to certain limitations based on events beyond the bullion custodian's control. Please see the 

CFCL AIF for additional information about the custodian services that will be provided to the Trust by CIBC upon the 

completion of the Arrangement. 

The Manager, with the consent of the Trustee and subject to Sprott's obligations under the Arrangement Agreement, may 

determine to change the custodial arrangements of the Trust and appoint the Mint as the bullion custodian of the Trust. Please 

see Appendix J to this Circular for disclosure about the Mint and its custodial services. 

Custodian for the Trust's Assets Other Than Physical Gold and Silver Bullion 

RBC Investor Services acts as the custodian of the Trust's assets other than physical gold and silver bullion pursuant to the 

Trust Agreement. As compensation for the custodial services rendered to the Trust, RBC Investor Services receives such fees 

as mutually agreed upon with the Manager from time to time, currently approximately $2,500 per year. These fees are paid 

by the Trust out of the cash reserve held for ongoing expenses and cash redemptions. RBC Investor Services is responsible 

for the safekeeping of all of the assets of the Trust delivered to it and acts as the custodian of such assets. The Manager, in 

accordance with applicable law and with the consent of the Trustee, will have the authority to change the custodial 

arrangement described above including, but not limited to, the appointment of a replacement custodian and/or additional 

custodians. RBC Investor Services carries such insurance as it deems appropriate for its businesses and its position as 

custodian of the Trust's assets. The Trust Agreement does not require RBC Investor Services to carry insurance in connection 

with any claims the Trust or Trust Unitholders may have against RBC Investor Services in its capacity as custodian of the 

Trust's assets. 

Pursuant to the Trust Agreement, the Trustee is granted a security interest over the Trust's assets (other than physical gold 

and silver) in the Trustee’s custody, as collateral for payment and performance of the Trust's obligations under the Trust 

Agreement. 

Auditors 

KPMG LLP was appointed as the Trust's auditors effective as of October 26, 2017 in respect of the financial year of the Trust 

commencing on such date. KPMG LLP's principal office is located at 333 Bay Street, Suite 4600, Toronto, Ontario, 

M5H 2S5. 

The auditors will annually audit the financial statements of the Trust to determine whether they fairly represent, in all 

material respects, the Trust's financial position, results of operations and changes in equity and cash flows in accordance with 

IFRS. The auditors will also attend a count of the physical gold and silver bullion owned by the Trust on an annual basis. 

Transfer Agent and Registrar 

Pursuant to a transfer agent, registrar and disbursing agent agreement to be entered into between TSX Trust Company and the 

Manager, TSX Trust Company will be appointed as the transfer agent and registrar for the Trust Units. TSX Trust Company's 

principal office is located at 301-100 Adelaide St. W, Toronto, Ontario, Canada M5H 4H1, and the register of Trust Units 

will be kept at such address. 

 

The transfer agent, registrar and disbursing agent agreement to be entered into may be terminated by either party to such 

agreement on 60 days' notice in writing being given to the other at the address set out in such agreement or at such other 

subsequent address of which notice has been subsequently given. Notwithstanding the foregoing, the transfer agent, registrar 

and disbursing agent agreement may be terminated by TSX Trust Company on 30 days' notice in writing to the Trust in the 
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event the Trust refuses or fails to pay an invoice for fees and expenses, or other demand for payment issued or made pursuant 

to such agreement by TSX Trust Company, within 60 days of the original invoice or demand. 

 

TSX Trust Company will receive fees for the transfer agent and registrar-related services provided to the Trust. 

Valuation Agent 

RBC Investor Services Trust was appointed as valuation agent of the Trust pursuant to a valuation services agreement 

between the Manager and RBC Investor Services as valuation agent dated as of October 26, 2017. The valuation agent is 

responsible for providing valuation services to the Trust and calculates the value of the net assets of the Trust and NAV 

pursuant to the terms of the valuation services agreement. See "Part II – Information Concerning the Trust – Calculation of 

Net Asset Value". 

  

In carrying out its duties as valuation agent, the valuation agent is required to exercise the powers and discharge the duties of 

its office honestly and in good faith and, in connection therewith, must exercise the degree of care, diligence and skill that a 

reasonably prudent person would exercise in comparable circumstances. 

 

Except to the extent any liability arises directly out of the negligence, willful misconduct or lack of good faith of the 

valuation agent, the valuation agent is not be liable for any act or omission in the course of, or connected with, rendering the 

services under the valuation services agreement or for loss to, or diminution of, the Trust's property. In no event will the 

valuation agent be liable for any consequential or special damages including, but not limited to, loss of reputation, goodwill 

or business. The Manager will indemnify and hold harmless the valuation agent, its affiliates and agents, and their respective 

directors, officers, and employees from and against all taxes, duties, charges, costs, expenses, damages, claims, actions, 

demands and any other liability whatsoever to which any such persons or entities may become subject, including legal fees, 

judgments and amounts paid in settlement in respect of anything done or omitted to be done in connection with the valuation 

services provided under the valuation services agreement, except to the extent incurred as a result of the negligence, willful 

misconduct or lack of good faith of the indemnified party. Notwithstanding the foregoing, the liability of the valuation agent 

under the valuation services agreement will in no event exceed the aggregate amount of fees received by the valuation agent 

from the Manager with respect to the services provided during the immediately preceding twelve months. 

 

The valuation services agreement provides that it may be terminated by either party without penalty at any time by providing 

to the other party 60 days' prior written notice of such termination unless the parties mutually agree in writing to a different 

period. Either party may terminate the valuation services agreement immediately upon notice in the event that either party is 

declared bankrupt or will be insolvent, the assets or the business of either party become liable to seizure or confiscation by a 

public or governmental authority, or the Manager's power and authority to act on behalf of, or to represent, the Trust has been 

revoked, terminated or is otherwise no longer in full force and effect. 

 

The valuation agent receives fees for the valuation services provided to the Trust. 

Principal Holders of Securities 

Prior to the completion of the Arrangement, the Trust has issued on October 26, 2017 one Trust Unit in connection with the 

formation of the Trust. This Trust Unit is owned by the settlor of the Trust, Ahsan Ahmed, and will be presented for 

cancellation upon the completion of the Arrangement. No other Trust Units have been issued by the Trust. 

Trust Governance 

The Manager has established appropriate policies, procedures and guidelines to ensure the proper management of the Trust. 

The systems implemented monitor and manage the business and sales practices, risks and internal conflicts of interest relating 

to the Trust while ensuring compliance with regulatory and corporate requirements. 

 

As a foreign private issuer, as defined in Rule 3b-4 under the Securities Exchange Act of 1934, the Trust is permitted to 

follow certain corporate governance rules of its home country in lieu of the corporate governance rules of NYSE Arca. The 

Trust complies with the applicable corporate governance rules of NYSE Arca except that the Trust's corporate governance 

practices deviate with respect to its quorum and annual Trust Unitholder meeting requirements, which comply with the 

applicable trust laws of the Province of Ontario, Canada. 
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IRC 

In accordance with applicable Canadian securities legislation, the Manager has established an IRC for all mutual funds and 

non-redeemable investment funds managed by the Manager or any of its affiliates, which includes the Trust. The IRC is 

composed of three members, each of whom is independent of the Manager and its affiliates, and free from any interest and 

any business or other relationship which could, or could be reasonably perceived to, materially interfere with the exercise of 

an IRC member's judgment. 

 

The mandate of the IRC is to consider and provide recommendations to the Manager on conflicts of interest to which the 

Manager may be subject when managing the mutual funds and non-redeemable investment funds managed by the Manager. 

The Manager will refer all conflict of interest matters to the IRC for its review and/or approval. The Manager will establish a 

written charter for the IRC, which includes its mandate, responsibilities and functions, and the written policies and 

procedures it will follow when performing its functions, including dealing with conflict of interest matters. The Manager will 

maintain records in respect of these matters and will provide assistance to the IRC in carrying out its functions. The IRC will 

conduct regular assessments and will provide reports, at least annually, to the Trust and to Trust Unitholders in respect of its 

functions. The report prepared by the IRC will be made available on the Trust's website 

(www.sprottphysicalgoldandsilvertrust.com) or, at a Trust Unitholder's request, sent to the Trust Unitholder at no cost. 

 

The IRC: 

(a) will review and provide input on the Manager's written policies and procedures that deal with conflict of 

interest matters; 

(b) will review conflict of interest matters referred to it by the Manager and will make recommendations to the 

Manager regarding whether the Manager's proposed actions in connection with the conflict of interest 

matter achieve a fair and reasonable result for the Trust; 

(c) will consider and, if deemed appropriate, approve the Manager's decision on a conflict of interest matter 

that the Manager refers to the IRC for approval; and 

(d) will perform such other duties as may be required of the IRC under applicable Canadian securities 

legislation. 

All fees and expenses of the IRC incurred in connection with its duties with respect to the Trust will be paid by the Trust and 

the IRC will have the authority to retain, at the expense of the Trust, independent counsel or other advisors if the IRC deems 

it appropriate to do so. The members of the IRC are indemnified by the Trust, except in cases of willful misconduct, bad 

faith, negligence or breach of their standard of care. 

 

The current members of the IRC and their principal occupations are as follows: 

 

Name and Municipality of Residence Principal Occupation 

Lawrence A. Ward 

Toronto, Ontario, Canada 

Consultant 

W. William Woods 

Toronto, Ontario, Canada 

Consultant 

Eamonn McConnell 

Toronto, Ontario, Canada 

Consultant 

 

Fees and Expenses 

 

This table lists the fees and expenses that the Trust will pay for the continued operation of its business and that Trust 

Unitholders may have to pay if they invest in the Trust. Payment of these fees and expenses will reduce the value of the Trust 

Unitholders' investment in the Trust. The Trust Unitholders will have to pay fees and expenses directly if they redeem their 

units for physical gold bullion. 

 



 

 145 

Fees and Expenses Payable by the Trust 

Type of Fee Amount and Description 

Management Fee: The Trust shall pay the Manager a monthly management fee equal to 1/12 of 

0.40% of the value of net assets of the Trust (determined in accordance with the 

Trust Agreement), plus any applicable Canadian taxes (such as GST/HST). The 

management fee will be calculated and accrued daily and will be payable 

monthly in arrears on the last day of each month. 

Operating Expenses: The Trust will be responsible for paying the filing and listing fees of the 

applicable securities authorities and stock exchanges, the fees and expenses 

payable to the transfer agent. 

Except as otherwise described in this Circular and subject to the expense cap 

described below, the Trust will be responsible for all costs and expenses incurred 

in connection with the ongoing operation and administration of the Trust 

including, but not limited to: the fees and expenses payable to and incurred by 

the Trustee, the Manager, any investment manager, the custodian, RBC Investor 

Services as custodian, any sub-custodians, the transfer agent and the valuation 

agent of the Trust; transaction and handling costs for the physical gold and silver 

bullion; storage fees for the physical gold and silver bullion; custodian settlement 

fees; counterparty fees; legal, audit, accounting, bookkeeping and record keeping 

fees and expenses; costs and expenses of reporting to Trust Unitholders and 

conducting Trust Unitholder meetings; printing and mailing costs; filing and 

listing fees payable to applicable securities regulatory authorities and stock 

exchanges; other administrative expenses and costs incurred in connection with 

the Trust's continuous disclosure public filing requirements and investor 

relations; any applicable Canadian taxes payable by the Trust or to which the 

Trust may be subject; interest expenses and borrowing costs, if any; brokerage 

expenses and commissions; costs and expenses relating to the issuance of Trust 

Units; costs and expenses of preparing financial and other reports; any expenses 

associated with the implementation and ongoing operation of the IRC of the 

Trust; costs and expenses arising as a result of complying with all applicable 

laws; and any expenditures incurred upon the termination of the Trust. 

Other Fees and Expenses: The Trust will be responsible for the fees and expenses of any action, suit or 

other proceedings in which, or in relation to which, the Trustee, the Manager, the 

bullion custodian, RBC Investor Services as non-bullion custodian, any 

sub-custodians, the transfer agent or the valuation agent and/or any of their 

respective officers, directors, employees, consultants or agents is entitled to 

indemnity by the Trust. 

Expense Cap: The Manager will contractually agree that, if the expenses of the Trust, including 

the management fee, at the end of any month, exceed an amount equal to 1/12 of 

0.65% of the value of net assets of the Trust, the management fee payable to the 

Manager for such month will be reduced by the amount of such excess up to the 

gross amount of the management fee earned by the Manager from the Trust for 

such month. Any such reduction in the management fee will not be carried 

forward or payable to the Manager in future months. 

In calculating the expenses of the Trust for purposes of the expense cap, the 

following will be excluded: any applicable taxes payable by the Trust or to which 

the Trust may be subject including federal and provincial income taxes, any 

applicable sales taxes, such as GST/HST, and withholding taxes, and any 

extraordinary expenses of the Trust. 
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Fees and Expenses Payable Directly by Trust Unitholders 

Type of Fee Amount and Description 

Redemption and Delivery Except as set forth below, there are no redemption fees payable upon the 

redemption of Trust Units for cash. However, if a Trust Unitholder chooses to 

receive physical gold and silver bullion upon redemption of Trust Units, the Trust 

Unitholder will be responsible for expenses, including for greater certainty all 

applicable sales taxes such as GST/HST thereon, in connection with effecting the 

redemption and applicable delivery expenses, including the handling of the notice 

of redemption, the delivery of the physical gold and silver bullion for Trust Units 

that are being redeemed and the applicable gold and silver storage in-and-out 

fees. See "Part II – Information Concerning the Trust – Redemption of Trust 

Units – Redemptions for Physical Gold and Silver Bullion". 

Other Fees and Expenses: No other charges will apply. If applicable, the Trust Unitholder may be subject to 

brokerage commissions or other fees associated with trading the Trust Units. 

Distribution Policy 

Distribution of Net Income and Net Realized Capital Gains to Trust Unitholders 

As of the last Business Day of each fiscal year or such other time as the Manager otherwise determines, the Manager will 

determine the net income and net realized capital gains in accordance with the Trust Agreement. The initial distribution 

policy of the Trust will be to make an annual distribution of such net income and net realized capital gains, if any, to Trust 

Unitholders through a distribution of additional Trust Units to the extent that such income or gains is not being allocated to 

Trust Unitholders whose Trust Units were redeemed in the year. The Trust does not anticipate making regular cash 

distributions to Trust Unitholders. All distributions, including the amount of net income and net realized capital gains, as 

applicable, allocated to each Trust Unitholder, will be at the discretion of the Trustee, acting on the direction of the Manager. 

Distributions, if any, of net income or net realized capital gains will generally be made to Trust Unitholders who were Trust 

Unitholders of record as of 5:00 p.m. (Toronto time) on the last Business Day prior to any relevant distribution date. The 

amounts to be paid to a Trust Unitholder shall be the amount of net income or net realized capital gains determined pursuant 

to the Trust Agreement divided by the total number of Trust Units outstanding at 5:00 p.m. (Toronto time) on the distribution 

date multiplied by the number of Trust Units held by such Trust Unitholder as of 5:00 p.m. (Toronto time) on the applicable 

distribution date. Notwithstanding the foregoing, the Manager may adopt a method of allocating an appropriate proportion of 

net income and net realized capital gains to Trust Unitholders that redeemed Trust Units during the year. All distributions, if 

declared and paid, will be calculated and, if a cash distribution, paid in U.S. currency. 

It is the intention that the total amount due and payable in any year will not be less than the amount necessary to ensure that 

the Trust will not be liable for income tax under Part I of the Tax Act for such year after taking into account the Trust's 

entitlement to a capital gains refund, if any, and amounts of realized capital gains or net income that are being allocated to 

Trust Unitholders whose Trust Units were redeemed in the year. The Manager may direct that such distribution or payment 

will be due and payable by the Trust in cash or in additional Trust Units. Where distributions are payable in additional Trust 

Units, the Trust's registrar or transfer agent, acting on the direction of the Manager, may round up or round down the number 

of Trust Units in order to avoid the Trust issuing fractional Trust Units. Any additional Trust Units that are issued in this 

manner will be of the same class or series of a class at a price equal to the NAV as of the valuation time on the applicable 

distribution date, and the Trust Units will be immediately consolidated so that the number of outstanding Trust Units 

following the distribution shall equal the number of Trust Units outstanding prior to the distribution. 

Notwithstanding the foregoing paragraph, where Canadian tax is required to be withheld in respect of a Trust Unitholder's 

share of a distribution paid in Trust Units, the consolidation will result in such Trust Unitholder holding that number of Trust 

Units equal to the product of: (i) the sum of the number of Trust Units held by such Trust Unitholder prior to the distribution 

and the number of Trust Units received by such Trust Unitholder in connection with the distribution (net of the total of the 

number of whole or fractional Trust Units withheld by the Trust to satisfy the Trust's withholding obligations and the number 

of whole or fractional Trust Units withheld pursuant to the Trust Agreement on account of the reasonable expenses incurred 

in respect of the sale of such Trust Units withheld on account of withholding taxes); and (ii) a quotient, the numerator of 

which is the aggregate number of Trust Units outstanding prior to the distribution, and the denominator of which is the 

aggregate number of Trust Units that would be outstanding following distribution and before the consolidation if no 
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withholding were required in respect of any part of the distribution payable to any Trust Unitholders. Such Trust Unitholder 

will be required to surrender the certificates, if any, representing such Trust Unitholder's original Trust Units in exchange for 

a certificate representing such Trust Unitholder's post-consolidation Trust Units. 

Additional Distributions, Designations, Determinations, Allocations and Elections 

In addition to any distributions made to Trust Unitholders as described above, on the direction of the Manager, the Trust shall 

at such times and in such manner as directed by the Manager make such additional distributions of monies or properties of 

the Trust including, without restriction, returns of capital, in such amounts per Trust Unit, payable at such time or times and 

to Trust Unitholders of record on such distribution date, as from time to time may be determined by the Manager, and also 

make such designations, determinations, allocations and elections for tax purposes of amounts or portions of amounts which 

it has received, paid, declared payable or allocated to Trust Unitholders and of expenses incurred by the Trust and of tax 

deductions of which the Trust may be entitled, as the Manager may, in its sole discretion, determine. 

Withholding Taxes 

The Manager shall deduct or withhold from distributions payable to any Trust Unitholder all amounts required by applicable 

law to be withheld from such distributions, whether such distributions are in the form of cash, additional Trust Units or 

otherwise. In the event of a distribution in the form of additional Trust Units, subject to applicable securities laws, the 

Manager may sell Trust Units of such Trust Unitholder to pay such withholding taxes and to pay all reasonable expenses in 

respect of such sale and the Manager shall have the power of attorney of such Trust Unitholder to do so. Any such sale shall 

be made in compliance with applicable law on any stock exchange on which the Trust Units are then listed and upon such 

sale, the affected Trust Unitholder shall cease to be the holder of such Trust Units. In the event that the net proceeds of any 

such sale of a Trust Unitholder's Trust Units exceed the statutory withholding required and the reasonable expenses incurred 

in respect of such sale, the Manager shall remit such excess to the Trust Unitholder. 

Income Tax Statements 

On or before March 31 in each year, or in the case of a leap year on or before March 30 in such year, if applicable, or as 

otherwise required by the Tax Act, the Manager shall prepare and deliver or make available electronically, or cause to be 

prepared and delivered or be made available electronically, to Trust Unitholders information pertaining to the Trust, 

including all distributions, designations, determinations, allocations and elections, which is required or permitted by the Tax 

Act or which is necessary to permit Trust Unitholders to complete their individual income tax returns for the preceding year. 

 

In the event that amounts that were allocated, distributed or paid to Trust Unitholders as capital gains or as non-taxable 

payments are, for any reason, subsequently determined (including as a result of an assessment or reassessment by any 

taxation authorities) to have been fully includible in the taxable income of the Trust for the relevant fiscal year, then the 

Manager shall have the discretion to declare that all or part of such amounts shall be retroactively deemed to have been 

allocated, distributed and paid to Trust Unitholders out of the income of the Trust, and the Manager may issue new or 

amended tax reporting slips to the relevant Trust Unitholders or former Trust Unitholders to report any such distributions to 

them. 

 

Within 45 days from the end of each taxable year of the Trust, the Manager shall provide or cause to be provided to Trust 

Unitholders all information necessary to enable Trust Unitholders or beneficial owners of Trust Units, as applicable, to make 

a QEF Election and to comply with any reporting or other requirements incident to such election, including, but not limited 

to, providing or causing to be provided to Trust Unitholders or beneficial owners of Trust Units, as applicable, a completed 

"PFIC Annual Information Statement" as required by U.S. Treasury regulations Section 1.1295-1(g). The Manager will 

comply and cause the Trust to comply with all applicable requirements of the U.S. Treasury regulations necessary to enable 

Trust Unitholders or beneficial owners of Trust Units, as applicable, to make a QEF Election. 

Unclaimed Interest, Dividends or Distributions 

In the event that the Trust's registrar or transfer agent holds interest, dividends or other distributions which are unclaimed or 

which cannot be paid for any reason, the Trust's registrar or transfer agent will not be under any obligation to invest or 

reinvest the same but will administer such unclaimed amounts as directed by the Manager in accordance with applicable 

laws. Any Trust Unitholder making a claim in respect of any amount payable pursuant to the Trust Agreement is required to 

give notice in writing of such claim to the Trust's registrar or transfer agent and/or the Manager no later than the second 

anniversary of the date on which the amount was payable. Such notice must set out the basis for the claim, the amount 

claimed and the specific grounds for the claim. The Trust's registrar or transfer agent will, unless otherwise required by 
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applicable law, pay over to the Trust any such amounts which have been held for more than six years. The Trust will 

indemnify and save harmless the Trust's registrar or transfer agent, as applicable, in respect of any claim made for such 

amounts. 

Material Income Tax Considerations 

Certain U.S. Federal Income Tax Considerations 

A summary of certain U.S. federal income tax considerations generally applicable to the ownership and disposition of the 

Trust Units can be found under the heading "Part I – The Arrangement – Certain United States Federal Income Tax 

Considerations for U.S. Holders of Class A Shares".  

 

U.S. Holders are urged to consult their own tax advisors regarding the ownership and disposition of the Trust Units. 

Certain Canadian Federal Income Tax Considerations 

The following is, as of the date hereof, a general description of the principal Canadian federal income tax considerations 

generally applicable under the Tax Act to the acquisition, holding and disposition of Trust Units by a Trust Unitholder. This 

description is generally applicable to a Trust Unitholder who deals at arm's length and is not affiliated with the Trust and 

holds Trust Units as capital property. Units will generally be considered capital property to a Trust Unitholder unless the 

Trust Unitholder holds the Trust Units in the course of carrying on a business of trading or dealing in securities or has 

acquired the Trust Units in a transaction or transactions considered to be an adventure in the nature of trade. Canadian 

resident Trust Unitholders who are not traders or dealers in securities and who might not otherwise be considered to hold 

their Trust Units as capital property may be entitled to have their Trust Units (and every other "Canadian security" owned by 

them in that taxation year or any subsequent taxation year) treated as capital property by making the irrevocable election 

permitted by subsection 39(4) of the Tax Act. Such Trust Unitholders should consult their own tax advisors regarding the 

availability and appropriateness of making this election having regard to their particular circumstances and the anticipated 

commodity holdings of the Trust. 

 

This description is not applicable to a Trust Unitholder that is a "financial institution", that is a "specified financial 

institution" or that has elected to determine its Canadian tax results in a currency other than Canadian currency, or an interest 

in which is a "tax shelter investment" (as all such terms are defined in the Tax Act). Moreover, this summary does not apply 

to a Trust Unitholder who has or will enter into a "derivative forward agreement" as that term is defined in the Tax Act with 

respect to the Trust Units.  This description assumes that the Trust is not subject to a "loss restriction event", as defined in the 

Tax Act. In addition, this description does not address the deductibility of interest by a Trust Unitholder who has borrowed to 

acquire Trust Units. All such Trust Unitholders should consult with their own tax advisors. 

 

This description is also based on the assumption (discussed below under "Part II – Information Concerning the Trust – 

Material Income Tax Considerations – Certain Canadian Federal Income Tax Considerations – SIFT Trust Rules") that the 

Trust will at no time be a "SIFT trust" as defined in the Tax Act. 

 

This description is based on the current provisions of the Tax Act, the regulations thereunder, all specific proposals to amend 

the Tax Act and the regulations publicly announced by the Minister of Finance (Canada) prior to the date hereof (the "Tax 

Proposals"), and an understanding of the current administrative and assessing policies of the CRA. There can be no 

assurance that the Tax Proposals will be implemented in their current form or at all, nor can there be any assurance that the 

CRA will not change its administrative or assessing practices. This description further assumes that the Trust will comply 

with the Trust Agreement. Except for the Tax Proposals, this description does not otherwise take into account or anticipate 

any change in the law, whether by legislative, governmental or judicial decision or action, which may affect adversely any 

income tax consequences described herein, and does not take into account provincial, territorial or foreign tax considerations, 

which may differ significantly from those described herein. 

 

This description is not exhaustive of all possible Canadian federal tax considerations applicable to an investment in 

Trust Units. Moreover, the income and other tax consequences of acquiring, holding or disposing of Trust Units will 

vary depending on a taxpayer's particular circumstances. Accordingly, this summary is of a general nature only and 

is not intended to constitute legal or tax advice to any Trust Unitholder or investors who acquire Trust Units pursuant 

to the Arrangement.  You should consult with your own tax advisors about tax consequences of holding Trust Units 

based on your particular circumstances. 
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For the purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of Trust Units (including 

distributions, adjusted cost base and proceeds of disposition), or transactions of the Trust, must be expressed in Canadian 

dollars. Amounts denominated in United States dollars must be converted into Canadian dollars using the relevant exchange 

rate as determined in accordance with the rules in the Tax Act. 

 

Qualification as a Mutual Fund Trust 

This description is based on the assumptions that the Trust will qualify at all times as a "unit trust" and a "mutual fund trust" 

within the meaning of the Tax Act and that the Trust will validly elect under the Tax Act to be a mutual fund trust from the 

date it was established. The Manager expects that the Trust will meet the requirements necessary for it to qualify as a mutual 

fund trust no later than the closing of the Arrangement and at all times thereafter. 

 

One of the conditions to qualify as a mutual fund trust for the purposes of the Tax Act is that the Trust has not been 

established or maintained primarily for the benefit of non-residents unless, at all times, all or substantially all of the Trust's 

property consists of property other than "taxable Canadian property" (other than property described in paragraph (b) of that 

definition). Physical gold and silver bullion is not "taxable Canadian property". Accordingly, based on the investment 

objectives and investment restrictions, the Trust should not hold any such property. 

 

In addition, to qualify as a mutual fund trust: (i) the Trust must be a Canadian resident "unit trust" for purposes of the Tax 

Act; (ii) the only undertaking of the Trust must be (a) the investing of its funds in property (other than real property or 

interests in real property), or (b) the acquiring, holding, maintaining, improving, leasing or managing of any real property (or 

interest in real property) that is capital property of the Trust, or (c) any combination of the activities described in (a) and (b); 

and (iii) the Trust must comply with certain minimum requirements regarding the ownership and dispersal of Trust Units (the 

"minimum distribution requirements"). In this connection, the Manager intends to cause the Trust to qualify as a unit trust 

throughout the life of the Trust; that the Trust's undertaking conforms with the restrictions for mutual fund trusts; and that it 

has no reason to believe at the date hereof that the Trust will not comply with the minimum distribution requirements at all 

material times. 

 

Canadian Taxation of the Trust 

Each taxation year of the Trust will end on December 31. In each taxation year, the Trust will be subject to tax under Part I of 

the Tax Act on any income for the year, including net realized taxable capital gains, less the portion thereof that it deducts in 

respect of the amounts paid or payable in the year to Trust Unitholders. An amount will be considered to be payable to a 

Trust Unitholder in a taxation year if it is paid to the Trust Unitholder in the year by the Trust or if the Trust Unitholder is 

entitled in that year to enforce payment of the amount. The Trust intends to deduct, in computing its income in each taxation 

year, such amount in each year as will be sufficient to ensure that the Trust will generally not be liable for income tax under 

Part I of the Tax Act. The Trust will be entitled for each taxation year to reduce (or receive a refund in respect of) its liability, 

if any, for tax on its capital gains by an amount determined under the Tax Act based on the redemption of Trust Units during 

the year. Based on the foregoing, the Trust will generally not be liable for income tax under Part I of the Tax Act. 

 

The CRA has expressed the opinion that gains (or losses) of mutual fund trusts resulting from transactions in commodities 

should generally be treated for purposes of the Tax Act as being derived from an adventure in the nature in trade, so that such 

transactions give rise to ordinary income rather than capital gains – although the treatment in each particular case remains a 

question of fact to be determined having regard to all the circumstances. In the view of Canadian counsel, the holding by the 

Trust of physical gold and silver bullion with no intention of disposing of such bullion except in specie on a redemption of 

Trust Units likely would not represent an adventure in the nature of trade so that a disposition, on a redemption of Trust 

Units, of physical gold and silver bullion that previously had been acquired with such intention would likely give rise to a 

capital gain (or capital loss) to the Trust. As the Manager intends for the Trust to be a long-term holder of physical gold and 

silver bullion and does not anticipate that the Trust will sell its physical gold and silver bullion (otherwise than where 

necessary to fund expenses of the Trust), the Manager anticipates that the Trust generally will treat gains (or losses) as a 

result of dispositions of physical gold and silver bullion as capital gains (or capital losses), although depending on the 

circumstances, the Trust may instead include (or deduct) the full amount of such gains or losses in computing its income. If 

the CRA were to assess or re-assess the Trust on the basis that gains realized on dispositions of physical gold and silver 

bullion were not on capital account, then the Trust could be required to pay Canadian income tax on such gains under Part I 

of the Tax Act to the extent such gains were not distributed to Trust Unitholders, which could reduce the NAV for all Trust 

Unitholders. 

 

The Trust will also be required to include in its income for each taxation year all interest that accrues to it to the end of the 

year, or becomes receivable or is received by it before the end of the year, except to the extent that such interest was included 
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in computing its income for a preceding taxation year. Upon the actual or deemed disposition of indebtedness, the Trust will 

be required to include in computing its income for the year of disposition all interest that accrued on such indebtedness from 

the last interest payment date to the date of disposition except to the extent such interest was included in computing the 

Trust's income for that or another taxation year, and such income inclusion will reduce the proceeds of disposition for 

purposes of computing any capital gain or loss. 

 

Under the current provisions of the Tax Act, the Trust is entitled to deduct in computing its income reasonable administrative 

and other operating expenses (other than certain expenses on account of capital) incurred by it for the purposes of earning 

income (other than taxable capital gains). No assurance can be provided that administration expenses of the Trust will not be 

considered to be on account of capital. The Trust generally may also deduct from its income for the year a portion of the 

reasonable expenses incurred by it to issue Trust Units. The portion of the issue expenses deductible by the Trust in a taxation 

year is 20% of the total issue expenses, pro-rated where the Trust's taxation year is less than 365 days. 

 

Losses incurred by the Trust in a taxation year cannot be allocated to Trust Unitholders, but may be deducted by the Trust in 

future years in accordance with the Tax Act. 

SIFT Trust Rules 

The Trust will be a "SIFT trust" as defined in the Tax Act for a taxation year of the Trust if in that year the Trust Units are 

listed or traded on a stock exchange or other public market and the Trust holds one or more "non-portfolio properties", as 

defined in the Tax Act. If the Trust were a SIFT trust for a taxation year of the Trust, it would effectively be taxed similarly 

to a corporation on income and capital gains in respect of such non-portfolio properties at a combined federal/provincial tax 

rate comparable to rates that apply to income earned and distributed by Canadian corporations. Distributions of such income 

received by Trust Unitholders would be treated as dividends from a taxable Canadian corporation. 

 

Physical gold and silver bullion and other property of the Trust will be non-portfolio property if such property is used by the 

Trust (or by a person or partnership with which it does not deal at arm's length within the meaning of the Tax Act) in the 

course of carrying on a business in Canada. In some circumstances, significant holdings of "securities" (the term "security" is 

broadly defined in the Tax Act) of other entities could also be non-portfolio property. 

 

The Trust is subject to investment restrictions, including a prohibition against carrying on any business, that are intended to 

ensure that it will not be a SIFT trust. The mere holding by the Trust of physical gold and silver bullion as capital property 

(or as an adventure in the nature of trade) would not represent the use of such property in carrying on a business in Canada 

and, therefore, would not by itself cause the Trust to be a SIFT trust. 

Canadian Taxation of Trust Unitholders 

Unitholders Resident in Canada 

This part of the general description of the principal Canadian federal income tax considerations is applicable to a Trust 

Unitholder who, for the purposes of the Tax Act and any applicable tax treaty, is, or is deemed to be, resident in Canada at all 

relevant times (a "Canadian Trust Unitholder"). This portion of the description is primarily directed at Trust Unitholders 

who are individuals. Trust Unitholders who are Canadian resident corporations, trusts or other entities should consult their 

own tax advisors regarding their particular circumstances. 

 

Canadian Trust Unitholders will generally be required to include in their income for tax purposes for a particular year the 

portion of the income of the Trust for that particular taxation year, including net realized taxable capital gains, if any, that is 

paid or payable to the Canadian Trust Unitholder in the particular taxation year, whether such amount is received in 

additional Trust Units or cash. Provided that appropriate designations are made by the Trust, such portion of its net taxable 

capital gains as is paid or payable to a Canadian Trust Unitholder will effectively retain its character and be treated as such in 

the hands of the Trust Unitholder for purposes of the Tax Act. 

 

The non-taxable portion of any net realized capital gains of the Trust that is paid or payable to a Canadian Trust Unitholder in 

a taxation year will not be included in computing the Canadian Trust Unitholder's income for the year. Any other amount in 

excess of the income of the Trust that is paid or payable to a Canadian Trust Unitholder in such year also will not generally 

be included in the Canadian Trust Unitholder's income for the year. However, where such other amount is paid or payable to 

a Canadian Trust Unitholder (other than as proceeds of disposition of Trust Units), the Canadian Trust Unitholder generally 

will be required to reduce the adjusted cost base of a Trust Unit to the Canadian Trust Unitholder by such amount. To the 

extent that the adjusted cost base of a Trust Unit would otherwise be less than zero, the negative amount will be deemed to be 
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a capital gain realized by the Canadian Trust Unitholder from the disposition of the Trust Unit and the Canadian Trust 

Unitholder's adjusted cost base in respect of the Trust Unit will be increased by the amount of such deemed capital gain to 

zero. 

 

Upon the actual or deemed disposition of a Trust Unit, including its redemption, a capital gain (or a capital loss) will 

generally be realized to the extent that the proceeds of disposition of the Trust Unit exceed (or are exceeded by) the aggregate 

of the adjusted cost base of the Trust Unit to the Canadian Trust Unitholder and any reasonable costs of disposition. For the 

purpose of determining the adjusted cost base to a Canadian Trust Unitholder of a Trust Unit, when a Trust Unit is acquired, 

the cost of the newly acquired Trust Unit will be averaged with the adjusted cost base of all Trust Units owned by the 

Canadian Trust Unitholder as capital property that were acquired before that time. For this purpose, the cost of Trust Units 

that have been issued as an additional distribution will generally be equal to the amount of the net income or capital gain 

distributed to the Canadian Trust Unitholder in Trust Units.  A consolidation of Trust Units following a distribution paid in 

the form of additional Trust Units will not be regarded as a disposition of Trust Units and will not affect the aggregate 

adjusted cost base to a Canadian Trust Unitholder of Trust Units. 

 

Under the Tax Act, one-half of capital gains ("taxable capital gains") are included in an individual's income and one-half of 

capital losses ("allowable capital losses") are generally deductible only against taxable capital gains. Any unused allowable 

capital losses may be carried back up to three taxation years and forward indefinitely and deducted against net taxable capital 

gains realized in any such other year to the extent and under the circumstances described in the Tax Act. Capital gains 

realized by individuals may give rise to alternative minimum tax. If any transactions of the Trust are reported by it on capital 

account but are subsequently determined by the CRA to be on income account, there may be an increase in the net income of 

the Trust for tax purposes and the taxable component of redemption proceeds (or any other amounts) distributed to Trust 

Unitholders, with the result that Canadian resident Trust Unitholders could be reassessed by the CRA to increase their taxable 

income by the amount of such increase. 

 

If, at any time, the Trust delivers physical gold and silver bullion to any Canadian Trust Unitholder upon a redemption of a 

Canadian Trust Unitholder's Trust Units, the Canadian Trust Unitholder's proceeds of disposition of the Trust Units will 

generally be equal to the aggregate of the fair market value of the distributed physical gold and silver bullion and the amount 

of any cash received, less any capital gain or income realized by the Trust on the disposition of such physical gold and silver 

bullion and allocated to the Canadian Trust Unitholder. The cost of any physical gold and silver bullion distributed by the 

Trust in specie will generally be equal to the fair market value of such physical gold and silver bullion at the time of the 

distribution. Pursuant to the Trust Agreement, the Trust will have the authority to distribute, allocate and designate any 

income or taxable capital gains of the Trust to a Canadian Trust Unitholder who has redeemed Trust Units during a year in an 

amount equal to the taxable capital gains or other income realized by the Trust as a result of such redemption (including any 

taxable capital gain or income realized by the Trust in distributing physical gold and silver bullion to a Trust Unitholder who 

has redeemed Trust Units for such physical gold and silver bullion, and any taxable capital gain or income realized by it 

before, at or after the redemption on selling physical gold and silver bullion in order to fund the payment of the cash 

redemption proceeds), or such other amount that is determined by the Trust to be reasonable. The Manager anticipates that 

the Trust will generally make such an allocation where the Manager determines that the Trust realized a capital gain on such 

redemption and the Trust had net realized capital gains for that year for which the Trust was not entitled to a capital gains 

refund (as described under "Part II – Information Concerning the Trust – Material Income Tax Considerations – Certain 

Canadian Federal Income Tax Considerations – Canadian Taxation of the Trust"). Any such allocations will reduce the 

redeeming Canadian Trust Unitholder's proceeds of disposition for the purposes of the Tax Act. 

 

The Manager anticipates that the Trust generally will treat gains as a result of dispositions of physical gold and silver bullion 

as capital gains (see above under "Part II – Information Concerning the Trust - Material Income Tax Considerations – 

Certain Canadian Federal Income Tax Considerations – Canadian Taxation of the Trust") and that when the Trust 

distributes physical gold and silver bullion on the redemption of Trust Units by Canadian Trust Unitholders, any resulting 

taxable capital gains of the Trust (to the extent that there are resulting net realized capital gains of the Trust for the related 

taxation year) for which the Trust is not entitled to a capital gains refund, as described under "Canadian Taxation of the 

Trust" generally will be designated as taxable capital gains of such Trust Unitholders. If any transactions of the Trust are 

reported by it on capital account but are subsequently determined by the CRA to be on income account, there may be an 

increase in the net income of the Trust for tax purposes and the taxable component of redemption proceeds (or any other 

amounts) distributed to Trust Unitholders, with the result that Canadian Trust Unitholders could be reassessed by the CRA to 

increase their taxable income by the amount of such increase. 
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Trust Unitholders Not Resident in Canada 

This portion of the description is applicable to a Trust Unitholder who, at all relevant times for purposes of the Tax Act, has 

not been and is not resident in Canada or deemed to be resident in Canada and does not use or hold, and is not deemed to use 

or hold its Trust Units in connection with a business that the Trust Unitholder carries on, or is deemed to carry on, in Canada 

at any time, and is not an insurer or bank who carries on an insurance or banking business or is deemed to carry on an 

insurance or banking business in Canada and elsewhere (a "Non-Canadian Trust Unitholder"). Prospective non-resident 

purchasers of Trust Units should consult their own tax advisors to determine their entitlement to relief under any income tax 

treaty between Canada and their jurisdiction of residence, based on their particular circumstances. 

 

Any amount paid or credited by the Trust to a Non-Canadian Trust Unitholder as income of or from the Trust, whether such 

amount is received in additional Trust Units or cash (other than an amount that the Trust has designated in accordance with 

the Tax Act as a taxable capital gain, and including an amount paid on a redemption of Trust Units to a Non-Canadian Trust 

Unitholder that is designated as a distribution of income in accordance with the Trust Agreement) generally will be subject to 

Canadian withholding tax at a rate of 25%, unless such rate is reduced under the provisions of an income tax treaty between 

Canada and the Non-Canadian Trust Unitholder's jurisdiction of residence. Pursuant to the Canada-United States Income Tax 

Convention, as amended (the "Treaty"), a Non-Canadian Trust Unitholder who is a resident of the United States and entitled 

to benefits under the Treaty will generally be entitled to have the rate of Canadian withholding tax reduced to 15% of the 

amount of any distribution that is paid or credited as income of or from the Trust. A Non-Canadian Trust Unitholder that is a 

religious, scientific, literary, educational or charitable organization that is resident in, and exempt from tax in, the United 

States may be exempt from Canadian withholding tax under the Treaty, provided that certain administrative procedures are 

observed regarding the registration of such Trust Unitholder. 

 

Any amount paid or credited by the Trust to a Non-Canadian Trust Unitholder that the Trust has validly designated in 

accordance with the Tax Act as a taxable capital gain, including such an amount paid on a redemption of Trust Units, 

generally will not be subject to Canadian withholding tax or otherwise be subject to tax under the Tax Act. 

 

The Trust does not presently own any "taxable Canadian property" (as defined in the Tax Act) and does not intend to own 

any taxable Canadian property. However, if the Trust realizes a capital gain on the disposition of a taxable Canadian property 

and that gain is treated under the Tax Act and in accordance with a designation by the Trust as being distributed to a 

Non-Canadian Trust Unitholder, there may be Canadian withholding tax at the rate of 25% (unless reduced by an applicable 

tax treaty) on both the taxable and non-taxable portions of the gain. 

 

Any amount in excess of the income of the Trust that is paid or payable by the Trust to a Non-Canadian Trust Unitholder 

(including the non-taxable portion of capital gains realized by the Trust) otherwise generally will not be subject to Canadian 

withholding tax. Where such excess amount is paid or becomes payable to a Non-Canadian Trust Unitholder, otherwise than 

as proceeds of disposition or deemed disposition of Trust Units or any part thereof, the amount generally will reduce the 

adjusted cost base of the Trust Units held by such Non-Canadian Trust Unitholder. (However, the non-taxable portion of net 

realized capital gains of the Trust that is paid or payable to a Non-Canadian Trust Unitholder will not reduce the adjusted cost 

base of the Trust Units held by the Non-Canadian Trust Unitholder.) If, as a result of such reduction, the adjusted cost base to 

the Non-Canadian Trust Unitholder in any taxation year of Trust Units would otherwise be a negative amount, the 

Non- Canadian Trust Unitholder will be deemed to realize a capital gain in such amount for that year from the disposition of 

Trust Units.  Such capital gain will not be subject to tax under the Tax Act, unless the Trust Units represent "taxable 

Canadian property" to such Non-Canadian Trust Unitholder. The Non-Canadian Trust Unitholder's adjusted cost base in 

respect of Trust Units will, immediately after the realization of such capital gain, be zero.  

 

A disposition or deemed disposition of a Trust Unit by a Non-Canadian Trust Unitholder, whether on a redemption or 

otherwise, will not give rise to any capital gain subject to tax under the Tax Act, provided that the Trust Unit does not 

constitute "taxable Canadian property" of the Non-Canadian Trust Unitholder for purposes of the Tax Act.  Units will not be 

"taxable Canadian property" of a Non-Canadian Trust Unitholder unless at any time during the 60-month period immediately 

preceding their disposition by such Non-Canadian Trust Unitholder, (i) 25% or more of the issued Trust Units were owned by 

or belonged to any combination of: (A) the Non-Canadian Trust Unitholder, (B) persons not dealing at arm's length with the 

Non-Canadian Trust Unitholder, and (C) partnerships in which the Non-Canadian Trust Unitholder or a person not dealing at 

arm's length with the Non-Canadian Trust Unitholder holds a membership interest directly or indirectly through one or more 

partnerships, and (ii) the Trust Units derived directly or indirectly more than 50% of their fair market value from any 

combination of "Canadian resource properties" (which definition in the Tax Act does not include gold bullion or silver 

bullion), real or immovable property situated in Canada, timber resource properties (as defined in the Tax Act) or options or 

interests in such properties or the Trust Units were otherwise deemed to be taxable Canadian property. Assuming that the 
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Trust adheres to its mandate to invest and hold substantially all of its assets in physical gold bullion and silver bullion, the 

Trust Units should not be taxable Canadian property. 

 

Even if Trust Units held by a Non-Canadian Trust Unitholder were "taxable Canadian property", a capital gain from the 

disposition of Trust Units may be exempted from tax under the Tax Act pursuant to an applicable income tax treaty or 

convention. A capital gain realized on the disposition of Trust Units by a Non-Canadian Trust Unitholder entitled to benefits 

under the Treaty (and who is not a former resident of Canada for purposes of the Treaty) should be exempt from tax under the 

Tax Act. 

 

Non-Canadian Trust Unitholders whose Trust Units constitute "taxable Canadian property" and who are not entitled to relief 

under an applicable income tax treaty are referred to the discussion above under "Part II – Information Concerning the Trust 

–Material Income Tax Considerations – Canadian Taxation of Trust Unitholders – Trust Unitholders Resident in Canada" 

relating to the Canadian tax consequences in respect of a disposition of a Trust Unit. 

 

The Manager anticipates that the Trust generally will treat gains as a result of dispositions of physical gold and silver bullion 

as capital gains (see above under "Part II – Information Concerning the Trust – Material Income Tax Considerations – 

Certain Canadian Federal Income Tax Considerations – Canadian Taxation of the Trust") and that when the Trust 

distributes physical gold and silver bullion on the redemption of Trust Units by Non-Canadian Trust Unitholders, any 

resulting taxable capital gains of the Trust (to the extent that there are resulting net realized capital gains of the Trust for the 

related taxation year) for which the Trust is not entitled to a capital gains refund, as described under "Pat II – Information 

Concerning the Trust – Material Income Tax Considerations – Certain Canadian Federal Income Tax Considerations – 

Canadian Taxation of the Trust" generally will be designated as taxable capital gains of such Trust Unitholders. If such 

treatment is accepted by the CRA, there will be no Canadian withholding tax applicable to such distributions, and 

Non-Canadian Trust Unitholders will not be subject to tax under the Tax Act on amounts so designated. However, if the CRA 

were to consider that such gains instead were gains from an adventure in the nature of trade, the distribution of such gains 

generally would be subject to Canadian withholding tax, as discussed above. Similarly, if the Trust disposed of physical gold 

and silver bullion (or other assets) at a gain and designated one-half of that gain as a taxable capital gain of a Non-Canadian 

Trust Unitholder who had redeemed Trust Units for cash, the full amount of such gain generally would be subject to 

Canadian withholding tax if the CRA were to treat such gain as being from an adventure in the nature of trade rather than as a 

capital gain. 

Taxation of Registered Plans 

Provided that either (i) the Trust qualifies as a "mutual fund trust" within the meaning of the Tax Act or (ii) the Trust Units 

are listed on a "designated stock exchange" for purposes of the Tax Act, the Trust Units, if issued on the date hereof, will be 

qualified investments under the Tax Act and the regulations thereunder for trusts governed by registered retirement savings 

plans ("RRSPs"), registered retirement income funds ("RRIFs"), tax-free savings accounts ("TFSAs"), registered education 

savings plans ("RESPs"), deferred profit sharing plans or registered disability savings plans ("RDSPs" and collectively, 

"Registered Plans"). 

 

Notwithstanding that the Trust Units may be qualified investments for TFSAs, RRSPs and RRIFs, the holder of a TFSA or 

the annuitant under an RRSP or RRIF, as the case may be, will be subject to penalty taxes in respect of the Trust Units if such 

properties are a "prohibited investment" (as defined in the Tax Act) for the TFSA, RRSP or RRIF, as applicable. Units will 

not generally be a prohibited investment provided that the holder of the TFSA or the annuitant under the RRSP or RRIF, as 

applicable, deals at arm's length with the Trust for purposes of the Tax Act and does not have a "significant interest" (within 

the meaning of the Tax Act) in the Trust. In addition, Trust Units will generally not be a "prohibited investment" if the Trust 

Units are "excluded property" (as defined in the Tax Act) for TFSAs, RRSPs or RRIFs. Tax Proposals released on 

September 8, 2017 expand the prohibited investment rules to RESPs and RDSPs. Holders of TFSAs, RESPs, RDSPs and 

annuitants under RRSPs or RRIFs should consult their own tax advisors in this regard. 

 

Amounts of income and capital gains included in a Registered Plan's income are generally not taxable under Part I of the Tax 

Act, provided that the Trust Units are qualified investments for the Registered Plan. Trust Unitholders should consult their 

own advisors regarding the tax implications of establishing, amending, terminating or withdrawing amounts from a 

Registered Plan. 

Exchange of Information 

The Trust is required to comply with due diligence and reporting obligations imposed under amendments to the Tax Act that 

implemented the Canada-United States Enhanced Tax Information Exchange Agreement. As long as Trust Units continue to 
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be listed on the TSX or registered in the name of CDS, the Trust should not have any U.S. reportable accounts and, as a result, 

it should not be required to provide information to the CRA in respect of Unitholders. However, dealers through which Trust 

Unitholders hold their Trust Units are subject to due diligence and reporting obligations with respect to financial accounts 

that they maintain for their clients. Trust Unitholders may be requested to provide information to their dealer in order to 

allow the dealer to identify U.S. persons holding Units. If a Trust Unitholder is a U.S. person (including a U.S. citizen or 

green card holder who is resident in Canada) or if the Trust Unitholder does not provide the requested information, the Trust 

Unitholder's dealer will be required by the Tax Act to report certain information about the Trust Unitholder's investment in 

the Fund to the CRA, unless the Trust Units are held by a registered plan. The CRA is expected to provide that information to 

the IRS. 

 

Canada has signed the OECD Multilateral Competent Authority Agreement and Common Reporting Standard ("CRS") which 

provides for the implementation of the automatic exchange of tax information applicable to residents of jurisdictions other 

than Canada or the United States. The CRS was effective in Canada as of July 1, 2017 with the first exchanges of financial 

account information beginning in 2018. As long as Trust Units are registered in the name of CDS, the Trust should not have 

any reportable accounts and, as a result, should not be required to provide information to the CRA in respect of its Trust 

Unitholders.  However, under the CRS, Trust Unitholders will be required to provide certain information including their tax 

identification numbers to their dealer for the purpose of such information exchange unless their investment is held within a 

plan trust.  The CRA is expected to provide that information to the taxing authority of the relevant participating jurisdiction, 

if any, in CRS. 

Remuneration of Directors, Officers, Trustee and the IRC 

No payment or reimbursement has been made to the directors and officers of the Manager by the Trust to date. The Trustee 

will be entitled to receive from the Trust, pursuant to the Trust Agreement, trustee fees, custody, administration and security 

holder reporting fees. For the financial year ended December 31, 2016, the aggregate compensation paid to the IRC by all the 

investment funds managed by the Manager was C$208,000 (including GST/HST). None of such compensation has been 

allocated to the Trust to date. 

Material Contracts 

Copies of the material contracts of the Trust, listed below, will be made available for inspection during normal business hours 

following completion of the Arrangement at the offices of the Manager at Suite 2700, South Tower, Royal Bank Plaza, 200 

Bay Street, Toronto, Ontario, Canada M5J 2J1: 

 

(a) the Trust Agreement; 

(b) the Management Agreement; 

(c) the valuation services agreement referred to under "Part II – Information Concerning the Trust – Responsibility for 

Operation of the Trust – Valuation Agent"; and 

(d) the transfer agent, registrar and disbursing agent agreement referred to under "Part II – Information Concerning the 

Trust – Responsibility for Operation of the Trust – Transfer Agent and Registrar". 

Copies of these material contracts have been or will be filed under the Trust's SEDAR profile as "Other Documents". You 

may also obtain copies of these material contracts following completion of the Arrangement by requesting them in writing or 

by telephone at the following address and phone number: Suite 2700, South Tower, Royal Bank Plaza, 200 Bay Street, 

Toronto, Ontario, Canada M5J 2J1 and (416) 943-4394. 

Legal and Administrative Proceedings 

There are currently no ongoing legal or administrative proceedings involving the Manager which may be material to the 

Trust, nor are there any such proceedings known to be contemplated as of the date of this Circular. 

Termination of the Trust 

The Trust will be terminated and dissolved in the event any of the following occurs: 

 

(a) there are no outstanding Trust Units; 
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(b) the Trustee resigns or is removed and no successor trustee is appointed by the Manager by the time the 

resignation or removal becomes effective; 

(c) the Manager resigns and no successor manager is appointed by the Manager and approved by Trust Unitholders 

by the time the resignation becomes effective; 

(d) the Manager is, in the opinion of the Trustee, in material default of its obligations under the Trust Agreement 

and such default continues for 120 days from the date the Manager receives notice of such default from the 

Trustee and no successor manager has been appointed by the Trust Unitholders; 

(e) the Manager has been declared bankrupt or insolvent or has entered into a liquidation or winding- up, whether 

compulsory or voluntary (and not merely voluntary liquidation for the purposes of amalgamation or 

reconstruction); 

(f) the Manager makes a general assignment for the benefit of its creditors or otherwise acknowledges its 

insolvency; or 

(g) the assets of the Manager have become subject to seizure or confiscation by any public or governmental 

authority. 

In addition, the Manager may, in its discretion, terminate the Trust, without Trust Unitholder approval, if, in the opinion of 

the Manager, after consulting with the IRC, the value of the net assets of the Trust has been reduced such that it is no longer 

economically feasible to continue the Trust and it would be in the best interests of the unitholders to terminate the Trust, by 

giving the Trustee and each holder of Trust Units at the time at least 90 days' notice. To the extent such termination in the 

discretion of the Manager may involve a matter that would be a "conflict of interest matter" as set forth in applicable 

Canadian regulations, the matter will be referred by the Manager to the IRC for its recommendation. 

 

In the event of the winding-up of the Trust, the rights of Trust Unitholders to require redemption of any or all of their Trust 

Units will be suspended, and the Manager or, in the event of (4), (5), (6) or (7) above, such other person appointed by the 

Trustee, the Trust Unitholders of the Trust or a court of competent jurisdiction, as the case may be, will make appropriate 

arrangements for converting the investments of the Trust into cash and the Trustee will proceed to wind-up the affairs of the 

Trust in such manner as seems to it to be appropriate. The assets of the Trust remaining after paying or providing for all 

obligations and liabilities of the Trust will be distributed among the Trust Unitholders registered as of 4:00 p.m., Toronto 

time, on the date on which the Trust is terminated in accordance with the Trust Agreement. Distributions of net income and 

net realized capital gains will, to the extent not inconsistent with the orderly realization of the assets of the Trust, continue to 

be made in accordance with the Trust Agreement until the Trust has been wound up. 

 

Notwithstanding the foregoing, if a notice of termination has been given by the Manager and if authorized by the vote of 

Trust Unitholders holding Trust Units representing in aggregate not less than 50% of the value of the net assets of the Trust 

as determined in accordance with the Trust Agreement, the assets of the Trust may be, in the event of the winding-up of the 

Trust, distributed to the Trust Unitholders on the termination of the Trust in specie in whole or in part, and the Trustee will 

have complete discretion to determine the assets to be distributed to any Trust Unitholder and their values for distribution 

purposes. 

 

If, after a period of six (6) months from the effective date on which the Trust was terminated, the Trust's registrar and transfer 

agent is unable to locate the owner of any Trust Units as shown on the Trust's register, such amount as would be distributed 

to such Trust Unitholder will be deposited by the Trust's registrar and transfer agent in an account in a chartered bank or trust 

company (including the Trustee) in Canada in the name and to the order of such Trust Unitholder upon presentation by such 

Trust Unitholder of sufficient information determined by the chartered bank or trust company to be appropriate to verify such 

Trust Unitholder's entitlement to such amount.  Upon such deposit being made, the Trust Units represented thereby will be 

cancelled and the Trust's registrar and transfer agent, the Manager, and the Trustee will be released from any and all further 

liability with respect to such moneys. Thereafter, the Trust Unitholder will have no rights against the Trust's registrar and 

transfer agent, the Trustee or the Manager to such moneys or an accounting therefor. 

Exemptions and Approvals 

The Trust will seek to obtain exemptive relief from the Canadian securities regulatory authorities for relief from NI 81-102 

(the "Exemptive Relief") to permit (i) the Trust to invest up to 100% of its assets in physical gold or silver bullion; (ii) the 

appointment of the Mint as custodian of the Trust's physical gold or silver bullion assets, if required; (iii) purchases of Trust 
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Units on NYSE Arca and the TSX and redemption requests to be submitted directly to the registrar and transfer agent of the 

Trust; (iv) the redemption of Trust Units and payment upon redemption of Trust Units all as described under "Redemption of 

Trust Units"; and (v) the Trust to establish a record date for distributions in accordance with the policies of the TSX and 

NYSE Arca. The Trust will also seek to obtain exemptive relief from the requirement to file compliance reports or audit 

reports in accordance with Appendix B-1 of NI 81-102. 

Experts 

The auditors of the Trust are KPMG LLP, Chartered Professional Accountants, who have prepared an independent auditor's 

report dated October 26, 2017 in respect of the Trust's statement of financial position as at October 26, 2017. KPMG LLP has 

advised that they are independent with respect to the Trust within the meaning of the Rules of Professional Conduct of the 

Institute of Chartered Professional Accountants of Ontario.  

See Appendix F to this Circular for the Trust's statement of financial position as at October 26, 2017, and independent 

auditor's report thereon.  
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PART III — INFORMATION CONCERNING SPROTT 

The following information about Sprott should be read in conjunction with the documents incorporated by reference into this 

Part III and the information concerning Sprott appearing elsewhere in this Circular. 

 

The information concerning Sprott contained or incorporated by reference in this Circular has been provided or 

publicly filed by Sprott. Although CFCL has no knowledge that would indicate that any of such information is untrue 

or incomplete, CFCL does not assume any responsibility for the accuracy or completeness of such information or the 

failure by CFCL to disclose events which may have occurred or may affect the completeness or accuracy of such 

information but which are unknown to CFCL. 

General 

Sprott was incorporated under the Business Corporations Act (Ontario) by Articles of Incorporation dated February 13, 2008. 

Sprott's registered and head office is located at Royal Bank Plaza, South Tower, 200 Bay Street, Suite 2600, Toronto, Ontario 

M5J 2J1. The corporate structure of Sprott and its material subsidiaries are as indicated in the following chart: 

 

 
 
Notes:  

(1) Sprott Asia GP Inc. is the general partner of Sprott Asia LP, which exists under the laws of the Province of Ontario. 

(2) Sprott Korea Corporation exists under the laws of South Korea. 

(3) Sprott Private Wealth GP Inc. is the general partner of SPW, which exists under the laws of the Province of Ontario. 

(4) Sprott Resource Lending is the general partner of the Lending Fund (as defined below) and exists under the federal laws of Canada. 

(5) Sprott Asset Management GP Inc. is the general partner of SAM (as defined below), which exists under the laws of the Province of Ontario. 

(6) Sprott GenPar Ltd. is the general partner of Sprott Opportunities Hedge Fund L.P. and Sprott Resource Credit Strategies Fund. Sprott GenPar Ltd. exists under the 

laws of the Province of Ontario. 

(7) TEC exists under the laws of the Province of Alberta.  

(8) Sprott Energy Holdco Ltd. exists under the laws of the Province of Alberta. 

(9) SAMGENPAR, Ltd. is the general partner of Sprott Global Resources L.P. and Sprott Privet Fund.  SAMGENPAR, Ltd. exists under the laws of the Province of 

Ontario. 

(10) Sprott U.S. Holdings Inc. was formed to acquire Rule Investment, Inc. (which in turn owns SGRIL (as defined below)), SAM USA (as defined below) and RCIC (as 

defined below). Sprott U.S. Holdings Inc. exists under the laws of the State of Delaware. RII, SGRIL and SAM USA exist under the laws of the State of California. 

RCIC exists under the laws of the State of Nevada. 

(11) Sprott Consulting GP Inc. is the general partner of Sprott Consulting LP, which exists under the laws of the Province of Ontario. 
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Description of the Business 

Sprott's business is organized as follows:  

 
 

In addition, Sprott distributes its investment funds, discretionary managed accounts, fixed term limited partnerships, Toscana 

Energy Income Corporation and Sprott Resource Holdings Inc., through multiple channels, including SPW, SGRIL (defined 

below) and third-party advisors. 

 

As at September 30, 2017, Sprott and its affiliates had 125 employees. 

Investment Management 

Exchange Listed Products 

 This business platform houses Sprott closed-end physical trusts and exchange traded funds both of which are 

actively traded on public securities exchanges. SAM is both the principal subsidiary and reportable segment through 

which these products are managed and distributed. 

Alternative Asset Management 

 This business platform houses Sprott's full suite of public mutual funds and managed accounts. 

Private Resource Investments 

 This business platform houses Sprott's private resource-focused asset management activities. Primary activities 

include the management of: (1) U.S.-based fixed-term limited partnership vehicles, discretionary managed accounts 

and private placement activities; (2) direct and indirect resource lending activities via Sprott's balance sheet and 

through Sprott Private Resource Lending Fund (the "Lending Fund"); and (3) private equity style and direct asset 

investments through managed companies. Specific reportable segments and principal subsidiaries in this line of 

business are highlighted below: 

 

Global: 

o Resource Capital Investment Corp. ("RCIC") 

o Sprott Asset Management USA Inc. ("SAM USA") 

o Sprott Global Resource Investments, Ltd. ("SGRIL") 

 

Lending: 

o Sprott Resource Lending Corp.  

Consulting: 

o Sprott Consulting, manager of Sprott Resource Holdings Inc.  
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o Toscana Energy Corporation 

o Sprott Korea Corporation 

Merchant Banking & Advisory Services 

This business platform houses Sprott's Canadian merchant banking and advisory services activities through Sprott Capital 

Partners ("SCP") and SPW.  

Corporate Shared Service & Balance Sheet Management 

As Sprott has grown, it has developed a core team of professionals who provide services to some or all of the operating 

entities within the Sprott group of companies. These "shared services" include accounting, marketing and administrative 

services and are reimbursed on an "as used" basis. The Corporate segment provides capital, balance sheet management and 

shared services to Sprott's subsidiaries. 

Documents Incorporated by Reference 

Information in respect of Sprott has been incorporated by reference in this Circular from documents filed with the Canadian 

securities regulators. Copies of the documents incorporated herein by reference may be obtained on request without charge 

from the Corporate Secretary of Sprott at Royal Bank Plaza, South Tower, 200 Bay Street, Suite 2600, Toronto, Ontario 

M5J 2J1. In addition, copies of the documents incorporated herein by reference may be obtained electronically on the 

SEDAR website at www.sedar.com.  

 

The following documents of Sprott, filed with the Canadian securities regulators, are specifically incorporated by reference 

into and form an integral part of this Circular:  

(a) the Sprott AIF; 

(b) the audited comparative consolidated financial statements of Sprott and the notes thereto as at and for its 

fiscal year ended December 31, 2016, together with the auditors' report thereon; 

(c) the Sprott 2016 MD&A; 

(d) the unaudited comparative interim condensed consolidated financial statements of Sprott and the notes 

thereto as at and for the three month period ended June 30 2017; 

(e) the management's discussion and analysis of Sprott for the three month period ended June 30, 2017; 

(f) the management information circular dated March 23, 2017 relating to the annual and special meeting of 

shareholders of Sprott held on May 10, 2017; 

(g) the material change report of SAM dated April 13, 2017 with respect to the announcement of the Sprott's 

wholly-owned subsidiaries entering into an agreement to sell Sprott's Canadian diversified assets to a 

management group led by John Wilson, CEO of SAM and James Fox, President of SAM for $46 million 

(the "SAM Sale Transaction"); 

(h) the material change report of Sprott dated April 13, 2017 with respect to the SAM Sale Transaction; 

(i) the material change report of Sprott dated August 11, 2017 with respect to the SAM Sale Transaction; and 

(j) the material change report of Sprott dated October 5, 2017 with respect to the announcement of the 

Arrangement. 

Any documents of the type described in Section 11.1 of Form 44-101F1 filed by Sprott with the Canadian securities 

regulators subsequent to the date of this Circular and prior to the Meeting shall be deemed to be incorporated by reference in 

this Circular. 
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Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be 

deemed to be modified or superseded for the purposes of this Circular to the extent that a statement contained herein 

or in any other subsequently filed document which also is, or is deemed to be, incorporated by reference herein 

modifies or supersedes such statement. The modifying or superseding statement need not state that it has modified or 

superseded a prior statement or include any other information set forth in the document that it modifies or supersedes. 

The making of a modifying or superseding statement shall not be deemed an admission for any purposes that the 

modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact 

or an omission to state a material fact that is required to be stated or that is necessary to make a statement not 

misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not be 

deemed, except as so modified or superseded, to constitute a part of this Circular.  

Consolidated Capitalization  

There have been no material changes in the consolidated capitalization of Sprott since June 30, 2017. At the close of business 

on October 26, 2017, there were 243,775,228 Sprott Shares issued and outstanding. Upon the completion of the Arrangement 

there will be 250,772,615 Sprott Shares issued and outstanding.  

Description of Share Capital 

The authorized share capital of Sprott consists of an unlimited number of shares designated as common shares.  

Sprott Shares 

Each Sprott Share entitles the holder thereof to receive notice of any meetings of shareholders of Sprott, to attend and to cast 

one vote per Sprott Share at all such meetings. Holders of Sprott Shares do not have cumulative voting rights with respect to 

the election of directors and, accordingly, holders of a majority of the Sprott Shares entitled to vote in any election of 

directors may elect all directors standing for election. Holders of Sprott Shares are entitled to receive on a pro rata basis (i) 

such dividends, if any, as and when declared by the board of directors of Sprott (the "Sprott Board") at its discretion from 

funds legally available therefor; and (ii) upon the liquidation, dissolution or winding up of Sprott, the net assets of Sprott after 

payment of debts and other liabilities, in each case subject to the rights, privileges, restrictions and conditions attaching to 

any other series or class of shares ranking senior in priority to, or on a pro rata basis with, the holders of Sprott Shares with 

respect to dividends or liquidation. The Sprott Shares do not carry any pre-emptive, subscription, redemption or conversion 

rights, nor do they contain any sinking or purchase fund provisions. 

Restriction on Share Ownership and Transfer 

Sprott may not, without regulatory approval, permit an investor, alone or together with its associates and affiliates, to own 

voting securities carrying 10% or more of the votes carried by all voting securities in SAM, SPW or Sprott, 10% or more of 

the outstanding participating securities of SAM, SPW or Sprott, or an interest of 10% or more in the total equity of Sprott. 

Market For Securities 

Prior Sales  

The following table sets forth the details regarding all issuances of Sprott Shares, including issuances of all securities 

convertible or exchangeable into common shares, during the 12 months prior to the date hereof: 

 

Date of Issue Type of Security Issued Number of Securities 

Issued 

Issuance/Exercise Price 

Per Security 

December 6, 2016 Sprott Shares 10,262
(1) 

C$2.50 

January 11, 2017 Sprott Shares 61,729
(2)

 C$2.16 

January 16, 2017 Sprott Shares 24,401
(2)

 C$2.55 

March 27, 2017 Sprott Shares 10,896
(1)

 C$2.32 

June 2, 2017 Sprott Shares 187,804
(1)

 C$2.36 

June 21, 2017 Sprott Shares 18,700,000 C$2.20 

September 5, 2017 Sprott Shares 12,353
(1)

 C$2.14 

Notes:  

(1) Sprott Shares issued under Sprott's dividend reinvestment plan. 

(2) Sprott Shares issued under the equity incentive plan for U.S. service providers of Sprott and its affiliated entities.. 
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Trading Price and Volume 

The Sprott Shares are listed and posted for trading on the TSX under the symbol "SII". The following table sets forth the high 

and low prices and the monthly aggregate trading volume of the Sprott Shares, as recorded by the TSX, for the periods 

indicated.  

 

Month High Low 
Aggregate Trading 

Volume 

October 2016 C$2.43 C$2.10 4,697,603 

November 2016 C$2.65 C$1.97 9,946,941 

December 2016 C$2.63 C$2.25 3,905,581 

January 2017 C$2.69 C$2.28 3,080,342 

February 2017 C$2.44 C$2.26 3,983,221 

March 2017 C$2.43 C$2.20 3,977,038 

April 2017 C$2.36 C$2.12 12,440,537 

May 2017 C$2.54 C$2.23 3,563,582 

June 2017 C$2.43 C$1.99 6,977,893  

July 2017 C$2.31 C$2.25 1,259,226  

August 2017 C$2.30 C$2.10 1,837,216  

September 2017 C$2.21 C$2.09 6,801,053 

October 1 – 26, 2017 C$2.26 C$2.09 1,909,445 

Dividends 

All dividends are subject to declaration by the Sprott Board. Whether to declare any dividends and the amount of any such 

dividends are determined by the Sprott Board, in its sole discretion, after considering general business conditions, Sprott's 

financial results, including the level of performance fees paid to Sprott, Sprott's solvency position and working capital 

requirements, and other factors it determines to be relevant at the time. Sprott's dividend policy currently provides that the 

Sprott Board will declare, and Sprott will pay, quarterly dividends on the Sprott Shares in the amount of C$0.03 per Sprott 

share. In addition, the Sprott Board may annually declare a special dividend on each of the Sprott Shares following receipt of 

performance fees, if any. The amount and timing of such special dividend, if any, will be determined by the Sprott Board in 

its sole discretion. There is no certainty that any such dividends will be declared or paid. Any dividend policy established by 

the Sprott Board can be changed at any time and such policy is not binding on Sprott.  

 

Approximately C$352 million in capital has been returned to Sprott's shareholders since Sprott's initial public offering, of 

which approximately C$136.5 million has been in the form of special dividends and approximately C$215.5 million has been 

in the form of regular dividends. The following table sets forth the per share amount of cash dividends paid by Sprott since 

the beginning of its most recently completed financial year. 

 

Quarter Ended Record Date Payment Date Dividend per Common Share 

June 30, 2017 August 21, 2017 September 5, 2017 C$0.03 

March 31, 2017 May 18, 2017 June 2, 2017 C$0.03 

December 31, 2016 March 10, 2017 March 27, 2017 C$0.03 

September 30, 2016 November 21, 2016 December 6, 2016 C$0.03 

June 30, 2016 August 23, 2016 September 6, 2016 C$0.03 

March 31, 2016 May 25, 2016 June 8, 2016 C$0.03 

December 31, 2015 March 22, 2016 April 5, 2016 C$0.03 

 

In November 2016, Sprott instituted a dividend reinvestment plan (the "DRIP") for Canadian shareholders. The DRIP 

provides a convenient and cost-effective method for eligible shareholders in Canada to maximize their investment in Sprott 

by reinvesting their cash dividends to acquire additional Sprott Shares. Under the DRIP, Sprott has the discretion to issue 

Sprott Shares from treasury at a discount of up to 5% in the Average Market Price (as defined in the DRIP). Any applicable 

discounts on dividend reinvestment Sprott Share purchases are announced at the time Sprott declares a dividend. The DRIP is 

administered by the Plan Agent, TSX Trust Company. 
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Auditors, Transfer Agent and Registrar 

The auditors of Sprott are KPMG LLP, Chartered Professional Accountants and Licensed Public Accountants, Toronto 

Ontario, who are independent with respect to Sprott within the meaning of the Rules of Professional Conduct of the 

Chartered Professional Accountants of Ontario (registered name of the Institute of Chartered Accountants of Ontario). The 

transfer agent and registrar for the Common Shares is TSX Trust Company at its principal offices in Toronto, Ontario. 

Legal Proceedings and Regulatory Actions 

From time to time Sprott becomes involved in legal or administrative proceedings and regulatory actions in the normal 

conduct of its business. Sprott's assessment of the likely outcome of these matters is based on its judgment of a number of 

factors, including experience with similar matters, past history, precedents, relevant financial, scientific and other evidence, 

and facts specific to the matter. Sprott does not believe that these matters in aggregate will have a material effect on its 

consolidated financial position or results of operations. 
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PART IV — INFORMATION CONCERNING CFCL 

The following information about CFCL should be read in conjunction with the documents incorporated by reference into this 

Part IV and the information concerning CFCL appearing elsewhere in this Circular. 

General 

CFCL was incorporated under the laws of the Province of Ontario on November 15, 1961. On April 5, 1990, CFCL was 

continued as a corporation under the laws of the Province of Alberta and discontinued under the laws of the Province of 

Ontario. The head office of CFCL is located at Suite 805, 1323 – 15th Avenue S.W., Calgary, Alberta T3C 0X8 and its 

registered office is at Parlee McLaws LLP, 3300 TD Canada Trust Tower, Calgary, Alberta T2P 4K9.  

CFCL is a passive, non-operating, specialized investment holding company which buys and holds almost entirely pure 

refined gold and silver bullion, primarily in international bar form. CFCL's Class A Shares are traded on the TSX under the 

symbols ''CEF.A'' (C$) and ''CEF.U'' (U.S.$) and on the NYSE American under the symbol "CEF''. 

For further information regarding CFCL and its business activities, see the CFCL AIF which is incorporated by reference in 

this Circular. 

Documents Incorporated by Reference 

Information in respect of CFCL has been incorporated by reference in this Circular from documents filed with the Canadian 

securities regulators. Copies of the documents incorporated herein by reference may be obtained from CGAL's Shareholder 

and Investor Inquiries Office at P.O. Box 10050, Ancaster, Ontario L9K 1P2 or by email at info@centralfund.com. In 

addition, copies of the documents incorporated herein by reference may be obtained electronically on the SEDAR website at 

www.sedar.com and on the EDGAR website at www.sec.gov.  

The following documents of CFCL, filed with the Canadian securities regulators, are specifically incorporated by reference 

into and form an integral part of this Circular:  

(a) the CFCL AIF; 

(b) the audited annual financial statements of CFCL as at October 31, 2016 and 2015 and for each of the years in the 

two-year period ended October 31, 2016, together with the Auditor's Report thereon to Shareholders dated 

December 5, 2016 and consisting of the Statements of Financial Position as at October 31, 2016 and 2015 and the 

Statements of Comprehensive Income (Loss), Statements of Changes in Equity and Statement of Cash Flow for each 

of the years in the two-year period ended October 31, 2016; 

(c) the management's discussion and analysis dated December 5, 2016 for the fiscal year ended October 31, 2016; 

(d) the unaudited financial statements of CFCL for the three and nine months ended July 31, 2017, together with the 

notes thereto; 

(e) the management's discussion and analysis of CFCL for the three and nine months ended July 31, 2017; 

(f) the management information circular of CFCL dated January 9, 2017 in connection with CFCL's annual meeting of 

shareholders held on February 21, 2017; and 

(g) the material change report of CFCL dated October 6, 2017 with respect to announcement of the Arrangement. 

Any documents of the type described in Section 11.1 of Form 44-101F1 filed by CFCL with the Canadian securities 

regulators subsequent to the date of this Circular and prior to the Meeting shall be deemed to be incorporated by reference in 

this Circular. 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be 

deemed to be modified or superseded for the purposes of this Circular to the extent that a statement contained herein 

or in any other subsequently filed document which also is, or is deemed to be, incorporated by reference herein 

modifies or supersedes such statement. The modifying or superseding statement need not state that it has modified or 
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superseded a prior statement or include any other information set forth in the document that it modifies or supersedes. 

The making of a modifying or superseding statement shall not be deemed an admission for any purposes that the 

modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact 

or an omission to state a material fact that is required to be stated or that is necessary to make a statement not 

misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not be 

deemed, except as so modified or superseded, to constitute a part of this Circular.  

Consolidated Capitalization  

As of October 26, 2017, there were 252,116,003 Class A Shares and 40,000 Common Shares outstanding. CFCL has no other 

class or series of voting shares outstanding.  

Description of Share Capital 

The authorized share capital of CFCL consists of: (i) an unlimited number of Class A Shares; and (ii) 50,000 Common 

Shares. 

Class A Shares  

Notice of Meetings 

Class A Shareholders are entitled to notice of and to attend all meetings of CFCL Shareholders. Class A Shareholders are not 

entitled to vote at any meetings of CFCL Shareholders except as provided for by Law and with respect to those matters set 

out in the articles of incorporation of CFCL, the majority of which are described below. 

Certain Voting Rights 

So long as any Class A Shares are outstanding, CFCL shall not, without the prior approval of the Class A Shareholders given 

by the affirmative vote of at least 66⅔% of the votes cast at a meeting of Class A Shareholders duly called for that purpose: 

(a) approve any change in the minimum amount of CFCL's assets which must be invested in gold and silver related 

investments as required by its articles of incorporation. This minimum amount is currently set at 75% of the market 

value of the non-cash net assets of CFCL; 

(b) approve any change in the restrictions on the investments which CFCL is permitted to make; 

(c) issue more than an additional 10,000 Common Shares; 

(d) create any class of shares ranking in preference or priority to the Class A Shares; 

(e) create any class of shares ranking as to dividends in preference to or on a parity with the Common Shares; 

(f) consolidate or subdivide the Common Shares, except where the Class A Shares are consolidated or subdivided on 

the same basis; 

(g) reclassify any shares into Class A Shares or Common Shares; or 

provide to the holders of any other class of shares the right to convert into Class A Shares or Common Shares. 

In addition, so long as any of the Class A Shares are outstanding, CFCL shall not, without the prior approval of the Class A 

Shareholders given by the affirmative vote of a majority of the votes cast at a meeting of the Class A Shareholders duly 

called for that purpose, appoint any person, firm or corporation to replace CGAL (or any duly authorized replacement of 

CGAL) or to perform generally the duties and responsibilities of the CGAL under the Administration Agreement. 

Dividends 

The Class A Shares are entitled to receive a preferential non-cumulative dividend of US$0.01 per Class A Share per annum 

and thereafter to participate pro rata in any further dividends with the Common Shares on a share-for-share basis.  The 
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dividend amounts paid in respect of the fiscal years ended October 31 in 2016, 2015 and 2014 were US$2,538,034, 

US$2,544,327, and US$2,544,327 respectively. 

Purchase for Cancellation of Class A Shares 

CFCL may, at any time or times, subject to applicable regulatory requirements, purchase for cancellation in the open market 

or by invitation for tenders to all holders all or any part of the Class A Shares then outstanding at the market price or lowest 

tender price per Class A Share, as the case may be. 

Rights on Liquidation 

In the event of the liquidation, dissolution or winding-up of CFCL, the Class A Shareholders are entitled to receive US$3.00 

per Class A Share together with any declared and unpaid dividends thereon, calculated to the date of payment before any 

amount is paid or any assets of CFCL are distributed to the Common Shareholders or any shares ranking junior to the Class A 

Shares. The Class A Shareholders are entitled to participate pro rata in any further distributions of the assets of CFCL with 

the Common Shareholders on a share-for-share basis. 

Retraction 

Any holder of Class A Shares is entitled, upon 90 days' notice, to require CFCL to redeem on the last day of any of CFCL's 

fiscal quarters, all or any of the Class A Shares which that person then owns. The retraction price per Class A Share shall be 

80% of the net asset value per Class A Share as of the date on which such Class A Shares are redeemed. The articles of 

CFCL provide for the suspension of redemptions during specified unusual circumstances such as suspensions of normal 

trading on certain stock exchanges or the London bullion market or to comply with applicable Laws and regulations. 

Common Shares  

The Common Shares entitle the holders to one vote per Common Share at all annual and general meetings of the 

shareholders. The rights of Common Shares in respect of dividends and upon liquidation rank secondary to those of the 

Class A Shares as described above. 

Monthly Price Range and Trading Volumes  

Class A Shares are listed on the NYSE American and on the TSX.  

The following table sets forth the high and low closing market prices per Class A Share and trading volumes as reported on 

such exchanges for the 12 months ended October 26, 2017:  

 

  NYSE American 

(US$) 

Toronto Stock Exchange 

(C$) 

Fiscal Month Ended High Low Volume High Low Volume 

2016 October 31  13.78 13.00 14,409,778 18.09 17.10 820,270 

 November 30 13.96 11.72 29,543,747 18.69 15.68 1,644,698 

 December 31 12.07 11.29 24,881,193 16.04 15.09 834,815 

2017 January 31 12.38 11.61 16,940,074 16.36 15.54 914,953 

 February 28 12.75 12.24 17,401,399 16.79 15.95 764,819 

 March 31 13.02 12.20 17,856,144 17.39 16.45 931,145 

 April 30 13.24 12.53 12,789,704 17.71 17.06 536,713 

 May 31 12.71 12.04 12,622,901 17.28 16.49 459,928 

 June 30 13.00 12.28 10,257,784 17.49 15.99 401,917 

 July 31 12.48 11.83 10,516,712 15.71 15.21 439,330 

 August 31 13.21 12.25 11,695,564 16.49 15.53 508,863 

 September 30 13.40 12.67 13,534,736 16.45 15.62 391,134 

 October 1 to October 26 13.54 13.04 17,361,308 16.94 16.31 608,625 

On September 29, 2017, the last trading day prior to the public announcement of the proposed Arrangement, the closing price 

of the Class A Shares on the TSX was C$15.81 and on the NYSE American was US$12.67. On October 26, 2017, the closing 

price of Class A Shares on the TSX was C$16.84 and on the NYSE American was US$13.07. 



 

 166 

CFCL's 40,000 issued and outstanding Common Shares are closely held and are not listed on any exchange.  

Auditors, Transfer Agent and Registrar 

The auditors of CFCL are Ernst & Young LLP, Chartered Professional Accountants, Toronto, Canada. 

CFCL's registrar and transfer agent is AST Trust Company (Canada) at Vancouver, Calgary, Montreal and Toronto. 

CFCL's co-registrar and transfer agent for business in the United States is American Stock Transfer & Trust Company LLC 

in New York. 

Share Ownership by Officers and Directors of CFCL 

As of October 26, 2017, the directors and executive officers of CFCL and their associates, as a group, beneficially owned, 

directly or indirectly, or exercised control or direction over, an aggregate of approximately 24,938 Common Shares and 

153,000 Class A Shares, representing approximately 62.3% of the outstanding Common Shares and 0.06% Class A Shares, 

respectively. All CFCL Shares held by directors and executive officers of CFCL and their associates will be treated in the 

same fashion under the Arrangement as CFCL Shares held by other CFCL Shareholders. 

Administrative Services 

CFCL's administrative services, including the services of the President, Chief Executive Officer and Chief Financial Officer 

are provided by an external third party, CGAL, through the Administration Agreement. CGAL is controlled by Philip Spicer 

and J.C. Stefan Spicer and its registered address is Suite 3300 TD Canada Trust Tower, 421-7th Avenue S.W., Calgary, 

Alberta T2P 4K9.  

For a description of the material terms of the Administration Agreement, including fees payable to CGAL thereunder, see 

"Part IV – Information Concerning CFCL – Interests of Certain Persons in Material Transactions". 

Interests of Certain Persons in Material Transactions  

Pursuant to the Administration Agreement, CGAL is responsible for the general administration of the affairs of CFCL under 

the direction of CFCL Board. This includes the provision of certain consultative services to CFCL which are paid for by 

CGAL and include the provision of general market and economic advice with respect to the investment of CFCL's assets in 

accordance with its investment policies and restrictions. Any utilization of such advice is subject to the ultimate approval of 

the CFCL Board.  

Under the terms of the Administration Agreement, CGAL arranges at its expense for certain services which are delegated to 

others, currently to Mr. Michael A. Parente, a director of CFCL, who is engaged by CGAL to provide limited services in 

respect of ongoing analysis and compliance in relation to the financial reporting requirements of International Financial 

Reporting Standards and internal control related matters for the benefit of CFCL; and Mr. Douglas Heagle, a former director 

of CFCL, who provides consulting services to the CFCL Board for the benefit of CFCL. In addition, CGAL provides and 

pays for all office services, supplies and facilities and, through its staff and designated independent contractors, generally 

oversees the day-to-day administration of CFCL's affairs.  

In addition, J.C. Stefan Spicer has an understanding (1) with Sprott that, following completion of the Arrangement, Sprott 

will sell the name "Central Fund of Canada" and associated trademarks to Mr. Spicer for $1, and (2) the condominium in 

Calgary, Alberta owned by CFCL will be sold to CGAL prior to the Effective Time at fair market value (as determined by an 

arm's length real estate appraiser). 

In consideration for services rendered pursuant to the Administration Agreement, CFCL pays CGAL a monthly fee based on 

CFCL's net assets determined for such month. For at least the next two years, the annual fee is computed at:  

0.30% on the first US$400 million of the total net assets (or total equity);  

0.20% on the next US$600 million of the total net assets; and  

0.15% on the total net assets exceeding US$1 billion.  
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Fees paid to CGAL in this regard for the fiscal year ended October 31, 2016 were US$6,244,779 compared to US$6,016,915 

for the prior fiscal year.  

The Administration Agreement continues in force for successive three year terms, unless terminated by CFCL according to 

the terms of the Administration Agreement with the approval of the Class A Shareholders, and currently is in effect until 

October 31, 2018. The performance by CGAL of its duties and responsibilities under the Administration Agreement are 

monitored and reviewed by the Corporate Governance and Audit Committees and the independent members of the CFCL 

Board on an ongoing basis. In advance of expiry of each three year period, each of the Audit and Corporate Governance 

Committees conduct a more extensive review of CGAL under the terms of the Administration Agreement. Following that, a 

determination as to whether to continue the Administration Agreement is made by the independent directors on the CFCL 

Board.  

J.C. Stefan Spicer, Chairman, President, Chief Executive Officer and a director of CFCL, is also Assistant Secretary and a 

director of CGAL.  Catherine A. Spackman, CMA, Treasurer and Chief Financial Officer of CFCL, is also Treasurer and a 

director of CGAL. Dale R. Spackman, Q.C., Vice-Chairman and a director of CFCL, is also Secretary and a director of 

CGAL. 
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PART V – PRO FORMA INFORMATION OF THE TRUST AFTER GIVING EFFECT 

TO THE ARRANGEMENT 

General 

The Arrangement will result in the issuance of one Trust Unit to the Class A Shareholders in exchange for each Class A 

Share held and the payment of C$500 cash for each Common Share to the Common Shareholders, in each case, excluding 

Dissenting Shareholders. Additionally, the Common Shares held by Sprott after their acquisition as part of the Arrangement 

will be redeemed and cancelled by CFCL in exchange for Trust Units on the basis of one Trust Unit for each Common Share 

held by Sprott. 

The following sets forth certain information relating to the Trust, together with pro forma information of the Trust after 

giving effect to the Arrangement and certain other adjustments. Additional information concerning the Trust and CFCL is set 

forth elsewhere in this Circular. See "Part II – Information Concerning the Trust" and "Part IV – Information Concerning 

CFCL".  

Selected Pro Forma Financial Information 

Certain selected pro forma condensed financial information is set forth in the following table. Such information should be 

read in conjunction with the unaudited pro forma condensed financial information of the Trust after giving effect to the 

Arrangement for the year ended October 31, 2016 and as at and for the nine months ended July 31, 2017, included in 

Appendix G to this Circular. Adjustments have been made to prepare the unaudited pro forma condensed financial 

information of the Trust, which adjustments are based on certain assumptions. Both the adjustments and the assumptions 

made in respect thereof are described in the notes to the Unaudited Pro Forma Condensed Financial Information set forth in 

Appendix G to this Circular. 

The unaudited pro forma condensed financial information is presented for illustrative purposes only and is not necessarily 

indicative of the operating or financial results that would have occurred had the Arrangement actually occurred at the times 

contemplated by the notes to the Unaudited Pro Forma Condensed Financial Information set forth in Appendix G to this 

Circular, or of the results expected in future periods. 
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Sprott Physical Gold and Silver Trust 

 

           

Pro forma condensed statement of comprehensive income (unaudited) 

(in U.S. dollars) 

 

For the year ended 

October 31, 2016 CFCL 

Sprott Physical 

Gold and Silver Trust 

Pro forma 

adjustments 

(Note 3) 

Pro forma 

combined 

 

$ $ $ $ 

Income 

    Interest 119,828 - - 119,828 

  119,828 - - 119,828 

     
Expenses 

    Administrative fees 6,244,779 - 7,066,980 13,311,759 

Bullion storage fees 3,776,593 - - 3,776,593 

 

Operating expenses 1,799,690 - - 1,799,690 

  11,821,062 - 7,066,980 18,888,042 

     Net income for the year (11,701,234) - (7,066,980) (18,768,214) 

 

Net realized gains on redemptions/sales of 

bullion 15,758,511 - - 15,758,511 

 

Change in unrealized gains/losses on bullion 366,315,552 - - 366,315,552 

Net income for the year inclusive of 

realized/unrealized gains/losses on bullion 370,372,829  (7,066,980) 363,305,849 

Weighted average number of Trust Units 254,406,117 1 - 254,406,118 

Increase in total equity from operations  

    per Trust Unit 1.46 - 

 

1.43 
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Sprott Physical Gold and Silver Trust 

 

           

Pro forma condensed statement of comprehensive income (unaudited) 

(in U.S. dollars) 

 

For the 9 months ended  

July 31, 2017 CFCL 

Sprott Physical 

Gold and Silver Trust 

Pro forma 

adjustments 

(Note 3) 

Pro forma 

combined 

 

$ $ $ $ 

Income 

    Interest 42,522 - - 42,522 

  42,522  - - 42,522 

     
Expenses 

    Administrative fees 4,683,616 - 5,663,765 10,347,381 

Bullion storage fees 2,849,660 - - 2,849,660 

Operating expenses 2,636,470 - - 2,636,470 

  10,169,746 - 5,663,765 15,833,511 

     Net income/(loss) for the year (10,127,224) - (5,663,765) (15,790,989) 

Net realized gains on  - - - - 

redemptions/sales of bullion     

Change in unrealized gains/losses on bullion (83,049,589) - - (83,049,589) 

Net income/ (loss) for the year inclusive of 

realized/unrealized gains/losses on bullion (93,176,813)  (5,663,765) (98,840,578) 

Weighted average number of Trust Units 252,299,679 1 - 252,299,680 

     (Decrease) in total equity from operations 

per Trust Unit (0.37) - 

 

(0.39) 

 

Pro Forma Consolidated Capitalization 

If the Arrangement is completed, assuming that there are no Dissenting Shareholders, there will be, immediately following 

the completion of the Arrangement, approximately 252,156,003 Trust Units issued and outstanding. Immediately following 

completion of the Arrangement, former Class A Shareholders are expected to hold approximately 252,116,003 Trust Units, 

representing approximately 99.98% of the issued and outstanding Trust Units. 

Principal Holders of the Trust Units 

After giving effect to the Arrangement, to the knowledge of CFCL, no person will own, or exercise control or direction over, 

directly or indirectly, Trust Units carrying 10% or more of the votes attached to all of the issued and outstanding Trust Units. 
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PART VI — GENERAL PROXY MATTERS 

Solicitation of Proxies 

This Circular is furnished in connection with the solicitation of proxies by or on behalf of the management of CFCL to 

be used at the Meeting. In accordance with the Arrangement Agreement, CFCL will jointly solicit proxies with Sprott. It is 

expected that solicitations of proxies will be primarily by mail and electronic means, but proxies may also be solicited by 

newspaper publication, in person or by telephone, facsimile or oral communication by directors, officers, employees or 

agents of Sprott or CFCL.  CFCL will pay for the delivery of its proxy-related materials indirectly to all non-registered 

holders of CFCL Shares.  

CFCL and Sprott have jointly retained Innisfree and Shorecrest to assist in the solicitation of proxies from CFCL 

Shareholders.  Sprott has agreed to pay Innisfree and Shorecrest an aggregate fee up to approximately US$80,000, plus 

reasonable out-of-pocket expenses, for these services. 

All costs of the solicitation by Sprott for the Meeting, including the cost of any proxy solicitation agents, will be borne by the 

Sprott. 

The information set forth below generally applies to registered holders of CFCL Shares. See "Frequently Asked 

Questions – Questions relating to General Proxy Matters" accompanying this Circular. If you are a non-registered or 

beneficial holder of CFCL Shares (i.e., your CFCL Shares are held through a broker, financial institution or other 

nominee), please see "Information Circular – Information for Non-Registered CFCL Shareholders" at the front of this 

Circular. 

Appointment and Revocation of Proxies 

Accompanying this Circular is a form of proxy for Class A Shareholders and a form of proxy for Common Shareholders. The 

persons named in the enclosed forms of proxy are directors or officers of CFCL. A CFCL Shareholder has the right to 

appoint a person (who need not be a CFCL Shareholder) other than the persons designated in the form of proxy 

provided by CFCL to represent the CFCL Shareholder at the Meeting. To exercise this right, the CFCL Shareholder 

should strike out the names of CFCL designees in the applicable enclosed form of proxy and insert the name of the 

desired representative in the blank space provided in such form of proxy or submit another appropriate form of 

proxy permitted by law, and in either case, send or deliver the completed proxy to the office of AST Trust Company 

(Canada) by mail: P.O. Box 721, Agincourt, Ontario M1S 0AL, Attention: Proxy Department, or by facsimile: 

(416) 368-2502 (within the 416 area code), 1-866-781-3111 for Toll Free within North America or 416-368-2502 outside 

of North America. The applicable form of proxy must be received by AST Trust Company (Canada) no later than 1:00 p.m. 

(Calgary time) on November 28, 2017 or 48 hours (excluding weekends and statutory holidays in the Province of Alberta) 

prior to the time of any adjournment or postponement of the Meeting. Failure to deposit a form of proxy shall result in its 

invalidation. 

If your CFCL Shares are held in "street name" by a U.S. brokerage account, trustee or another nominee, you are considered 

the "beneficial owner" or "non-registered holder" of those CFCL Shares. As the beneficial owner of those CFCL Shares, you 

have the right to direct your broker, trustee or nominee how to vote. However, because a beneficial owner is not the 

shareholder of record, you will not be entitled to vote your beneficially-owned CFCL Shares in person at the Meeting unless 

you obtain a "legal proxy" from the U.S. broker, trustee or nominee that holds your CFCL Shares, giving you the right to vote 

the CFCL Shares at the Meeting. 

A CFCL Shareholder that has given a form of proxy or voting instruction form may revoke it as to any matter on which a 

vote has not already been cast pursuant to its authority by an instrument in writing executed by such CFCL Shareholder or by 

its attorney duly authorized in writing or, if the CFCL Shareholder is a corporation, by an officer or attorney thereof duly 

authorized, and deposited either (i) at the above mentioned office of AST Trust Company (Canada) no later than 1:00 p.m. 

(Calgary time) on November 28, 2017 or 48 hours (excluding weekends and statutory holidays in the Province of Alberta) 

prior to the time of any adjournment(s) or postponement(s) of the Meeting or with the Chair of the Meeting on the day of the 

Meeting or any adjournment(s) or postponement(s) thereof. 

Record Date 

The Record Date for the determination of CFCL Shareholders entitled to receive notice of and to vote at the Meeting is 

October 27, 2017. Only CFCL Shareholders whose names have been entered in the registers of Class A Shareholders and the 
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Common Shareholders, as applicable, at the close of business on the Record Date will be entitled to receive notice of and to 

vote at the Meeting; provided that, to the extent a CFCL Shareholder transfers the ownership of any Class A Shares or 

Common Shares after the Record Date and the transferee of those Class A Shares or Common Shares, as applicable, produces 

properly endorsed Class A Share or Common Share, as applicable, certificates or otherwise establishes ownership of such 

Class A Shares or Common Shares, as applicable, and demands, not later than ten days before the Meeting, to be included on 

the list of CFCL Shareholders entitled to vote at the Meeting, such transferee will be entitled to vote those Class A Shares or 

Common Shares, as applicable, at the Meeting.  

Signature of Proxy 

The applicable accompanying forms of proxy or voting instruction forms must be executed by the CFCL Shareholder or its 

attorney authorized in writing, or if the CFCL Shareholder is a corporation, the applicable form of proxy or voting instruction 

form should be signed in its corporate name under its corporate seal by an authorized officer whose title should be indicated. 

A proxy signed by a person acting as attorney or in some other representative capacity should reflect such person's capacity 

following his or her signature and should be accompanied by the appropriate instrument evidencing qualification and 

authority to act. 

Voting of Proxies 

The persons named in the applicable accompanying form of proxy or voting instruction form will vote or withhold from 

voting the CFCL Shares in respect of which they are appointed in accordance with the direction of the CFCL Shareholder 

appointing them and if the CFCL Shareholder specifies a choice with respect to any matter to be voted upon, such CFCL 

Shareholders' CFCL Shares will be voted accordingly. In the absence of such direction, the Class A Shares will be voted 

"FOR" the approval of the Class A Shareholder Arrangement Resolution and the Common Shares will be voted 

"FOR" the approval of the Common Shareholder Arrangement Resolution, in each case, to be considered at the 

Meeting as described in this Circular. 

Exercise of Discretion of Proxy 

The proxyholder has discretion under the applicable accompanying form of proxy or voting instruction form with respect to 

any amendments or variations of the matter of business to be acted on at the Meeting or any other matters properly brought 

before the Meeting or any adjournment or postponement thereof, in each instance, to the extent permitted by law, whether or 

not the amendment, variation or other matter that comes before the Meeting is routine and whether or not the amendment, 

variation or other matter that comes before the Meeting is contested. The persons named in the enclosed proxy will vote on 

such matters in accordance with their best judgment. As of the date of this Circular, CFCL knows of no amendments, 

variations or other matters to come before the Meeting other than the matter set forth in this Notice of Meeting. CFCL 

Shareholders that are planning on returning the applicable accompanying form of proxy or voting instruction form are 

encouraged to review the Circular carefully before submitting the applicable form of proxy or voting instruction form. 

If your CFCL Shares are held in "street name" by a U.S. brokerage account, trustee or another nominee, you are considered 

the "beneficial owner" or "non-registered holder" of those CFCL Shares. As the beneficial owner of those CFCL Shares, you 

have the right to direct your broker, trustee or nominee how to vote. However, because a beneficial owner is not the 

shareholder of record, you will not be entitled to vote your beneficially owned CFCL Shares in person at the Meeting unless 

you obtain a "legal proxy" from the U.S. broker, trustee or nominee that holds your CFL Shares, giving you the right to vote 

the CFCL Shares at the Meeting. 

Voting Securities and Principal Holders Thereof 

As of October 26, 2017, there were 252,116,003 Class A Shares and 40,000 Common Shares outstanding. CFCL has no other 

class or series of shares outstanding.  As of October 26, 2017, there is no person who, to the knowledge of CFCL, 

beneficially owns, or exercises control or direction over, directly or indirectly, shares carrying 10% or more of the voting 

rights attached to all outstanding Class A Shares.  As of October 26, 2017, there is no person who, to the knowledge of 

CFCL, beneficially owns, or exercises control or direction over, directly or indirectly, shares carrying 10% or more of the 

voting rights attached to all outstanding Common Shares other than: 
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Shareholder 
Number of 

Class A Shares 

% of Outstanding Class A 

Shares 

Number 

of 

Common 

Shares 

%of 

Outstanding 

Common 

Shares 

Philip M. Spicer 9,800 7,588 18.97 

Joanne Spicer 7,200 2,000 5.00 

J.L. Michele Spicer 18,824 2,000 5.00 

J.C. Stefan Spicer 40,000 4,200 10.50 

Accrete Corporation Limited 
(1)

12,225 0.04 2,000 5.00 

FutureFunds Inc.
(2)

 - 2,000 5.00 

The Central Group Alberta Ltd.
(3)

 14,000 - - 

Notes: 

(1) Accrete Corporation Limited is owned by J. L. Michele Spicer. 

(2) FutureFunds Inc. is owned by the family of J.C. Stefan Spicer. 

(3) The Central Group Alberta Ltd. is owned 60% by Philip M. Spicer and 40% by J.C. Stefan Spicer. 

Interest of Informed Persons in Material Transactions 

Except as otherwise disclosed in this Circular (including the documents incorporated by reference herein and the Appendices 

hereto), CFCL is not aware of any material interest, direct or indirect, of any informed person of CFCL, or any associate or 

affiliate of any informed person, in any transaction since the commencement of CFCL's most recently completed financial 

year, or in any proposed transaction, that has materially affected or would materially affect CFCL. 

For the purposes of this Circular an "informed person" means a director or executive officer of CFCL, a director or executive 

officer of a person or company that is itself an "informed person" and any person or company who beneficially owns, directly 

or indirectly, voting securities of CFCL or who exercises control or direction over voting securities of CFCL or a 

combination of both carrying more than 10% of the voting rights attached to all outstanding voting securities of CFCL. 

Procedure and Votes Required 

The Interim Order provides that each holder of Class A Shares and Common Shares at the close of business on the Record 

Date will be entitled to receive notice of, to attend and to vote at the Meeting in respect of the Class A Shareholder 

Arrangement Resolution and the Common Shareholder Arrangement Resolution respectively. To the extent a CFCL 

Shareholder transfers the ownership of any of its CFCL Shares after the Record Date and the transferee of those CFCL 

Shares establishes that it owns such CFCL Shares and requests, at least 10 days before the Meeting, to be included in the list 

of CFCL Shareholders eligible to vote at the Meeting, such transferee will be entitled to vote those CFCL Shares at the 

Meeting. 

Pursuant to the Interim Order: 

 Each Common Share entitled to be voted at the Meeting will entitle the holder to one vote at the Meeting in respect

of the Common Shareholder Arrangement Resolution and all other matters that may be properly brought before the

Meeting or any adjournment(s) or postponement(s) thereof. The Common Shareholder Arrangement Resolution

must be approved by at least 66⅔% of the votes cast by Common Shareholders as well as a majority of the votes

cast by the MI 61-101 Minority Common Shareholders, voting as a single class, present in person or represented by

proxy at the Meeting;

 Each Class A Share entitled to be voted at the Meeting will entitle the holder to one vote at the Meeting in respect of

the Class A Share Shareholder Arrangement Resolution and all other matters that may be properly brought before

the Meeting or any adjournment(s) or postponement(s) thereof. The Class A Share Shareholder Arrangement

Resolution must be approved by at least 66⅔% of the votes cast by Class A Shareholders as well as a majority of the

votes cast by the MI 61-101 Minority Class A Shareholders, voting as a single class, present in person or represented

by proxy at the Meeting; and

 the quorum at the Meeting shall be the quorum as set out in the constating documents of CFCL (being (a) two

persons present in person or represented by proxy, who, in the aggregate, hold at least 10% of the CFCL Shares; and
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(b) the holders of not less than 20% of the Class A Shares then outstanding present in person or represented by 

proxy. 

Notwithstanding the foregoing, the Arrangement Resolutions authorize directors of CFCL, without further notice to or 

approval of the CFCL Shareholders, to amend, modify or supplement the Arrangement Agreement or the Plan of 

Arrangement, to the extent permitted by the Arrangement Agreement, and, subject to the terms of the Arrangement 

Agreement, to decide not to proceed with the Arrangement. See Appendix A-1, A-2 and A-3 to this Circular for the full text 

of the Arrangement Resolutions. 
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PART VII – APPROVAL 

CFCL Board of Directors' Approval 

The contents and the sending of this Circular have been approved by the CFCL Board. 

(Signed) "J.C. Stefan Spicer" 

Name: J.C. Stefan Spicer 
Title: Chairman, President & CEO 

    Central Fund of Canada Limited 

October 26, 2017 
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APPENDIX A-1  

CLASS A SHAREHOLDER ARRANGEMENT RESOLUTION 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

(1) The arrangement (the "Arrangement") under section 193 of the Business Corporations Act (Alberta) ("ABCA") 

involving Central Fund of Canada Limited ("CFCL"), 2070140 Alberta Ltd., Sprott Physical Gold and Silver Trust 

(the "Trust") and Sprott Inc., as more particularly described and set forth in the information circular of CFCL 

dated October 26, 2017 (the "Circular") accompanying the notice of this meeting (as the Arrangement may be 

modified or amended in accordance with the arrangement agreement (the "Arrangement Agreement") dated as of 

October 1, 2017 among Sprott Inc., CFCL, The Central Group Alberta Ltd., 2070140 Alberta Ltd., Philip M. Spicer 

and J.C. Stefan Spicer), is hereby authorized, approved and adopted. 

(2) The plan of arrangement (the "Plan of Arrangement") involving CFCL, 2070140 Alberta Ltd., the Trust and Sprott 

Inc., the full text of which is set out in Appendix D to the Circular, as the Plan of Arrangement may be modified or 

amended in accordance with its terms, is hereby authorized, approved and adopted. 

(3) The: (i) Arrangement Agreement and related transactions; (ii) actions of the directors of CFCL in approving the 

Arrangement Agreement, and (iii) actions of the directors and officers of CFCL in executing and delivering the 

Arrangement Agreement, and any amendments, modifications or supplements thereto, are hereby ratified and 

approved. 

(4) CFCL be and is hereby authorized to apply for a final order from the Court of Queen's Bench of Alberta (the 

"Court") to approve the Arrangement on the terms set forth in the Arrangement Agreement and the Plan of 

Arrangement (as they may be amended, modified or supplemented and as described in the Circular). 

(5) Notwithstanding that this resolution has been passed (and the Plan of Arrangement adopted) by the class A 

shareholders of CFCL or that the Arrangement has been approved by the Court, the directors of CFCL are hereby 

authorized and empowered to, without notice to or approval of the class A shareholders of CFCL: (i) amend, modify 

or supplement the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the Arrangement 

Agreement; and (ii) subject to the terms of the Arrangement Agreement, not to proceed with the Arrangement and 

related transactions 

(6) Any officer or director of CFCL is hereby authorized and directed for and on behalf of CFCL to execute and deliver 

for filing with the Registrar under the ABCA articles of arrangement and such other documents as are necessary or 

desirable to give effect to the Arrangement in accordance with the Arrangement Agreement, such determination to 

be conclusively evidenced by the execution and delivery of such articles of arrangement and any such other 

documents. 

(7) Any officer or director of CFCL is hereby authorized and directed for and on behalf of CFCL to execute or cause to 

be executed and to deliver or cause to be delivered all such other documents and instruments and to perform or 

cause to be performed all such other acts and things as such person determines may be necessary or desirable to give 

full effect to the foregoing resolution and the matters authorized thereby, such determination to be conclusively 

evidenced by the execution and delivery of such document or instrument or the doing of any such act or thing. 
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APPENDIX A-2 

COMMON SHAREHOLDER ARRANGEMENT RESOLUTION 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

(1) The arrangement (the "Arrangement") under section 193 of the Business Corporations Act (Alberta) ("ABCA") 

involving Central Fund of Canada Limited ("CFCL"), 2070140 Alberta Ltd., Sprott Physical Gold and Silver Trust 

(the "Trust") and Sprott Inc., as more particularly described and set forth in the information circular of CFCL dated 

October 26, 2017 (the "Circular") accompanying the notice of this meeting (as the Arrangement may be modified 

or amended in accordance with the arrangement agreement (the "Arrangement Agreement") dated as of October 1, 

2017 among Sprott Inc., CFCL, The Central Group Alberta Ltd., 2070140 Alberta Ltd., Philip M. Spicer and 

J.C. Stefan Spicer), is hereby authorized, approved and adopted. 

(2) The plan of arrangement (the "Plan of Arrangement") involving CFCL, 2070140 Alberta Ltd., the Trust and Sprott 

Inc., the full text of which is set out in Appendix D to the Circular, as the Plan of Arrangement may be modified or 

amended in accordance with its terms, is hereby authorized, approved and adopted. 

(3) The: (i) Arrangement Agreement and related transactions; (ii) actions of the directors of CFCL in approving the 

Arrangement Agreement, and (iii) actions of the directors and officers of CFCL in executing and delivering the 

Arrangement Agreement, and any amendments, modifications or supplements thereto, are hereby ratified and 

approved. 

(4) CFCL be and is hereby authorized to apply for a final order from the Court of Queen's Bench of Alberta (the 

"Court") to approve the Arrangement on the terms set forth in the Arrangement Agreement and the Plan of 

Arrangement (as they may be amended, modified or supplemented and as described in the Circular). 

(5) Notwithstanding that this resolution has been passed (and the Plan of Arrangement adopted) by the common 

shareholders of CFCL or that the Arrangement has been approved by the Court, the directors of CFCL are hereby 

authorized and empowered to, without notice to or approval of the common shareholders of CFCL: (i) amend, 

modify or supplement the Arrangement Agreement or the Plan of Arrangement to the extent permitted by the 

Arrangement Agreement; and (ii) subject to the terms of the Arrangement Agreement, not to proceed with the 

Arrangement and related transactions 

(6) Any officer or director of CFCL is hereby authorized and directed for and on behalf of CFCL to execute and deliver 

for filing with the Registrar under the ABCA articles of arrangement and such other documents as are necessary or 

desirable to give effect to the Arrangement in accordance with the Arrangement Agreement, such determination to 

be conclusively evidenced by the execution and delivery of such articles of arrangement and any such other 

documents. 

(7) Any officer or director of CFCL is hereby authorized and directed for and on behalf of CFCL to execute or cause to 

be executed and to deliver or cause to be delivered all such other documents and instruments and to perform or 

cause to be performed all such other acts and things as such person determines may be necessary or desirable to give 

full effect to the foregoing resolution and the matters authorized thereby, such determination to be conclusively 

evidenced by the execution and delivery of such document or instrument or the doing of any such act or thing. 
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APPENDIX A-3 

NEW ADMINISTRATOR ARRANGEMENT RESOLUTION 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

(1) The arrangement (the "Arrangement") under section 193 of the Business Corporations Act (Alberta) ("ABCA") 

involving Central Fund of Canada Limited ("CFCL"), 2070140 Alberta Ltd. ("New Administrator"), Sprott 

Physical Gold and Silver Trust (the "Trust") a Sprott Inc., as more particularly described and set forth in the 

arrangement agreement (the "Arrangement Agreement") dated October 1, 2017 among Sprott Inc., CFCL, the Trust, 

The Central Group Alberta Ltd., New Administrator, Philip M. Spicer and J.C. Stefan Spicer), is hereby authorized, 

approved and adopted. 

(2) The plan of arrangement (the "Plan of Arrangement") involving CFCL, New Administrator, the Trust and Sprott 

Inc., the full text of which is set out in Schedule A to the Arrangement Agreement, as the Plan of Arrangement may 

be modified or amended in accordance with its terms, is hereby authorized, approved and adopted. 

(3) The: (i) Arrangement Agreement and related transactions; (ii) actions of the directors of New Administrator in 

approving the Arrangement Agreement, and (iii) actions of the directors and officers of New Administrator in 

executing and delivering the Arrangement Agreement, and any amendments, modifications or supplements thereto, 

are hereby ratified and approved. 

(4) New Administrator be and is hereby authorized to apply for a final order from the Court of Queen's Bench of 

Alberta (the "Court") to approve the Arrangement on the terms set forth in the Arrangement Agreement and the 

Plan of Arrangement (as they may be amended, modified or supplemented and as described in the Circular). 

(5) Notwithstanding that this resolution has been passed (and the Plan of Arrangement adopted) by the shareholders of 

New Administrator or that the Arrangement has been approved by the Court, the directors of New Administrator are 

hereby authorized and empowered to, without notice to or approval of the shareholders of New Administrator: 

(i) amend, modify or supplement the Arrangement Agreement or the Plan of Arrangement to the extent permitted by 

the Arrangement Agreement; and (ii) subject to the terms of the Arrangement Agreement, not to proceed with the 

Arrangement and related transactions. 

(6) Any officer or director of New Administrator is hereby authorized and directed for and on behalf of New 

Administrator to execute and deliver for filing with the Registrar under the ABCA articles of arrangement and such 

other documents as are necessary or desirable to give effect to the Arrangement in accordance with the Arrangement 

Agreement, such determination to be conclusively evidenced by the execution and delivery of such articles of 

arrangement and any such other documents. 

(7) Any officer or director of New Administrator is hereby authorized and directed for and on behalf of New 

Administrator to execute or cause to be executed and to deliver or cause to be delivered all such other documents 

and instruments and to perform or cause to be performed all such other acts and things as such person determines 

may be necessary or desirable to give full effect to the foregoing resolution and the matters authorized thereby, such 

determination to be conclusively evidenced by the execution and delivery of such document or instrument or the 

doing of any such act or thing. 
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APPENDIX A-4 

ARRANGEMENT AGREEMENT 
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ARRANGEMENT AGREEMENT 

THIS AGREEMENT is made as of October 1, 2017, 

A M O N G: 

SPROTT INC. (“SII”), a corporation incorporated under the laws of the Province of Ontario 

- and - 

CENTRAL FUND OF CANADA LIMITED (“CFCL”), a corporation continued under the laws of 
the Province of Alberta 

- and - 

THE CENTRAL GROUP ALBERTA LTD. (“CGAL”), a corporation incorporated under the laws of 
Alberta 

- and - 

2070140 ALBERTA LTD. (“New Administrator”), a corporation incorporated under the laws the 
Province of Alberta 

- and - 

PHILIP M. SPICER, an individual residing in the City of Hamilton, Province of Ontario 

- and - 

J.C. STEFAN SPICER (together with Philip M. Spicer, the “CGAL Shareholders”, and each a 
“CGAL Shareholder”), an individual residing in the City of Hamilton, Province of Ontario. 

WHEREAS, CFCL is a specialized investment holding company that invests its assets primarily in gold and 
silver related investments and requires the continued services of an administrator to direct the 
administration of its business; 

AND WHEREAS, CGAL provides administrative and consulting services to CFCL (the “CGAL Business”); 

AND WHEREAS, there are 252,116,003 Class A Shares and 40,000 Common Shares of CFCL outstanding 
as at the date of this Agreement; 

AND WHEREAS, SII is an an alternative asset manager and a global leader in precious metal and real 
asset investments; 

AND WHEREAS, the Parties wish to effect an arrangement pursuant to which the assets and liabilities of 
CFCL other than the Administration Agreement are transferred to the Trust, each Class A Share is 
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exchanged for a Trust Unit, each Common Share is acquired for $500 in cash and the CGAL Business is 
acquired from CGAL for consideration consisting of $85 million in cash, 6,997,387 SII Shares and a cash 
earnout payment in accordance with the terms of the Earnout Agreement; 

AND WHEREAS, the boards of directors of each of CFCL, CGAL and SII have determined that it would be 
in the best interests of each of them, respectively, to enter into this Agreement and consummate the 
transactions contemplated herein; 

NOW THEREFORE, in consideration of the covenants and agreements herein contained, the Parties agree 
as follows: 

ARTICLE 1 
INTERPRETATION 

Section 1.1 Definitions 

(1) As used in this Agreement, the following terms have the following meanings: 

“19b-4 Application” means the application to the SEC relating to the 19b-4 Approval. 

“19b-4 Approval” means the required approvals under Rule 19b-4 under the U.S. Exchange Act 
in order to effect a listing of the Trust Units on NYSE Arca. 

“ABCA” means the Business Corporations Act (Alberta). 

“Acceptable Confidentiality Agreement” means a confidentiality and standstill agreement having 
terms that are not less favourable, individually or in the aggregate, to CFCL than those set out in 
the Confidentiality Agreement and Section 4.11(1), provided that (a) use of confidential information 
provided thereunder shall be restricted to consideration of a negotiated transaction; and (b) the 
duration of the required standstill period may be the earlier of 12 months and the occurrence, 
following the entering into of the Acceptable Confidentiality Agreement, of a “spring event” (which 
will be defined in a manner no less favourable to CFCL than the definition of “Spring Event” in 
Section 4.11(3)(a)). 

“Acquisition Proposal” means, other than the transactions contemplated by this Agreement and 
other than any transaction involving only CFCL and/or one or more of its wholly-owned 
Subsidiaries, any offer, proposal or inquiry (written or oral) from any Person or group of Persons 
other than SII (or any affiliate of SII or any Person acting in concert with SII or any affiliate of SII) 
after the date of this Agreement relating to: (a) any sale or disposition (or any lease, long-term 
supply agreement or other arrangement having the same economic effect as a sale), direct or 
indirect, of assets representing 20% or more of the assets or contributing 20% or more of the 
revenue of CFCL, CGAL or the New Administrator or of 20% or more of any class of the voting or 
equity securities of CFCL, CGAL or the New Administrator (or rights or interests in such voting or 
equity securities); (b) any take-over bid, exchange offer, sale or issuance of securities or other 
transaction that, if consummated, would result in such Person or group of Persons beneficially 
owning 20% or more of any class of voting or equity securities of CFCL, CGAL or the New 
Administrator; (c) any plan of arrangement, merger, amalgamation, consolidation, share exchange, 
business combination, reorganization (including conversion into an exchange traded fund or similar 
entity or other transaction requiring articles of amendment), recapitalization, liquidation, dissolution, 
winding up or exclusive license involving CFCL, CGAL or the New Administrator; (d) any 
transaction involving the acquisition of the Administration Agreement; or (e) any other similar 
transaction or series of transactions involving CFCL, CGAL, the New Administrator or the CGAL 
Shareholders.  
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“Administration Agreement” means the amended and restated administrative and consulting 
agreement between CFCL and CGAL dated as of November 1, 2005. 

“affiliate” means, when describing a relationship between two Persons, that either one of them is 
under the direct or indirect control of the other, or each of them is directly or indirectly controlled by 
the same Person. 

“Agreement” means this arrangement agreement. 

“Arrangement” means an arrangement under section 193 of the ABCA on the terms and subject 
to the conditions set out in the Plan of Arrangement, subject to any amendments or variations to 
the Plan of Arrangement made in accordance with the terms thereof and of this Agreement or made 
at the direction of the Court in the Final Order with the prior written consent of SII, CFCL, CGAL 
and the New Administrator, each acting reasonably. 

“associate” has the meaning given to it in the Securities Act (Alberta). 

“Authorization” means, with respect to any Person, any order, permit, approval, consent, waiver, 
licence or similar authorization of any Governmental Entity having jurisdiction over the Person. 

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which 
major banks are closed for business in Toronto, Ontario, Calgary, Alberta or New York, New York. 

“Canadian Securities Laws” means: (a) the Securities Act (Alberta), the Securities Act (Ontario) 
and any other applicable Canadian provincial or territorial securities Laws; and (b) the rules and 
regulations of the TSX. 

“Certificates of Arrangement” means, collectively, the CFCL Certificate of Arrangement and the 
New Administrator Certificate of Arrangement. 

“CFCL Arrangement Resolutions” means, collectively, the Class A Shareholder Arrangement 
Resolution and the Common Shareholder Arrangement Resolution. 

“CFCL Articles of Arrangement” means the articles of arrangement of CFCL in respect of the 
Arrangement required by the ABCA to be sent to the Registrar after the Final Order is made, which 
shall include the Plan of Arrangement and otherwise be in a form and content satisfactory to the 
Parties, each acting reasonably. 

“CFCL Board” means the board of directors of CFCL. 

“CFCL Certificate of Arrangement” means the certificate of arrangement to be issued by the 
Registrar pursuant to section 193 of the ABCA in respect of the CFCL Articles of Arrangement. 

“CFCL Circular” means the notice of the CFCL Meeting and accompanying management 
information circular, including all schedules, appendices and exhibits to, and information 
incorporated by reference in, such management information circular, to be sent to the CFCL 
Shareholders in connection with the CFCL Meeting, as amended, supplemented or otherwise 
modified from time to time in accordance with the terms of this Agreement. 

“CFCL Disclosure Letter” means the disclosure letter dated the date of this Agreement and 
delivered by CFCL to SII with this Agreement. 

“CFCL Filings” means all documents publicly filed or furnished under the profile of CFCL on 
SEDAR or EDGAR since October 31, 2016. 
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“CFCL Indemnification Obligations” means CFCL’s obligations pursuant to section 11 of the 
Administration Agreement to indemnify and hold harmless CGAL from and against any and all 
losses, costs, claims and liabilities which CGAL may suffer or incur by reason of any matter of thing 
which CGAL may have properly done or caused to be done pursuant to the terms of the 
Administration Agreement. 

“CFCL Meeting” means the special meeting of CFCL Shareholders, including any adjournment or 
postponement of such special meeting in accordance with the terms of this Agreement, to be called 
and held in accordance with the Interim Order to consider the CFCL Arrangement Resolutions and 
for any other purpose as may be set out in the CFCL Circular and agreed to in writing by CFCL, SII 
and CGAL, each acting reasonably. 

“CFCL Real Property” means the condominium where CFCL’s head office is located having the 
municipal address Suite 805 Hallmark Estates, 1323 – 15th Avenue, SW, Calgary, Alberta. 

“CFCL Shareholders” means the Class A Shareholders and the Common Shareholders. 

“CFCL Shares” means, collectively, the Class A Shares and the Common Shares. 

“CFCL Special Offer Committee” means the special offer committee of the CFCL Board. 

“CGAL Aggregate Cash Consideration” means a cash amount equal to (a) $105 million less 
(b) the aggregate Common Shareholder Consideration. 

“CGAL Aggregate Consideration” means the CGAL Aggregate Cash Consideration and the 
CGAL Aggregate Share Consideration. 

“CGAL Aggregate Share Consideration” means 6,997,387 SII Shares. 

“CGAL Shares” means the common shares in the capital of CGAL. 

“Class A Shareholder Arrangement Resolution” means the special resolution approving the Plan 
of Arrangement to be considered by the Class A Shareholders at the CFCL Meeting, substantially 
in the form of Schedule B.  

“Class A Shareholder Consideration” means the consideration to be received by the Class A 
Shareholders pursuant to the Plan of Arrangement consisting of, for each Class A Share, one (1) 
Trust Unit.  

“Class A Shareholders” means the registered or beneficial holders of Class A Shares. 

“Class A Shares” means the Class A non-voting shares in the capital of CFCL. 

“Class A Shares Fairness Opinion” means an opinion of the Financial Advisor to the effect that, 
as of the date of such opinion, the Class A Shareholder Consideration is fair, from a financial point 
of view, to the Class A Shareholders (excluding the CGAL Shareholders). 

“Collective Agreements” means, in respect of a Person, all collective bargaining agreements or 
union agreements currently applicable to such Person and all related Contracts and other 
documents, including letters or memorandums of understanding, letters of intent or other written 
communications with bargaining agents for any Employee of such Person which impose any 
obligations upon such Person. 
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“Common Shareholder Arrangement Resolution” means the special resolution approving the 
Plan of Arrangement to be considered by the Common Shareholders at the CFCL Meeting, 
substantially in the form of Schedule C. 

“Common Shareholder Consideration” means $500 in cash for each Common Share. 

“Common Shareholders” means the registered or beneficial holders of Common Shares. 

“Common Shares” means the common shares in the capital of CFCL. 

“Common Shares Fairness Opinion” means an opinion of the Financial Advisor to the effect that, 
as of the date of such opinion, the Common Shareholder Consideration is fair, from a financial point 
of view, to the Common Shareholders (excluding the CGAL Shareholders and their family 
members). 

“Competition Act Approval” means: (a) the issuance to SII of an advance ruling certificate by the 
Commissioner of Competition under Subsection 102(1) of the Competition Act (Canada) to the 
effect that the Commissioner of Competition is satisfied that she or he would not have sufficient 
grounds upon which to apply to the Competition Tribunal for an order under section 92 of the 
Competition Act (Canada) with respect to the transactions contemplated by this Agreement; or 
(b) both (i) the waiting period, including any extension of such waiting period, under section 123 of 
the Competition Act (Canada) shall have expired or been terminated or the obligation to provide a 
pre-merger notification in accordance with Part IX of the Competition Act (Canada) shall have been 
waived in accordance with paragraph 113(c) of the Competition Act (Canada) and (ii) SII shall have 
received a letter from the Commissioner of Competition indicating that she or he does not, as of 
the date of the letter, intend to make an application under section 92 of the Competition Act 
(Canada) in respect of the transactions contemplated by this Agreement. 

“Confidentiality Agreement” means the mutual confidentiality and non-disclosure agreement 
dated September 6, 2017 between SII, Sprott Asset Management LP, CFCL and CGAL, as 
amended, supplemented or otherwise modified from time to time. 

“Consideration” means, collectively, the Class A Shareholder Consideration, the Common 
Shareholder Consideration, the CGAL Aggregate Consideration and the SII-Held Common Share 
Consideration. 

“Consideration Securities” means the SII Shares and Trust Units to be issued as Consideration 
pursuant to the Plan of Arrangement. 

“Constating Documents” means articles of incorporation, amalgamation, or continuation, as 
applicable, by-laws and all amendments to such articles or by-laws. 

“Contract” means any legally binding agreement, commitment, engagement, contract, franchise, 
licence, lease, obligation or undertaking (written or oral) to which a Party is a party or by which it is 
bound or affected or to which any of its properties or assets is subject. 

“Court” means the Court of Queen’s Bench of Alberta (Calgary), or other court as applicable. 

“Damages” means any losses, liabilities, damages or expenses (including legal fees and 
expenses) whether resulting from an action, suit, proceeding, arbitration, claim or demand that is 
instituted or asserted by a third party, including a Governmental Entity, or a cause, matter, thing, 
act, omission or state of facts not involving a third party, provided that “Damages” do not include 
any special, consequential, punitive, aggravated or incidental damages or loss of profits except in 
the case of Third Party Claims. 
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“Declared CFCL Dividend” means the US$0.01 per Class A Share dividend declared on August 
29, 2017. 

“Depositary” means TSX Trust Company or such other Person as SII, CFCL and CGAL agree in 
writing. 

“Direct Claim” means any cause, matter, thing, act, omission or state of facts not involving a Third 
Party Claim which entitles an Indemnified Person to make a claim for indemnification under this 
Agreement. 

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan 
of Arrangement. 

“Earnout Agreement” means the earnout agreement to be entered into on the Effective Date 
between SII and CGAL concurrently with the Closing, in the form of Schedule I, subject to any 
amendments or variations to such Earnout Agreement as agreed upon by SII and CGAL, each 
acting reasonably.  

“EDGAR” means the Electronic Data Gathering, Analysis, and Retrieval System. 

“Effective Date” means the date shown on the Certificates of Arrangement giving effect to the 
Arrangement. 

“Effective Time” means 12:01 a.m. on the Effective Date, or such other time as the Parties agree 
to in writing before the Effective Date. 

“Employee Plan” means, with respect to a Person, a health, welfare, supplemental unemployment 
benefit, bonus, profit sharing, option, insurance, incentive, incentive compensation, deferred 
compensation, share purchase, share compensation, disability, severance, termination, pension or 
supplemental retirement plans and other officer or director employment, compensation or benefit 
plans, policies, trusts, funds, policies, arrangements, Contracts or other agreements for the benefit 
of directors or former directors, Employees or former Employees, which is maintained by or binding 
upon such Person or in respect of which such Person has any actual or potential liability. 

“Employees” means, with respect to any Person, such Person’s officers, employees and 
independent contractors. 

“Fairness Opinions” means, collectively, the Class A Shares Fairness Opinion and the Common 
Shares Fairness Opinion. 

“Final Order” means the final order of the Court in a form acceptable to the Parties, each acting 
reasonably, approving the Arrangement, as such order may be amended by the Court (with the 
consent of the Parties, each acting reasonably) at any time prior to the Effective Date or, if 
appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided 
that any such amendment is acceptable to the Parties, each acting reasonably) on appeal. 

“Financial Advisor” means PricewaterhouseCoopers LLP. 

“Governmental Entity” means: (a) any international, multinational, national, federal, provincial, 
state, regional, municipal, local or other government, governmental or public department, central 
bank, court, tribunal, arbitral body, commission, board, bureau, ministry, agency or instrumentality, 
domestic or foreign; (b) any subdivision or authority of any of the above; (c) any quasi-
governmental or private body exercising any regulatory, expropriation or taxing authority under or 
for the account of any of the foregoing; or (d) any stock exchange. 
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“IFRS” means International Financial Reporting Standards as issued by the International 
Accounting Standards Board. 

“Indemnified Person” means a Person with indemnification rights or benefits under Section 7.2 or 
Section 7.3. 

“Indemnifying Party” means a Party against which a claim may be made for indemnification under 
Section 7.2 or Section 7.3. 

“Intellectual Property” means domestic and foreign: (i) patents, applications for patents and 
reissues, divisions, continuations, renewals, extensions and continuations-in-part of patents or 
patent applications; (ii) proprietary and non-public business information, including inventions 
(whether patentable or not), invention disclosures, improvements, discoveries, trade secrets, 
confidential information, know-how, methods, processes, designs, technology, technical data, 
schematics, formulae and customer lists, and documentation relating to any of the foregoing; 
(iii) copyrights, copyright registrations and applications for copyright registration; (iv) mask works, 
mask work registrations and applications for mask work registrations; (v) designs, design 
registrations, design registration applications and integrated circuit topographies; (vi) trade names, 
business names, corporate names, domain names, website names and world wide web addresses, 
common law trade-marks, trade-mark registrations, trade mark applications, trade dress and logos, 
and the goodwill associated with any of the foregoing; (vii) Software; and (viii) any other intellectual 
property and industrial property. 

“Interim Order” means the interim order of the Court made pursuant to section 193 of the ABCA 
in a form acceptable to the Parties, each acting reasonably, providing for, among other things, the 
calling and holding of the CFCL Meeting and the approval of matters related to the New 
Administrator Arrangement Resolution, as such order may be amended by the Court (which 
amendment shall be acceptable to the Parties, each acting reasonably). 

“Joinder Agreement” means the joinder agreement to be entered into among the Parties and the 
Trust promptly following the organization and settling of the Trust and in any event prior to the 
Effective Date, in the form of Schedule L, subject to any amendments or variations to such Joinder 
Agreement as agreed by the Parties, each acting reasonably. 

“Key Regulatory/Stock Exchange Approvals” means 19b-4 Approval, Competition Act Approval 
and the Trust Unit Stock Exchange Approvals. 

“Law” means, with respect to any Person, any and all applicable law (statutory, common or 
otherwise), constitution, treaty, convention, ordinance, by-law, code, rule, regulation, instrument, 
order, injunction, judgment, decree, ruling or other similar requirement, whether domestic or 
foreign, enacted, adopted, promulgated or applied by a Governmental Entity that is binding upon 
or applicable to such Person or its business, undertaking, property or securities, and to the extent 
that they have the force of law, policies, guidelines, notices and protocols of any Governmental 
Entity, as amended. 

“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, 
encroachments, option, right of first refusal or first offer, occupancy right, covenant, assignment, 
lien (statutory or otherwise), defect of title, or restriction or adverse right or claim, or other third 
party interest or encumbrance of any kind capable of becoming any of the foregoing, in each case, 
whether contingent or absolute. 

“Locked-Up Shareholders” means those CFCL Shareholders specified in the CFCL Disclosure 
Letter. 
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“Management Agreement” means the management agreement to be entered into between the 
Trust and the Manager prior to the Effective Date, in the form of Schedule J, subject to any 
amendments or variations to such Management Agreement as agreed upon by the Parties and the 
Manager, each acting reasonably.  

“Manager” means Sprott Asset Management LP, in its capacity as the manager of the Trust. 

“Material Adverse Effect” means, with respect to any Person, any change, event, occurrence, 
effect, state of facts or circumstance that, individually or in the aggregate with other such changes, 
events, occurrences, effects, state of facts or circumstances is or would reasonably be expected to 
be material and adverse to the business, operations, results of operations, assets, properties, 
capitalization, financial condition or liabilities (contingent or otherwise) of such Person and its 
Subsidiaries (if applicable), taken as a whole, except any such change, event, occurrence, effect, 
or circumstance resulting from or arising in connection with: 

(a) any fluctuations or changes in gold or silver prices; 

(b) any change affecting the industries in which the Person operates; 

(c) any change in global, national or regional political conditions (including the outbreak or 
escalation of war or acts of terrorism) or in general economic, business, regulatory, political 
or market conditions or in national or global financial or capital markets; 

(d) any adoption, proposal, implementation or change in Law or any interpretation of Law by 
any Governmental Entity; 

(e) any change in IFRS; 

(f) any natural disaster; 

(g) any actions taken (or omitted to be taken) upon the written request, or with the prior written 
consent, of all of the other Parties; 

(h) the announcement or performance of this Agreement or consummation of the 
Arrangement; 

(i) any change in the market price or trading volume of any securities of the Person (it being 
understood that the causes underlying such change in market price may be taken into 
account in determining whether a Material Adverse Effect has occurred), or any suspension 
of trading in securities generally on any securities exchange on which any securities of the 
Person trade; or 

(j) the failure of the Person in and of itself to meet any internal or public projections, forecasts 
or estimates of revenues or earnings (it being understood that the causes underlying such 
failure may be taken into account in determining whether a Material Adverse Effect has 
occurred), 

provided, however, that with respect to clauses (b) through to and including (f), such matter does 
not have a materially disproportionate effect on the Person and its Subsidiaries (if applicable), taken 
as a whole, relative to other comparable companies and entities operating in the industries in which 
the Person and its Subsidiaries (if applicable) operate; and unless expressly provided in any 
particular section of this Agreement, references in certain sections of this Agreement to dollar 
amounts are not intended to be, and shall not be deemed to be, illustrative or interpretive for 
purposes of determining whether a “Material Adverse Effect” has occurred. 
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“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in 
Special Transactions. 

“Minority Common Shareholders” means the Common Shareholders other than the CGAL 
Shareholders and their family members.  

“Misrepresentation” means an untrue statement of a material fact or an omission to state a 
material fact required or necessary to make the statements contained therein not misleading in light 
of the circumstances in which they are made. 

“Money Laundering Laws” means financial recordkeeping and reporting requirements and money 
laundering Laws and the rules and regulations thereunder and any related or similar Laws, rules, 
regulations or guidelines, issued, administered or enforced by any Governmental Entity relating to 
money laundering. 

“New Administrator Arrangement Resolution” means the written resolution of the sole 
shareholder of New Administrator approving the Plan of Arrangement in the form of Schedule D 
delivered to CFCL and SII concurrently with the execution of this Agreement. 

“New Administrator Articles of Arrangement” means the articles of arrangement of the New 
Administrator in respect of the Arrangement required by the ABCA to be sent to the Registrar after 
the Final Order is made, which shall include the Plan of Arrangement and otherwise be in a form 
and content satisfactory to the Parties, each acting reasonably. 

“New Administrator Certificate of Arrangement” means the certificate of arrangement to be 
issued by the Registrar pursuant to section 193 of the ABCA in respect of the New Administrator 
Articles of Arrangement. 

“New Administrator Shares” means the common shares in the capital of the New Administrator. 

“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations. 

“NI 52-109” means National Instrument 52-109 – Certification of Disclosure in Issuers’ Annual and 
Interim Filings. 

“officer” has the meaning specified in the Securities Act (Alberta). 

“Ordinary Course” means, with respect to an action taken by a Party, that such action is consistent 
with the past practices of such Party and is taken in the ordinary course of the normal day-to-day 
operations of the business of such Party. 

“Outside Date” means January 2, 2018 or such later date as may be agreed to in writing by the 
Parties, provided that if the Effective Date has not occurred by January 2, 2018 as a result of the 
failure to obtain all of the Key Regulatory/Stock Exchange Approvals, then SII, CFCL or CGAL may 
elect by notice (any such notice given by SII being, an “SII Outside Date Extension Notice”) in 
writing to the other Parties prior to the original Outside Date (and any subsequent Outside Date) to 
extend such date in one (1) month increments for up to an additional three (3) months, provided 
further that if permitted extension of the Outside Date were to cause the Outside Date to not occur 
on a Business Day, the first Business Day thereafter shall be deemed to be the Outside Date). 

“Parties” means SII, CFCL, CGAL, New Administrator and the CGAL Shareholders and “Party” 
means any one of them and, following its execution and delivery of the Joinder Agreement, the 
Trust. 
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“Permitted Acquisition Agreement” means, an agreement, arrangement or understanding 
entered into by CFCL prior to the approval by the CFCL Shareholders of the CFCL Arrangement 
Resolutions to implement, pursue or support a Superior Proposal, which:  

(a) provides that all obligations of CFCL (other than confidentiality) contained in the 
agreement, arrangement or understanding are effective only following the satisfaction of 
conditions precedent that (i) the Class A Shareholder Arrangement Resolution shall have 
failed to receive the requisite vote of the Class A Shareholders at the CFCL Meeting in 
accordance with the Interim Order, (ii) the Termination Fee has been paid by CFCL to SII 
pursuant to Section 8.3, and (iii) this Agreement has been validly terminated; 

(b) other than any filing or notice as required by applicable Law prior to the satisfaction of the 
conditions precedent referred to in clause (a) above, does not require CFCL to take any 
further steps in respect of the Superior Proposal, including any filing or notice to any 
Governmental Entity, until the conditions precedent referred to in clause (a) above have 
been satisfied; 

(c) terminates automatically in accordance with its terms, and is of no further force or effect, 
immediately upon the failure of condition precedent referred to in clause (a)(i) above to be 
satisfied; 

(d) does not contain any provisions providing for the payment of any amount or the taking of 
any other action by CFCL as a result of the completion of the transactions contemplated 
by this Agreement or the failure to satisfy the conditions precedent referred to in clause (a) 
above;  

(e) does not impose or provide for any “hello”, “break”, termination or other fees or expenses 
payable by CFCL or options or rights to acquire assets of securities of CFCL, other than 
which are effective only following the satisfaction of the conditions precedent referred to in 
clause (a) above; and 

(f) such agreement, arrangement or understanding does not by its terms otherwise prevent, 
delay or inhibit, in any way, CFCL from completing the Arrangement in accordance with 
the terms of this Agreement unless and until such time as the conditions precedent referred 
to in clause (a) above are satisfied. 

“Person” includes any individual, partnership, association, body corporate, organization, trust, 
estate, trustee, executor, administrator, legal representative, government (including Governmental 
Entity), syndicate or other entity, whether or not having legal status. 

“Plan of Arrangement” means the plan of arrangement, substantially in the form of Schedule A, 
subject to any amendments or variations to such plan made in accordance the terms thereof or 
with Section 9.1 or made at the direction of the Court in the Final Order with the prior written consent 
of the Parties, each acting reasonably. 

“Proxy Solicitation Firms” means such proxy solicitation firm or firms as CFCL, CGAL and SII 
agree in writing, each acting reasonably. 

“Registrar” means the Registrar appointed pursuant to section 263(1) of the ABCA. 

“Regulatory/Stock Exchange Approval” means any consent, waiver, permit, exemption, review, 
order, decision or approval of, or any registration and filing with, any Governmental Entity, or the 
expiry, waiver or termination of any waiting period imposed by Law or a Governmental Entity, in 
each case in connection with the Arrangement or the listing of the Trust Units issuable pursuant to 
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the Arrangement on the TSX and NYSE Arca, including the Key Regulatory/Stock Exchange 
Approvals. 

“Reorganization Transactions” means (a) the transfer of the Transferred Assets (as defined in 
the Plan of Arrangement) to the Trust in exchange for Trust Units and the assumption of the 
Transferred Liabilities (as defined in the Plan of Arrangement) pursuant to section 2.3(e) of the Plan 
of Arrangement; (b) the redemption of the Class A Shares by CFCL in exchange for Trust Units 
pursuant to section 2.3(g) of the Plan of Arrangement; (c) the redemption of the Common Shares 
by CFCL in exchange for Trust Units pursuant to section 2.3(h) of the Plan of Arrangement; and 
(d) the liquidation of CFCL pursuant to section 4.19 of this Agreement. 

“Representative” means, with respect to any Party, an officer, director, employee, representative 
(including any financial or other adviser) or agent of the Party. 

“SEC” means the United States Securities and Exchange Commission. 

“Securities Authorities” means: (a) in Canada, the Alberta Securities Commission, the Ontario 
Securities Commission and any other applicable securities commissions or securities regulatory 
authority of a province or territory of Canada; and (b) in the United States, the SEC and any 
applicable securities regulatory authority of a U.S. state, possession or territory, or the District of 
Columbia. 

“Securities Laws” means, collectively, Canadian Securities Laws and U.S. Securities Laws. 

“SEDAR” means the System for Electronic Document Analysis and Retrieval. 

“Settlor” means a person to be designated by SII, acting reasonably, that will establish the Trust 
pursuant to the Trust Agreement. 

“SII-Held Common Share Consideration” means the consideration to be received by SII, as a 
holder of Common Shares, pursuant to Section 2.3(h) of the Plan of Arrangement consisting of, for 
each Common Share, one (1) Trust Unit. 

“SII Filings” means all documents publicly filed under the profile of SII on SEDAR since December 
31, 2016. 

“SII Outside Date Extension Notice” has the meaning specified in the definition of “Outside Date” 
in Section 1.1(1). 

“SII Permitted Dividends” means, in respect of SII Shares, a dividend not in excess of $0.03 per 
SII Share per quarter consistent with the current practice (including with respect to timing) of SII. 

“SII Shares” means the common shares in the capital of SII. 

“Software” means computer software and programs (both source code and object code form), all 
proprietary rights in the computer software and programs and all documentation and other materials 
related to the computer software and programs. 

“Subsidiary” means a Person that is controlled directly or indirectly by another Person and includes 
a Subsidiary of a Subsidiary. 

“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal from a Person 
who is an arm’s length third party to acquire not less than all of the outstanding Class A Shares 
and Common Shares or all or substantially all of the assets and liabilities of CFCL that: (a) did not 
result from or involve a breach of Article 5; (b) is reasonably capable of being completed without 
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undue delay, taking into account, all financial, legal, regulatory and other aspects of such proposal 
and the Person making such proposal; (c) is not subject to any financing contingency and in respect 
of which adequate arrangements have been made in respect of any financing required to complete 
such Acquisition Proposal; (d) is not subject to any due diligence or access condition; and (e) that 
the CFCL Board determines, in its good faith judgment, after consultation with its outside legal and 
financial advisors and after taking into account all the terms and conditions of the Acquisition 
Proposal, including all legal, financial, regulatory and other aspects of such Acquisition Proposal 
and the party making such Acquisition Proposal, would, if consummated in accordance with its 
terms, but without assuming away the risk of non-completion, result in a transaction that is (i) more 
favourable, from a financial point of view, to the Class A Shareholders than the Arrangement and 
(ii) no less favourable, from a financial point of view, to the Common Shareholders than the 
Arrangement (in each case, including any amendments to the terms and conditions of the 
Arrangement proposed by SII pursuant to Section 5.4(2)).  

“Superior Proposal Notice” has the meaning specified in Section 5.4(1)(c). 

“Tax Act” means the Income Tax Act (Canada). 

“Tax Returns” means any and all returns, reports, declarations, elections, notices, forms, 
designations, filings, and statements (including estimated tax returns and reports, withholding tax 
returns and reports, and information returns and reports) filed or required to be filed in respect of 
Taxes. 

“Taxes” means: (a) any and all taxes, duties, fees, excises, premiums, assessments, imposts, 
levies and other charges or assessments of any kind whatsoever imposed by any Governmental 
Entity, whether computed on a separate, consolidated, unitary, combined or other basis, including 
those levied on, or measured by, or described with respect to, income, gross receipts, profits, gains, 
windfalls, capital, capital stock, production, recapture, transfer, land transfer, license, gift, 
occupation, wealth, environment, net worth, indebtedness, surplus, sales, goods and services, 
harmonized sales, use, value-added, excise, special assessment, stamp, withholding, business, 
franchising, real or personal property, health, employee health, payroll, workers’ compensation, 
employment or unemployment, severance, social services, social security, education, utility, 
surtaxes, customs, import or export, and including all license and registration fees and all 
employment insurance, health insurance and government pension plan premiums or contributions; 
(b) all interest, penalties, fines, additions to tax or other additional amounts imposed by any 
Governmental Entity on or in respect of amounts of the type described in clause (a) above or this 
clause (b); (c) any liability for the payment of any amounts of the type described in clauses (a) or 
(b) above as a result of being a member of an affiliated, consolidated, combined or unitary group 
for any period; and (d) any liability for the payment of any amounts of the type described in clauses 
(a) or (b) above as a result of any express or implied obligation to indemnify any other Person or 
as a result of being a transferee or successor in interest to any Person. 

“Termination Fee” means $5.0 million, or where the Expense Reimbursement Amount has been 
paid, $7.5 million. 

“Third Party Claim” means any action, suit, proceeding, arbitration, claim or demand that is 
instituted or asserted by a third party, including a Governmental Entity, against an Indemnified 
Person which entitles the Indemnified Person to make a claim for indemnification under this 
Agreement. 

“Trust” means the Sprott Physical Gold and Silver Trust, a trust to be established prior to the 
Effective Date under the laws of the Province of Ontario pursuant to the Trust Agreement. 

“Trust Agreement” means the trust agreement to be entered into among the Settlor, the Manager 
and the Trustee, as trustee, prior to the Effective Date, in the form of Schedule K, subject to any 
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amendments or variations to such Trust Agreement as agreed by the Parties, each acting 
reasonably, and the Trustee. 

“Trust Unit Stock Exchange Approvals” means the conditional approval to the listing of the Trust 
Units issuable pursuant to the Arrangement on the TSX, and approval, subject to official notice of 
issuance, of the listing of the Trust Units issuable pursuant to the Arrangement on NYSE Arca. 

“Trust Units” means the units of the Trust. 

“Trustee” means RBC Investor Services Trust, a trust company organized under the federal laws 
of Canada, or such other Person as SII, CFCL and CGAL agree in writing. 

“TSX” means the Toronto Stock Exchange. 

“United States” means the Unites States of America, its territories and possessions, any state of 
the United States and the District of Columbia. 

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended; 

“U.S. Securities Act” means the United States Securities Act of 1933, as amended. 

“U.S. Securities Laws” means: (a) federal and state securities legislation of the United States and 
all rules, regulations and orders promulgated thereunder; and (b) the rules and regulations of NYSE 
American and of the NYSE Arca. 

“U.S. Tax Code” means the U.S. Internal Revenue Code of 1986, as amended. 

“Voting Support Agreements” means each agreement between SII, on the one hand, and the 
Locked-Up Shareholders, on the other, dated as of the date hereof. 

(2) The following terms are defined elsewhere in this Agreement, as indicated below: 

“Administrator Business” ........................................................  Section 4.15(2)(a) 
“Beneficiaries” ..........................................................................  Section 9.5(1) 
“Central Excluded Claims” ......................................................  Section 4.12(9)(b) 
“Central Post-Signing Released Claims” ...............................  Section 4.12(9)(c) 
“Central Pre-Signing Released Claims” .................................  Section 4.12(9)(d) 
“Central Released Persons” ....................................................  Section 4.12(9)(e) 
“CFCL” .......................................................................................  Preamble 
“CFCL Board Recommendation” ............................................  Section 2.4(2) 
“CGAL”.......................................................................................  Preamble 
“CGAL Deductible” ...................................................................  Section 7.2(4) 
“CGAL Fundamental Representations” ..................................  Section 7.1(3)(a) 
“CGAL Shareholder” or “CGAL Shareholders” ......................  Preamble 
“Change in Recommendation” ................................................  Section 8.1(1)(f)(ii) 
“CIBC” ........................................................................................  Section 4.18 
“Claims” .....................................................................................  Section 4.12(9)(a) 
“Closing”....................................................................................  Section 2.7(2) 
“Confidential Proposal” ...........................................................  Section 4.11(2) 
“Exclusivity Agreement” ..........................................................  Section 4.12(9)(f) 
“Expense Reimbursement Amount” .......................................  Section 8.4(2) 
“HSR Act” ..................................................................................  Paragraph (37) of Schedule E 
“Matching Period” .....................................................................  Section 5.4(1)(e) 
“New Administrator” .................................................................  Preamble 
“New Administrator Pre-Closing Tax Period” ........................  Section 7.2(1)(b) 
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“Notice” ......................................................................................  Section 9.2 
“Section 3(a)(10) Exemption” ..................................................  Section 2.10(1) 
“SII” ............................................................................................  Preamble 
“SII Deductible” .........................................................................  Section 7.3(3) 
“SII Fundamental Representations” .......................................  Section 7.3(3) 
“Spring Event” ..........................................................................  Section 4.11(3)(a) 
“Sprott Excluded Claims” ........................................................  Section 4.12(9)(g) 
“Sprott Post-Signing Released Claims” .................................  Section 4.12(9)(h) 
“Sprott Pre-Signing Released Claims” ...................................  Section 4.12(9)(i) 
“Sprott Released Persons” ......................................................  Section 4.12(9)(j) 
“Standstill Period” ....................................................................  Section 4.11(3)(b) 
“Superior Proposal Notice” .....................................................  Section 5.4(1)(c) 
“Terminating Party” ..................................................................  Section 4.7(3) 
“Termination Fee Event” ..........................................................  Section 8.3(1) 
“Termination Notice” ................................................................  Section 4.7(3) 

Section 1.2 Certain Rules of Interpretation 

In this Agreement, unless otherwise specified: 

(1) Headings, etc. The provision of a Table of Contents, the division of this Agreement into Articles 
and Sections and the insertion of headings are for convenient reference only and do not affect the 
construction or interpretation of this Agreement. 

(2) Currency. All references to sums of money or to “$” are references to Canadian dollars. All 
references to “US$” are references to United States dollars. 

(3) Gender and Number. Any reference to gender includes all genders. Words importing the singular 
number only include the plural and vice versa. 

(4) Certain Phrases and References, etc. The words “including”, “includes” and “include” mean 
“including (or includes or include) without limitation” and “the aggregate of”, “the total of”, “the 
sum of”, or a phrase of similar meaning, means “the aggregate (or total or sum), without 
duplication, of”. Unless stated otherwise, “Article”, “Section”, and “Schedule” followed by a 
number or letter mean and refer to the specified Article or Section of or Schedule to this Agreement. 
The term “Agreement” and any reference in this Agreement to this Agreement or any other 
agreement or document includes, and is a reference to, this Agreement or such other agreement 
or document as it may have been, or may from time to time be, amended, restated, replaced, 
supplemented or novated and includes all schedules to it. The term “made available” means 
copies of the subject materials were provided to SII or its Representatives. 

(5) Control. A Person is considered to “control” another Person if: (a) the first Person beneficially 
owns, or directly or indirectly exercises control or direction over, securities of the second Person 
carrying votes which, if exercised, would entitle the first Person to elect a majority of the directors 
of the second Person, unless that first Person holds the voting securities only to secure an 
obligation; or (b) the second Person is a partnership, other than a limited partnership, and the first 
Person holds more than 50% of the interests of the partnership; or (c) the second Person is a 
limited partnership, and the general partner of the limited partnership is the first Person. 

(6) Capitalized Terms. All capitalized terms used in any Schedule or the CFCL Disclosure Letter have 
the meanings ascribed to them in this Agreement. 

(7) Knowledge. Where any representation or warranty is expressly qualified by reference to the 
knowledge of: (a) CFCL, it is deemed to refer to the actual knowledge of the following directors and 
officers of CFCL after reasonable inquiry (i) J.C. Stefan Spicer (Chairman, President and Chief 
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Executive Officer and director), (ii) Catherine A. Spackman (Treasurer and Chief Financial Officer), 
(iii) John S. Elder (Secretary and Counsel), (iv) Barry R. Cooper (director and Chair of the CFCL 
Special Offer Committee), and (v) Bruce D. Heagle (director and Chair of the audit committee of 
the CFCL Board); (b) SII, it is deemed to refer to the actual knowledge of the following officers of 
SII after reasonable inquiry (i) Peter Grosskopf (Chief Executive Officer), (ii) Kevin Hibbert (Chief 
Financial Officer and Corporate Secretary) and (iii) Arthur Einav (General Counsel); or (c) CGAL, 
New Administrator or any CGAL Shareholder, it is deemed to refer to the actual knowledge of any 
of the CGAL Shareholders after reasonable inquiry.  Each of CFCL and SII confirms that it and 
such directors and officers, as applicable, have made due and diligent inquiries of such Persons 
as they consider necessary as to the matters that are the subject of the representations and 
warranties.  Each of the CGAL Shareholders confirms that it has made due and diligence inquiries 
of such Persons as they consider necessary to the matters that are the subject of the 
representations and warranties.  

(8) Accounting Terms. All accounting terms are to be interpreted in accordance with IFRS and all 
determinations of an accounting nature in respect of CFCL required to be made shall be made in 
a manner consistent with IFRS. 

(9) Statutes. Any reference to a statute refers to such statute and all rules and regulations made under 
it, as it or they may have been or may from time to time be amended or re-enacted, unless stated 
otherwise. 

(10) Computation of Time. A period of time is to be computed as beginning on the day following the 
event that began the period and ending at 5:00 p.m. on the last day of the period, if the last day of 
the period is a Business Day, or at 5:00 p.m. on the next Business Day if the last day of the period 
is not a Business Day. 

(11) Time References. References to time are to local time, Calgary, Alberta. 

(12) Consent. If any provision requires approval or consent of a Party and such approval or consent is 
not delivered within the specified time limit, the Party whose consent or approval is required shall 
be conclusively deemed to have withheld its approval or consent. 

Section 1.3 Schedules and CFCL Disclosure Letter 

(1) The schedules attached to this Agreement form an integral part of this Agreement for all purposes 
of it. 

(2) The CFCL Disclosure Letter itself and all information contained in it is confidential information and 
may not be disclosed except in accordance with the Confidentiality Agreement. 

ARTICLE 2 
THE ARRANGEMENT 

Section 2.1 Arrangement 

SII, the Trust, CFCL, CGAL, New Administrator and the CGAL Shareholders agree that the 
Arrangement will be implemented in accordance with and subject to the terms and conditions of this 
Agreement and the Plan of Arrangement. 

Section 2.2 Interim Order 

As soon as reasonably practicable after the date of this Agreement, CFCL and New Administrator 
shall jointly apply in a manner reasonably acceptable to SII pursuant to section 193 of the ABCA and 
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prepare, file and diligently pursue a joint application for the Interim Order, which must provide, among other 
things:  

(a) for the class of Persons to whom notice is to be provided in respect of the Arrangement 
and the CFCL Meeting and for the manner in which such notice is to be provided; 

(b) that the required level of approval for: 

(i) the Class A Shareholder Arrangement Resolution shall be: 

(A) 66 2/3% of the votes cast on the Class A Shareholder Arrangement Resolution by 
Class A Shareholders present in person or represented by proxy at the CFCL 
Meeting voting separately as a single class; and 

(B) a majority of the votes cast on the Class A Shareholder Arrangement Resolution 
by Class A Shareholders present in person or represented by proxy at the CFCL 
Meeting, excluding for this purpose votes attached to Class A Shares held by 
persons described in items (a) through (d) of section 8.1(2) of MI 61-101; 

(ii) the Common Shareholder Arrangement Resolution shall be: 

(A) 66 2/3% of the votes cast on the Common Shareholder Arrangement Resolution 
by Common Shareholders present in person or represented by proxy at the CFCL 
Meeting voting separately as a single class; and 

(B) a majority of the votes cast on the Common Shareholder Arrangement Resolution 
by Common Shareholders present in person or represented by proxy at the CFCL 
Meeting, excluding for this purpose votes attached to Common Shares held by 
persons described in items (a) through (d) of section 8.1(2) of MI 61-101; and 

(iii) the New Administrator Arrangement Resolution shall be a written resolution of the 
sole shareholder of New Administrator and shall be satisfied by the New 
Administrator Arrangement Resolution delivered to CFCL and SII concurrently with 
the execution of this Agreement; 

(c) that, in all other respects, the terms, restrictions and conditions of CFCL’s Constating 
Documents, including quorum requirements and all other matters, shall apply in respect of 
the CFCL Meeting; 

(d) for the grant of the Dissent Rights to those CFCL Shareholders who are registered 
Common Shareholders or Class A Shareholders; 

(e) for the notice requirements with respect to the presentation of the application to the Court 
for the Final Order; 

(f) that it is the intention of SII and the Trust to rely upon the exemption from registration 
provided by Section 3(a)(10) of the U.S. Securities Act in connection with the offer and sale 
of the applicable Consideration Securities in accordance with the Arrangement, subject to 
and conditioned upon the Court’s approval, following a hearing, of the Arrangement, which 
approval through the issuance of the Final Order will constitute its determination of the 
fairness and reasonableness of the terms and conditions of the Arrangement; 

(g) that the CFCL Meeting may be adjourned or postponed from time to time by CFCL in 
accordance with the terms of this Agreement without the need for additional approval of 
the Court; 
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(h) confirmation of the record date for the purposes of determining the CFCL Shareholders 
(which record date shall be the same for Class A Shareholders and Common 
Shareholders) entitled to receive material and vote at the CFCL Meeting; 

(i) that the record date for the CFCL Shareholders entitled to notice of and to vote at the CFCL 
Meeting will not change in respect of any adjournment(s) or postponement(s) of the CFCL 
Meeting, unless required by Law;  

(j) that the deadline for the submission of proxies by CFCL Shareholders for the CFCL 
Meeting shall be 48 hours (excluding Saturdays, Sundays and statutory holidays in 
Calgary, Alberta) prior to the CFCL Meeting, subject to waiver by CFCL in accordance with 
the terms of this Agreement; and 

(k) for such other matters as SII may reasonably require, subject to obtaining the prior written 
consent of the other Parties, such consent not to be unreasonably withheld, conditioned or 
delayed. 

Section 2.3 The CFCL Meeting 

CFCL shall: 

(a) convene and conduct the CFCL Meeting in accordance with the Interim Order, CFCL’s 
Constating Documents and Law as soon as reasonably practicable, and in any event on 
or before November 30, 2017, and not adjourn, postpone or cancel (or propose the 
adjournment, postponement or cancellation of) the CFCL Meeting without the prior written 
consent of SII, except: 

(i) in the case of an adjournment, as required for quorum purposes, by applicable 
Law or by a Governmental Entity, subject to having first consulted with SII in good 
faith; or 

(ii) as required under Section 5.4(5);  

(b) other than following a permissible recommendation of a Superior Proposal and/or 
acceptance, approval or entry into of a Permitted Acquisition Agreement, in each case as 
contemplated in Section 5.4(1), use commercially reasonable efforts to jointly (subject to 
the limitations set out in Section 2.3(b) the CFCL Disclosure Letter) solicit proxies with SII 
in favour of the approval of the CFCL Arrangement Resolutions and against any resolution 
submitted by any CFCL Shareholder that is inconsistent with the CFCL Arrangement 
Resolutions and the completion of any of the transactions contemplated by this Agreement, 
using the Proxy Solicitation Firms at SII’s expense as provided in Section 8.4(3); 

(c) provide SII with copies of or access to information regarding the CFCL Meeting generated 
by any dealer or proxy solicitation services firm, as requested from time to time by SII; 

(d) other than following a permissible recommendation of a Superior Proposal and/or 
acceptance, approval or entry into a Permitted Acquisition Agreement, in each case as 
contemplated in Section 5.4(1), permit SII to solicit, on behalf of the management of CFCL, 
proxies in favour of the CFCL Arrangement Resolutions in compliance with Law, through 
the Proxy Solicitation Firms at SII’s expense as provided in Section 8.4(3), and disclose in 
the CFCL Circular that SII may make such solicitations; 

(e) consult with SII in fixing the date of the CFCL Meeting, give notice to SII of the CFCL 
Meeting and allow SII’s representatives and legal counsel to attend the CFCL Meeting; 
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(f) promptly advise SII, at such times as SII may reasonably request and at least on a daily 
basis on each of the last 10 Business Days prior to the date of the CFCL Meeting, as to 
the aggregate tally of the proxies received by CFCL in respect of each of the CFCL 
Arrangement Resolutions; 

(g) promptly advise SII of any written communication delivered to CFCL or any of its 
Representatives from any CFCL Shareholder opposing the Arrangement, any written 
notice of dissent, purported exercise or withdrawal of Dissent Rights, and any written 
communications sent by or on behalf of CFCL to any CFCL Shareholder exercising or 
purporting to exercise Dissent Rights; 

(h) provide SII with an opportunity to review and comment on any written communication sent 
by or on behalf of CFCL to any CFCL Shareholder exercising or purporting to exercise 
Dissent Rights and not make any payment or settlement offer, or agree to any payment or 
settlement prior to the Effective Time with respect to Dissent Rights without the prior written 
consent of SII; 

(i) not, without the prior written consent of SII, change the record date for the CFCL 
Shareholders entitled to vote at the CFCL Meeting in connection with any adjournment or 
postponement of the CFCL Meeting unless required by Law; 

(j) not without the prior written consent of SII, waive the deadline for the submission of proxies 
by CFCL Shareholders for the CFCL Meeting; 

(k) at the request of SII from time to time, provide SII with a list (in both written and electronic 
form) of: (i) the registered CFCL Shareholders, together with their addresses and 
respective holdings of CFCL Shares; (ii) the names, addresses and holdings of all Persons 
having rights issued by CFCL to acquire CFCL Shares; and (iii) participants and book-
based nominee registrants such as CDS & Co., CEDE & Co. and DTC, and non-objecting 
beneficial owners of CFCL Shares, together with their addresses and respective holdings 
of CFCL Shares. CFCL shall from time to time require that its registrar and transfer agent 
furnish SII with such additional information, including updated or additional lists of CFCL 
Shareholders, and lists of securities positions and other assistance as SII may reasonably 
request in order to be able to communicate with respect to the Arrangement with the CFCL 
Shareholders and with such other Persons as are entitled to vote on the CFCL 
Arrangement Resolutions; and 

(l) notwithstanding the receipt by CFCL of a Superior Proposal in accordance with Article 5, 
unless otherwise agreed to in writing by SII, continue to take all steps necessary to hold 
the CFCL Meeting and to cause the Arrangement to be voted on at the CFCL Meeting by 
both the Class A Shareholders and the Common Shareholders and not propose to adjourn 
or postpone the CFCL Meeting other than as contemplated by Section 2.3(a). 

Section 2.4 The CFCL Circular 

(1) CFCL shall promptly prepare and complete, in consultation with the other Parties, the CFCL 
Circular together with any other documents required by Law in connection with the CFCL Meeting 
and the Arrangement, and CFCL shall, promptly after obtaining the Interim Order, cause the CFCL 
Circular and such other documents to be filed and sent to each CFCL Shareholder and other 
Person as required by the Interim Order and Law, in each case so as to permit the CFCL Meeting 
to be held by the date specified in Section 2.3(a). 

(2) CFCL shall ensure that the CFCL Circular complies in material respects with Law, does not contain 
any Misrepresentation (except that CFCL shall not be responsible for any information included in 
the CFCL Circular relating to SII and its affiliates that was provided by SII expressly for inclusion in 
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the CFCL Circular pursuant to Section 2.4(4)) and provides the CFCL Shareholders with sufficient 
information to permit them to form a reasoned judgement concerning the matters to be placed 
before the CFCL Meeting. Without limiting the generality of the foregoing, the CFCL Circular must 
include: (i) a copy of each of the Fairness Opinions; (ii) a statement that each of the CFCL Special 
Offer Committee and the CFCL Board has received the Fairness Opinions, and each has 
unanimously (with all directors other than Barry Cooper and Glenn Fox abstaining as conflicted 
directors), after receiving legal and financial advice, determined that the Arrangement is in the best 
interests of CFCL and recommends that the Class A Shareholders and Minority Common 
Shareholders vote in favour of the applicable CFCL Arrangement Resolutions (the “CFCL Board 
Recommendation”); and (iii) statements that each Locked-Up Shareholder has signed a Voting 
Support Agreement, pursuant to which, and subject to the terms thereof, they have agreed to, 
among other things, vote their CFCL Shares in favour of the applicable CFCL Arrangement 
Resolution and against any resolution submitted by any CFCL Shareholder that is inconsistent with 
the Arrangement. The CFCL Circular shall also contain such information as may be required to 
allow SII and the Trust to rely upon the exemption from registration provided by Section 3(a)(10) of 
the U.S. Securities Act with respect to the offer and sale of the Consideration Securities pursuant 
to the Arrangement. 

(3) CFCL shall give SII and its legal counsel a reasonable opportunity to review and comment on drafts 
of the CFCL Circular and other related documents, and shall give reasonable consideration to any 
comments made by SII and its counsel, and agrees that all information relating solely to SII or the 
Trust included in the CFCL Circular must be in a form and content satisfactory to SII, acting 
reasonably. 

(4) SII shall provide all necessary information concerning SII and the Trust that is required by Law to 
be included by CFCL in the CFCL Circular or other related documents to CFCL in writing, and shall 
use its commercially reasonable efforts to ensure that such information does not contain any 
Misrepresentation.  SII and the Trust acknowledge and agree that CFCL and its advisors, in 
preparing the Circular, will assume that SII and the Trust will comply with all of their covenants and 
agreements under this Agreement and the Plan of Arrangement, including without limitation, all 
covenants and agreements which apply to matters occurring after the Effective Date. 

(5) CGAL shall provide all necessary information concerning the CGAL Shareholders and New 
Administrator that is required by Law to be included by CFCL in the CFCL Circular or other related 
documents to CFCL in writing, and shall use its commercially reasonable efforts to ensure that such 
information does not contain any Misrepresentation. 

(6) SII agrees that it shall be liable to and hereby indemnifies and saves harmless CFCL and its 
Representatives from and against any and all liabilities, claims, demands, losses, costs, damages 
and expenses to which CFCL or its Representatives may be subject or may suffer as a result of, or 
arising from, any Misrepresentation or alleged Misrepresentation contained in any information 
included in the CFCL Circular that was provided by SII pursuant to Section 2.4(4), including as a 
result of any order made, or any inquiry, investigation or proceeding instituted by any Securities 
Authority or other Governmental Entity based on such a Misrepresentation or alleged 
Misrepresentation. 

(7) CGAL agrees that it shall be liable to, and hereby indemnifies and saves harmless CFCL and SII 
(including their respective affiliates) and their respective Representatives from and against any and 
all liabilities, claims, demands, losses, costs, damages and expenses to which CFCL or SII 
(including their respective affiliates) or their respective Representatives may be subject or may 
suffer as a result of, or arising from, any Misrepresentation or alleged Misrepresentation contained 
in any information included in the CFCL Circular that was provided by CGAL concerning the CGAL 
Shareholders or New Administrator pursuant to Section 2.4(5), including as a result of any order 
made, or any inquiry, investigation or proceeding instituted by any Securities Authority or other 
Governmental Entity based on such a Misrepresentation or alleged Misrepresentation. 
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(8) Each Party shall promptly notify the other Parties if it becomes aware that the CFCL Circular 
contains a Misrepresentation, or otherwise requires an amendment or supplement. The Parties 
shall co-operate in the preparation of any such amendment or supplement as required or 
appropriate, and CFCL shall promptly mail, file or otherwise publicly disseminate any such 
amendment or supplement to the CFCL Shareholders and, if required by the Court or by Law, file 
the same with the Securities Authorities or any other Governmental Entity as required. 

Section 2.5 Final Order 

If the Interim Order is obtained and the CFCL Arrangement Resolutions are passed as provided in 
the Interim Order at the CFCL Meeting, CFCL and New Administrator shall take all steps necessary or 
desirable to submit a joint application to the Court in respect of the Arrangement and diligently pursue a 
joint application for the Final Order pursuant to section 193 of the ABCA, as soon as reasonably practicable, 
but in any event not later than four (4) Business Days after the CFCL Arrangement Resolutions are passed 
at the CFCL Meeting as provided for in the Interim Order. 

Section 2.6 Court Proceedings 

In connection with all Court proceedings relating to obtaining the Interim Order and the Final Order, 
CFCL and New Administrator shall each: 

(a) diligently pursue, and cooperate with SII in diligently pursuing, the Interim Order and the 
Final Order; 

(b) provide legal counsel to SII with a reasonable opportunity to review and comment upon 
drafts of all material to be filed with the Court in connection with the Arrangement, and give 
reasonable consideration to all such comments; 

(c) provide SII with copies of any notice of appearance, evidence or other documents served 
on them or their legal counsel in respect of the joint application for the Interim Order or the 
Final Order or any appeal from them, and any notice, written or oral, indicating the intention 
of any Person to appeal, or oppose the granting of, the Interim Order or the Final Order; 

(d) ensure that all material filed with the Court in connection with the Arrangement is consistent 
with this Agreement and the Plan of Arrangement; 

(e) not file any material with the Court in connection with the Arrangement or serve any such 
material, or agree to modify or amend any material so filed or served, except as 
contemplated by this Agreement or with SII’s prior written consent, such consent not to be 
unreasonably withheld, conditioned or delayed; provided SII is not required to agree or 
consent to any increase in or variation in the form of the Consideration or other modification 
or amendment to such filed or served materials that expands or increases SII’s obligations, 
or diminishes or limits SII’s rights, set forth in any such filed or served materials or under 
this Agreement; 

(f) oppose any proposal from any Person that the Final Order contain any provision 
inconsistent with this Agreement, and if required by the terms of the Final Order or by Law 
to return to Court with respect to the Final Order do so only after notice to, and in 
consultation and cooperation with, SII; and 

(g) not object to legal counsel to SII making such submissions on the hearing of the motion for 
the Interim Order and the application for the Final Order as such counsel considers 
appropriate; provided such submissions are consistent with this Agreement and the Plan 
of Arrangement. 
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Section 2.7 Articles of Arrangement and Effective Date 

(1) CFCL and New Administrator shall concurrently file the CFCL Articles of Arrangement and the New 
Administrator Articles of Arrangement, respectively, with the Registrar no later than the third (3rd) 
Business Day after the satisfaction or, where not prohibited, the waiver by the applicable Party or 
Parties in whose favour the condition is, of the conditions set out in Article 6 (excluding conditions 
that, by their terms, cannot be satisfied until the Effective Date, but subject to the satisfaction or, 
where not prohibited, the waiver by the applicable Party or Parties in whose favour the condition is, 
of those conditions as of the Effective Date), unless another time or date is agreed to in writing by 
the Parties, and the Arrangement shall be effective at the Effective Time on the Effective Date and 
will have all of the effects provided by applicable Law. 

(2) The closing of the Arrangement (the “Closing”) will take place at the offices of Stikeman Elliott LLP 
in Toronto, Ontario, Canada, or at such other location as may be agreed upon by the Parties. 

Section 2.8 Payment of Consideration 

SII will, and as applicable will cause the Trust to, on the Effective Date (and prior to the Arrangement 
becoming effective or the making of any filings under the ABCA in order for the Arrangement to become 
effective) deposit in escrow: 

(a) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII, CFCL 
and CGAL, each acting reasonably) sufficient funds, SII Shares and Trust Units to satisfy 
the aggregate Consideration payable to CFCL Shareholders pursuant to the Plan of 
Arrangement; and 

(b) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII and 
CGAL, each acting reasonably) sufficient funds and SII Shares to satisfy the CGAL 
Aggregate Consideration payable to CGAL pursuant to the Plan of Arrangement. 

Section 2.9 Withholding Taxes 

(1) Other than in respect of the CGAL Aggregate Consideration, CFCL, SII, the Trust and the 
Depositary, as applicable, shall be entitled to deduct and withhold, or direct CFCL, SII, the Trust or 
the Depositary, to deduct and withhold on their behalf, from any Consideration payable or otherwise 
deliverable to any CFCL Shareholders under the Plan of Arrangement such amounts as CFCL, SII, 
the Trust or the Depositary, as applicable, are required or reasonably believe to be required to 
deduct and withhold from such Consideration under any provision of any Law in respect of Taxes. 
Any such amounts will be deducted, withheld and remitted from the Consideration payable pursuant 
to the Plan of Arrangement and shall be treated for all purposes under this Agreement as having 
been paid to CFCL Shareholders in respect of which such deduction, withholding and remittance 
was made; provided that such deducted and withheld amounts are actually remitted to the 
appropriate Governmental Entity. Without limiting the foregoing, CFCL and SII presently expect 
that there will not be withholding in respect of such Consideration payable or otherwise deliverable 
to J.C. Stefan Spicer or Philip M. Spicer. 

(2) In respect of the CGAL Aggregate Consideration, SII and the Depositary, as applicable, shall be 
entitled to deduct and withhold, or direct SII or the Depositary, to deduct and withhold on their 
behalf, from any CGAL Aggregate Consideration payable or otherwise deliverable to CGAL under 
the Plan of Arrangement such amounts as SII or the Depositary, as applicable, are required or 
reasonably believe to be required to deduct and withhold from such CGAL Aggregate Consideration 
under any provision of any Law in respect of Taxes, provided, however, that SII, or the Depositary, 
as applicable, shall notify CGAL of its intent to withhold not less than ten (10) days prior to making 
such withholding and shall permit CGAL to reduce the amount so withheld, if possible, including 
through the provision of any tax forms, information, reports or certificates. Any such amounts will 

A-4-26



be deducted, withheld and remitted from the CGAL Aggregate Consideration payable pursuant to 
the Plan of Arrangement and shall be treated for all purposes under this Agreement as having been 
paid to CGAL in respect of which such deduction, withholding and remittance was made; provided 
that such deducted and withheld amounts are actually remitted to the appropriate Governmental 
Entity. Without limiting the foregoing, SII and CGAL presently expect that there will not be 
withholding in respect of the CGAL Aggregate Consideration. 

Section 2.10 U.S. Securities Law Matters 

(1) The Parties intend that the issuance of the SII Shares and the Trust Units under the Arrangement 
shall be exempt from the registration requirements of the U.S. Securities Act pursuant to the 
exemption provided by section 3(a)(10) thereof (the “Section 3(a)(10) Exemption”). Each Party 
shall act in good faith, consistent with the intent of the Parties and the intended treatment of the 
Arrangement set forth in this Section 2.10. 

(2) In order to ensure the availability of the Section 3(a)(10) Exemption, the Parties agree that the 
Arrangement shall be carried out on the following basis:  

(a) the Arrangement shall be subject to the approval of the Court; 

(b) prior to the issuance of the Interim Order, the Court shall be advised as to the intention of 
the Parties to rely on the Section 3(a)(10) Exemption in connection with the Arrangement; 

(c) the Court shall be required to satisfy itself as to the substantive and procedural fairness of 
the terms and conditions of the Arrangement to each Person entitled to receive SII Shares 
or Trust Units on the completion of the Arrangement; 

(d) the Arrangement is approved by the Court as being fair and reasonable in accordance with 
the requirements of section 193 of the ABCA; 

(e) CFCL shall ensure that each Person entitled to receive SII Shares or Trust Units on 
completion of the Arrangement shall be given adequate notice advising them of their right 
to attend and appear before the Court at the hearing of the Court for the Final Order and 
providing them with adequate information to enable such Person to exercise such right; 

(f) each Person to whom SII Shares or Trust Units shall be issued pursuant to the 
Arrangement shall be advised that such SII Shares or Trust Units have not been registered 
under the U.S. Securities Act and shall be issued by SII or the Trust, as applicable, in 
reliance upon the Section 3(a)(10) Exemption; 

(g) the Interim Order will specify that each Person to whom SII Shares or Trust Units shall be 
issued pursuant to the Arrangement shall have the right to appear before the Court at the 
hearing of the Court to give approval of the Arrangement so long as such security holder 
enters an appearance within a reasonable time;  

(h) the Final Order approving the Arrangement that is obtained from the Court will expressly 
state that the Arrangement is approved by the Court as being fair and reasonable as to its 
terms and conditions to each Person entitled to receive SII Shares or Trust Units on 
completion of the Arrangement; and 

(i) the Final Order shall include a statement in the preamble to substantially the following 
effect: 

“This Order is granted by the Court upon being advised that the Order shall serve as the 
basis for reliance on the exemption provided by Section 3(a)(10) of the United States 
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Securities Act of 1933, as amended, from the registration requirements otherwise imposed 
by that act, regarding the distribution of common shares of Sprott Inc. and trust units of 
Sprott Physical Gold and Silver Trust pursuant to the Plan of Arrangement.” 

(3) All SII Shares and Trust Units issued to each Person in the United States shall be registered or 
qualified under the securities laws of each state, territory or possession or district of the United 
States in which any Person entitled to receive such securities is located, unless an exemption from 
such state securities law registration or qualification requirements is available.   

Section 2.11 Trust Matters 

Prior to the Effective Date, SII shall: 

(a) cause the Trust to be organized and settled under the laws of the Province of Ontario 
pursuant to the Trust Agreement; 

(b) cause the Trust to be classified as an association taxable as a corporation for U.S. federal 
income tax purposes; 

(c) cause the Manager and the Trust to enter into the Management Agreement; 

(d) do or cause to be done all actions and things as are contemplated to be done by the Trust 
under this Agreement and, pursuant to the Joinder Agreement, for this Agreement to be 
the valid and binding obligation of the Trust and enforceable against it in accordance with 
its terms; and 

(e) do or cause to be done such actions as to make the representations and warranties given 
by SII herein in respect of the Trust true in all respects as at the Effective Time. 

Section 2.12 United States Tax Matters 

For United States federal income tax purposes, the Parties intend to adopt this Agreement and the 
Plan of Arrangement as a plan of reorganization and to treat the Reorganization Transactions as 
contemplated hereunder and thereunder as a single integrated transaction qualifying as a reorganization 
in accordance with the provisions of Section 368(a)(1)(D) and Section 368(a)(1)(F) of the U.S. Tax 
Code.  Each Party shall use its commercially reasonable efforts to cause the Reorganization Transactions 
contemplated by this Agreement to qualify as a "reorganization" within the meaning of Section 368(a)(1)(D) 
and Section 368(a)(1)(F) of the U.S. Tax Code. No party shall take any action, fail to take any action, cause 
any action to be taken, or cause any action to fail to be taken that could reasonably be expected to prevent 
the Reorganization Transactions from qualifying as a reorganization in accordance with Section 
368(a)(1)(D) and Section 368(a)(1)(F) of the U.S. Tax Code. Each of the Parties shall report the 
Reorganization Transactions contemplated by this Agreement as a "reorganization" within the meaning of 
Section 368(a) of the U.S. Tax Code (to the extent that such transactions are reportable under the U.S. Tax 
Code) and shall not take any position that is contrary to such treatment, unless required pursuant to a 
"determination" within the meaning of Section 1313(a) of the U.S. Tax Code. 

Section 2.13 CGAL Shareholders Pre-Effective Date Guarantee 

Until the Effective Time, each of the CGAL Shareholders hereby absolutely and unconditionally 
guarantees, as principal and not as surety, the performance by CGAL and New Administrator (and their 
respective successors and permitted assigns) of each of their respective obligations, including payment of 
any liabilities, under this Agreement, as the same may be amended, changed, replaced, settled, 
compromised or otherwise modified from time to time, but subject to the terms hereof, and irrespective of 
any bankruptcy, insolvency, dissolution, winding-up, termination of the existence of or other matter 
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whatsoever respecting CGAL, New Administrator or any of their respective successors or permitted 
assigns. For greater certainty, such guarantee shall terminate at the Effective Time. 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

Section 3.1 Representations and Warranties of CFCL 

(1) Except as: (i) set forth in the CFCL Filings (excluding any cautionary language or description of risk 
factors or similar language contained therein) or (ii) set forth in the CFCL Disclosure Letter, CFCL 
represents and warrants to SII as set forth in Schedule E and acknowledges and agrees that SII is 
relying upon such representations and warranties in connection with the entering into of this 
Agreement. 

(2) Contemporaneously with the execution and delivery of this Agreement, CFCL will deliver to SII the 
CFCL Disclosure Letter, which will set forth the disclosures, exceptions and exclusions 
contemplated or permitted by this Agreement, including certain exceptions and exclusions to the 
representations and warranties and covenants of CFCL contained in this Agreement. The 
disclosure of any item in the CFCL Disclosure Letter shall constitute disclosure or, as applicable, 
exclusion of that item for the CFCL Disclosure Letter where the relevance of that item as an 
exception to (or a disclosure for the purposes of) any representations and warranties is reasonably 
apparent on its face. 

(3) SII agrees and acknowledges that, except as expressly set forth in this Agreement, neither CFCL 
nor any other Person on behalf of CFCL has made or makes any representation or warranty, 
express or implied, at law or in equity, either written or oral, with respect to CFCL and any such 
other representations or warranties are hereby expressly disclaimed. Without limiting the generality 
of the foregoing, CFCL expressly disclaims any representation or warranty that is not set forth in 
this Agreement. 

Section 3.2 Representations and Warranties of CGAL and the CGAL Shareholders 

(1) CGAL and the CGAL Shareholders jointly and severally represent and warrant to SII as set forth in 
Schedule F and acknowledge and agree that SII is relying upon such representations and 
warranties in connection with the entering into of this Agreement. 

(2) SII agrees and acknowledges that, except as expressly set forth in this Agreement, neither CGAL 
nor any CGAL Shareholder nor any other Person on behalf of CGAL or any CGAL Shareholder 
has made or makes any representation or warranty, express or implied, at law or in equity, either 
written or oral, with respect to CGAL, New Administrator or the CGAL Shareholders and any such 
other representations or warranties are hereby expressly disclaimed. Without limiting the generality 
of the foregoing, CGAL and the CGAL Shareholders expressly disclaim any representation or 
warranty that is not set forth in this Agreement. 

Section 3.3 Representations and Warranties of SII  

(1) Except as set forth in the SII Filings (excluding any cautionary language or description of risk factors 
or similar language contained therein), SII represents and warrant to CFCL as set forth in 
Schedule G and acknowledge and agree that CFCL is relying upon such representations and 
warranties in connection with the entering into of this Agreement. 

(2) Except as set forth in the SII Filings, SII represents and warrants to CGAL as set forth in Schedule H 
and acknowledges and agrees that CGAL is relying upon such representations and warranties in 
connection with the entering into of this Agreement. 

A-4-29



(3) Each of CFCL and CGAL agrees and acknowledges that, except as expressly set forth in this 
Agreement, neither SII nor any other Person on behalf of SII has made or makes any representation 
or warranty, express or implied, at law or in equity, either written or oral, with respect to SII and any 
such other representations or warranties are hereby expressly disclaimed. Without limiting the 
generality of the foregoing, SII expressly disclaims any representation or warranty that is not set 
forth in this Agreement. 

ARTICLE 4 
COVENANTS 

Section 4.1 Conduct of Business of CFCL, CGAL and the New Administrator 

(1) Until the earlier of the Effective Time and the time that this Agreement is terminated in accordance 
with its terms: 

(a) CFCL and CGAL shall each, except as expressly required under this Agreement, conduct 
business in the Ordinary Course; and 

(b) New Administrator shall not conduct any transactions or carry on business except in 
connection with the transactions contemplated in this Agreement. 

(2) Without limiting the generality of Section 4.1(1)(a), and without derogating from the obligations of 
CFCL in Section 4.2, during the period specified in Section 4.1(1) CFCL shall use its commercially 
reasonable efforts to preserve intact the current business organization of CFCL, and maintain good 
relations with, and the goodwill of, investors, creditors, and all other Persons having business 
relationships with CFCL, and, except with the prior written consent of SII, not to be unreasonably 
withheld, or as set forth in the corresponding section of the CFCL Disclosure Letter or as expressly 
contemplated under this Agreement, CFCL shall not during the period specified in Section 4.1(1): 

(a) amend its Constating Documents; 

(b) split, combine or reclassify any shares of its capital stock or declare, set aside or pay any 
dividend or other distribution (whether in cash, stock or property or any combination 
thereof) other than pay the Declared CFCL Dividend; 

(c) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise 
acquire any shares of its capital stock, including pursuant to its normal course issuer bid 
for Class A Shares; 

(d) issue, deliver, sell, pledge or otherwise encumber, or authorize the issuance, delivery, sale, 
pledge or other encumbrance of any shares of its capital stock or other equity or voting 
interests, or any options, warrants or similar rights exercisable or exchangeable for or 
convertible into such capital stock or other equity or voting interests, or any stock 
appreciation rights, phantom stock awards or other rights that are linked to the price or the 
value of any CFCL Shares;  

(e) acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or 
indirectly, in one transaction or in a series of related transactions, assets, securities, 
properties, interests or businesses or form any Subsidiary thereof; 

(f) sell, lease, transfer or otherwise dispose of any of its assets, other than sales of gold and 
silver bullion (i) to pay expenses in connection with the transactions contemplated herein, 
or (ii) in the Ordinary Course to finance ongoing operations; 
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(g) prepay any indebtedness before its scheduled maturity or increase, create, incur, assume 
or otherwise become liable for any indebtedness for borrowed money or guarantees 
thereof; 

(h) make any loan or advance to, or any capital contribution or investment in, or assume, 
guarantee or otherwise become liable with respect to the liabilities or obligations of, any 
Person; 

(i) enter into any interest rate, currency, equity or commodity swaps, hedges, derivatives, 
forward sales contracts or similar financial instruments; 

(j) make any bonus or profit sharing distribution or similar payment of any kind; 

(k) other than as required under the Administration Agreement, incur any liabilities or 
obligations which, individually or in the aggregate, exceed $100,000; 

(l) make any change in its methods of accounting, except as required by concurrent changes 
in IFRS; 

(m) hire any employee(s) or appoint any new directors or officers; 

(n) pay any wages, salaries, bonuses or other remuneration of any director or officer 

(o) (i) adopt, enter into or amend any Employee Plan; (ii) pay any benefit to any director or 
officer; (iii) grant, accelerate, increase or otherwise amend any payment, award or other 
benefit payable to, or for the benefit of, any director or officer; or (iv) take or propose any 
action to effect any of the foregoing; 

(p) cancel, waive, release, assign, settle or compromise any claims or rights; 

(q) compromise or settle any litigation, proceeding or governmental investigation relating to 
the assets or the business of CFCL; 

(r) amend or modify, or terminate or waive any right under, any Contract to which CFCL is a 
party or enter into any Contract; 

(s) amend, modify or terminate any insurance policy of CFCL; 

(t) take any action or fail to take any action which action or failure to act would reasonably be 
expected to cause any Governmental Entities to institute proceedings for the suspension 
of, or the revocation or limitation of rights under, any Authorizations necessary to conduct 
its business as now conducted, and use its commercially reasonable efforts to maintain 
such Authorizations 

(u) other than the CFCL Meeting, convene any special meeting of Class A Shareholders 
and/or Common Shareholders; 

(v) make, change or revoke any Tax election or settle or compromise any Tax liability; or 

(w) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the 
foregoing. 

(3) Without limiting the generality of Section 4.1(1)(a), and without derogating from the obligations of 
CGAL in Section 4.2, CGAL shall use its commercially reasonable efforts to preserve intact the 
current business organization of CGAL, and maintain good relations with, and the goodwill of, 
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investors, creditors, and all other Persons having business relationships with CFCL, CGAL and 
New Administrator, and, except with the prior written consent of SII (with respect to clauses (a) and 
(b) below, not to be unreasonably withheld, conditioned or delayed), CGAL shall not during the 
period specified in Section 4.1(1): 

(a) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise 
acquire any shares of its capital stock; 

(b) issue, deliver, sell, pledge or otherwise encumber, or authorize the issuance, delivery, sale, 
pledge or other encumbrance of any shares of its capital stock or other equity or voting 
interests, or any options, warrants or similar rights exercisable or exchangeable for or 
convertible into such capital stock or other equity or voting interests, or any stock 
appreciation rights, phantom stock awards or other rights that are linked to the price or the 
value of any CGAL Shares; 

(c) deliver, sell, pledge or otherwise encumber, or authorize the delivery, sale, pledge or other 
encumbrance of any shares of New Administrator’s capital stock or other equity or voting 
interests, or any options, warrants or similar rights exercisable or exchangeable for or 
convertible into such capital stock or other equity or voting interests, or any stock 
appreciation rights, phantom stock awards or other rights that are linked to the price or the 
value of any New Administrator Shares; 

(d) amend or modify, or terminate or waive any right under the Administration Agreement; 

(e) take any action or fail to take any action which action or failure to act would reasonably be 
expected to cause any Governmental Entities to institute proceedings for the suspension 
of, or the revocation or limitation of rights under, any Authorizations necessary to conduct 
its business as now conducted, and use its commercially reasonable efforts to maintain 
such Authorizations; or 

(f) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the 
foregoing. 

(4) Without derogating from the obligations of New Administrator in Section 4.2, New Administrator, 
except with the prior written consent of SII, shall not during the period specified in Section 4.1(1): 

(a) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise 
acquire any shares of its capital stock; 

(b) except in connection with the issuance by New Administrator to CGAL of common shares 
of New Administrator pursuant to section 2.3(a) of the Plan of Arrangement, issue, deliver, 
sell, pledge or otherwise encumber, or authorize the issuance, delivery, sale, pledge or 
other encumbrance of any shares of its capital stock or other equity or voting interests, or 
any options, warrants or similar rights exercisable or exchangeable for or convertible into 
such capital stock or other equity or voting interests, or any stock appreciation rights, 
phantom stock awards or other rights that are linked to the price or the value of any New 
Administrator Shares; or 

(c) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the 
foregoing. 

(5) Neither CGAL Shareholder, except with the prior written consent of SII, shall during the period 
specified in Section 4.1(1): 
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(a) deliver, sell, pledge or otherwise encumber, or authorize the delivery, sale, pledge or other 
encumbrance of any shares of CGAL’s capital stock or other equity or voting interests, or 
any options, warrants or similar rights exercisable or exchangeable for or convertible into 
such capital stock or other equity or voting interests; or 

(b) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the 
foregoing. 

Section 4.2 CFCL, CGAL and New Administrator Covenants Regarding the Arrangement 

(1) Subject to Section 4.4 in respect of the Regulatory/Stock Exchange Approvals, CFCL, CGAL and 
New Administrator shall each use its commercially reasonable efforts to take or cause to be taken 
all actions and to do or cause to be done all things necessary, proper or advisable under Law to 
consummate the Arrangement as soon as practicable, including: 

(a) using its commercially reasonable efforts to satisfy (or cause the satisfaction of) the 
conditions precedent to its obligations hereunder as set forth in Article 6 to the extent the 
same is within its influence or control; 

(b) using its commercially reasonable efforts to obtain and maintain all third party or other 
consents, waivers, permits, exemptions, orders, approvals, agreements, amendments or 
confirmations that are necessary or advisable in connection with the Arrangement; 

(c) using its commercially reasonable efforts to oppose, lift or rescind any injunction, 
restraining or other order, decree or ruling seeking to restrain, enjoin or otherwise prohibit 
or adversely affect the consummation of the Arrangement and defend, or cause to be 
defended, any proceedings to which it is a party or brought against it or its directors or 
officers challenging the Arrangement or this Agreement; 

(d) carrying out the terms of the Interim Order and the Final Order applicable to it and 
complying promptly with all requirements imposed by Law on it with respect to this 
Agreement or the Arrangement; 

(e) using its commercially reasonable efforts to effect all necessary registrations, filing and 
submissions of information required by Governmental Entities or pursuant to Canadian 
Securities Laws or U.S. Securities Laws required from CFCL, CGAL or New Administrator 
relating to the Arrangement; and 

(f) not taking any action, or refraining from taking any commercially reasonable action, or 
permitting any action to be taken or not taken, which is inconsistent with this Agreement or 
which would reasonably be expected to prevent, delay or otherwise impede the 
consummation of the Arrangement. 

(2) CFCL, CGAL and the New Administrator shall each promptly, and in any event within two (2) 
Business Days (or, in the case of Section 4.2(2)(a), one (1) Business Day) notify SII of: 

(a) to its knowledge any Material Adverse Effect in respect of CFCL; 

(b) any notice or other communication received from any Person alleging that the consent (or 
waiver, permit, exemption, order, approval, agreement, amendment or confirmation) of 
such Person is required in connection with this Agreement or the Arrangement; 

(c) unless prohibited by Law, any notice or other communication received from any 
Governmental Entity in connection with this Agreement (and CFCL CGAL or New 
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Administrator, as applicable, shall contemporaneously provide a copy of any such written 
notice or communication to SII); or 

(d) to its knowledge, any filing, actions, suits, claims, investigations or proceedings 
commenced, threatened against, relating to or involving or otherwise affecting CFCL or 
New Administrator, or that relate to this Agreement or the Arrangement. 

(3) CFCL shall promptly, and in any event within two (2) Business Days, notify SII of any fact or 
circumstance within CFCL's knowledge which reasonably may cause the Reorganization 
Transactions to fail to qualify as a “reorganization” under Section 368(a)(1) of the U.S. Tax Code. 

(4) Prior to the liquidation of CFCL pursuant to section 4.19, CFCL shall provide its shareholders with 
a PFIC Annual Information Statement (as described in U.S. Treasury Regulation 1.1295-1(g) for 
the tax period ending on the Effective Date. 

(5) CGAL shall not pass, authorize or otherwise approve any resolutions that conflict with, or amend, 
the New Administrator Arrangement Resolution. In connection with both the Interim Order and the 
Final Order, CGAL and the CGAL Shareholders shall advise the Court that they are supportive of, 
and have no objections to, the Arrangement. 

Section 4.3 SII and Trust Covenants Regarding Conduct of Business and the Arrangement 

(1) Until the earlier of the Effective Time and the time that this Agreement is terminated in accordance 
with its terms, SII shall not, except with the prior written consent of CFCL and CGAL: 

(a) amend its Constating Documents; or 

(b) split, combine or reclassify any shares of its capital stock or declare, set aside or pay any 
dividend or other distribution (whether in cash, stock or property or any combination 
thereof) other than SII Permitted Dividends. 

(2) Until the earlier of the Effective Time and the time that this Agreement is terminated in accordance 
with its terms, the Trust shall not, except with the prior written consent of CFCL and CGAL, conduct 
any transactions or carry on any business except in connection with the transactions contemplated 
in this Agreement. 

(3) Subject to Section 4.4 in respect of the Regulatory/Stock Exchange Approvals, SII shall use its 
commercially reasonable efforts to take or cause to be taken all actions and to do or cause to be 
done all things necessary, proper or advisable under Law to consummate the Arrangement as soon 
as practicable, including: 

(a) using its commercially reasonable efforts to satisfy (or cause the satisfaction of) the 
conditions precedent to its obligations hereunder as set forth in Article 6 to the extent the 
same is within its influence or control; 

(b) using its commercially reasonable efforts to oppose, lift or rescind any injunction, 
restraining or other order, decree or ruling seeking to restrain, enjoin or otherwise prohibit 
or adversely affect the consummation of the Arrangement and defend, or cause to be 
defended, any proceedings to which it is a party or brought against it, CFCL, the New 
Administrator or any of their respective directors or officers challenging the Arrangement 
or this Agreement; 

(c) using its commercially reasonable efforts to effect all necessary registrations, filing and 
submissions of information required by Governmental Entities or pursuant to Canadian 
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Securities Laws or U.S. Securities Laws required from it or its Subsidiaries relating to the 
Arrangement; 

(d) carrying out the terms of the Interim Order and the Final Order applicable to it and 
complying promptly with all requirements imposed by Law on it or its Subsidiaries with 
respect to this Agreement or the Arrangement; 

(e) using its commercially reasonable efforts to ensure that the Consideration Securities to be 
issued pursuant to the Arrangement will: (i) have been duly authorized and, upon issue, 
will be validly issued as fully paid and non-assessable SII Shares and Trust Units, as 
applicable; and (ii) will not be issued in violation of the Constating Documents of SII or the 
Trust Agreement, or any agreement, contract, covenant, undertaking or commitment to 
which SII or the Trust is bound; and 

(f) not taking any action, or refraining from taking any commercially reasonable action, or 
permitting any action to be taken or not taken, which is inconsistent with this Agreement or 
which would reasonably be expected to prevent, delay or otherwise impede the 
consummation of the Arrangement 

(4) SII shall promptly, and in any event within two (2) Business Days (or, in the case of 
Section 4.3(4)(a), one (1) Business Day) notify CFCL and CGAL of: 

(a) to its knowledge any Material Adverse Effect in respect of SII or the Trust; 

(b) any notice or other communication received from any Person alleging that the consent (or 
waiver, permit, exemption, order, approval, agreement, amendment or confirmation) of 
such Person is required in connection with this Agreement or the Arrangement; 

(c) unless prohibited by Law, any notice or other communication received from any 
Governmental Entity in connection with this Agreement (and SII shall contemporaneously 
provide a copy of any such written notice or communication to CFCL and CGAL);  

(d) any fact or circumstance within SII's knowledge which reasonably may cause the 
Reorganization Transactions to fail to qualify as a “reorganization” under Section 368(a)(1) 
of the U.S. Tax Code; or  

(e) to its knowledge, any filing, actions, suits, claims, investigations or proceedings 
commenced or threatened that relate to this Agreement or the Arrangement. 

(5) After the Effective Date, the Trust will manage its operations and affairs in a manner which is 
consistent with its anticipated status as a "passive foreign investment company" within the meaning 
of Section 1297(a) of the U.S. Tax Code. 

(6) From the date of its formation until 2 years after the Effective Date, the Trust will classify itself as 
an association taxable as a corporation for all U.S. federal income tax purposes. 

(7) The Trust will manage its business, assets and affairs so that is not an investment company within 
the meaning of Section 368(a)(2)(F) of the U.S. Tax Code on the Effective Date and immediately 
after the Arrangement. 

(8) For the two years after the Effective Date, the Trust will continue the historic business of CFCL or 
use a significant portion of the historic business assets of CFCL in a business in a manner 
consistent with Treasury Regulation Section 1.368-1(d). 
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(9) The Trust will not pay any expenses of CFCL Shareholders incurred in connection with the 
Arrangement. 

(10) In connection with the Arrangement, no liabilities of CFCL Shareholders will be assumed by the 
Trust, nor will any of the CFCL Shares that will be exchanged for Trust Units pursuant to the 
Arrangement be encumbered by any liabilities. 

(11) The Trust and SII shall not take any action within their control which causes the Trust to fail to 
acquire substantially all of the assets of CFCL within the meaning of Section 354(b)(1)(A). 

Section 4.4 Regulatory/Stock Exchange Approvals 

(1) As soon as reasonably practicable after the date hereof, each Party, or where appropriate, all 
Parties jointly, shall make (or cause to be made) all notifications, filings, applications and 
submissions with Governmental Entities required or in the opinion of SII, acting reasonably, 
advisable in connection with the Arrangement, and shall use their commercially reasonable efforts 
to obtain and maintain all Regulatory/Stock Exchange Approvals, provided that SII shall use its 
reasonable best efforts to obtain and maintain the 19b-4 Approval.  Without limiting the generality 
of the foregoing, within 15 Business Days following the date hereof, SII shall, with the assistance 
of CFCL, prepare and file a letter requesting an advance ruling certificate or in the alternative a no-
action letter with the Commissioner of Competition, and, if the Parties mutually agree, acting 
reasonably, that it is advisable to file merger notifications under part IX of the Competition Act 
(Canada), then the Parties shall each supply the Commissioner of Competition with the prescribed 
information in accordance with section 114 of the Competition Act (Canada). 

(2) Subject to Law, the Parties shall cooperate with one another in connection with obtaining the 
Regulatory/Stock Exchange Approvals including by providing or submitting on a timely basis, and 
as promptly as practicable, all documentation and information that is required, or in the opinion of 
SII, advisable, in connection with obtaining the Regulatory/Stock Exchange Approvals and using 
their commercially reasonable efforts to ensure that such information does not contain a 
Misrepresentation. 

(3) Subject to Law, the Parties shall cooperate with and keep one another fully informed as to the 
status of and the processes and proceedings relating to obtaining the Regulatory/Stock Exchange 
Approvals, and shall promptly notify each other of any communication (and provide copies) from 
any Governmental Entity in respect of the Arrangement, this Agreement, the 19b-4 Application or 
the listing of the Trust Units issuable pursuant to the Arrangement on the TSX and NYSE Arca.  
Without limitation to the foregoing SII shall: (i) provide CFCL and CGAL with an opportunity to 
review and comment on any written communication of which they are aware sent by or on behalf 
of SII or the Trust to a Governmental Entity in connection with the 19b-4 Application; (ii) provide 
CFCL and CGAL with all particulars of the status of the 19b-4 Application and all material 
developments in respect thereof; (iii) notify CFCL and CGAL promptly in the event SII does not 
believe the 19b-4 Approval will be forthcoming prior to the Outside Date or any extension thereof; 
and (iv) consult with CFCL and CGAL with respect to the 19b-4 Application and give reasonable 
consideration to their comments in respect of that application.  

(4) Each Party shall promptly notify the other Party if it becomes aware that any (i) application, filing, 
document or other submission for a Regulatory/Stock Exchange Approval contains a 
Misrepresentation, or (ii) any Regulatory/Stock Exchange Approval contains, reflects or was 
obtained following the submission of any application, filing, document or other submission 
containing a Misrepresentation, such that an amendment or supplement may be necessary or 
advisable. In such case, the Parties shall co-operate in the preparation, filing and dissemination, 
as applicable, of any such amendment or supplement. 

(5) SII shall pay all filing fees incurred in connection with the Competition Act Approval. 
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Section 4.5 Access to Information; Confidentiality 

(1) Subject to Law, CFCL shall give SII and its Representatives: (a) upon reasonable notice, 
reasonable access during normal business hours to CFCL’s (i) premises; (ii) property and assets 
(including all books and records, whether retained internally or otherwise); (iii) Contracts; and 
(iv) personnel, so long as the access does not unduly interfere with the Ordinary Course conduct 
of the business of CFCL; and (b) such financial and operating data or other information with respect 
to the assets or business of CFCL as SII from time to time reasonably requests. 

(2) The Parties acknowledge that the Confidentiality Agreement continues to apply and that any 
information provided under Section 4.5(1) above shall be subject to the terms of the Confidentiality 
Agreement. If this Agreement is terminated in accordance with its terms, the obligations under the 
Confidentiality Agreement shall survive the termination of this Agreement. 

Section 4.6 Public Communications 

The Parties shall co-operate in the preparation of presentations, if any, to CFCL Shareholders 
regarding the Arrangement. A Party must not issue any press release or make any other public statement 
or disclosure with respect to this Agreement or the Arrangement without the consent of the other Parties 
(which consent shall not be unreasonably withheld, conditioned or delayed), and CFCL must not make any 
filing with any Governmental Entity with respect to this Agreement or the Arrangement without the consent 
of SII (which consent shall not be unreasonably withheld, conditioned or delayed); provided that any Party 
that is required to make disclosure by Law shall use its best efforts to give the other Party prior oral or 
written notice and a reasonable opportunity to review or comment on the disclosure or filing (other than with 
respect to confidential information contained in such disclosure or filing). The Party making such disclosure 
shall give reasonable consideration to any comments made by the other Party or its counsel, and if such 
prior notice is not possible, shall give such notice immediately following the making of such disclosure or 
filing. 

Section 4.7 Notice and Cure Provisions 

(1) Each Party shall promptly notify the other Parties of the occurrence, or failure to occur, of any event 
or state of facts which occurrence or failure would, or would be reasonably likely to: 

(a) cause any of the representations or warranties of such Party contained in this Agreement 
to be untrue or inaccurate in any material respect at any time from the date of this 
Agreement to the Effective Time; or 

(b) result in the failure to comply with or satisfy any covenant, condition or agreement to be 
complied with or satisfied by such Party under this Agreement. 

(2) Notification provided under this Section 4.7 will not affect the representations, warranties, 
covenants, agreements or obligations of the Parties (or remedies with respect thereto) or the 
conditions to the obligations of the Parties under this Agreement. 

(3) SII may not elect to exercise its right to terminate this Agreement pursuant to Section 8.1(1)(f)(i), 
CFCL may not elect to exercise its right to terminate this Agreement pursuant to Section 8.1(1)(d) 
and CGAL, New Administrator and the CGAL Shareholders may not elect to exercise their right to 
terminate this Agreement pursuant to Section 8.1(1)(e), respectively, unless the Party seeking to 
terminate the Agreement (the “Terminating Party”) has delivered a written notice (“Termination 
Notice”) to the other Parties specifying in reasonable detail all breaches of covenants, 
representations and warranties or other matters which the Terminating Party asserts as the basis 
for termination.  After delivering a Termination Notice, provided that the Party or Parties which the 
Terminating Party alleges in the Termination Notice is or are in breach is or are proceeding diligently 
to cure such matter(s) and such matter(s) is or are capable of being cured prior to the Outside Date 
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(with any intentional breach being deemed to be incurable), the Terminating Party may not exercise 
such termination right until the earlier of (a) the Outside Date, and (b) if such matter(s) has or have 
not been cured by the date that is 10 Business Days following receipt of such Termination Notice 
by the other Parties, such date.  

Section 4.8 CFCL Employee, Director and Officer Insurance and Indemnification 

(1) Prior to the Effective Time, CFCL shall purchase customary “tail” policies of directors’ and officers’ 
liability insurance from a reputable and financially sound insurance carrier providing protection no 
less favourable in the aggregate to the protection provided by the policies maintained by CFCL 
which are in effect immediately prior to the Effective Date and providing protection in respect of 
claims arising from facts or events which occurred on or prior to the Effective Date, provided that 
the cost of such policies shall not exceed 300% of CFCL’s current annual aggregate premium for 
policies currently maintained by CFCL and neither the Trust nor SII shall not take any steps to 
terminate such insurance policies or to reduce the scope or coverage of such policies. 

(2) From and after the Effective Time, the Trust shall assume, pursuant to the Plan of Arrangement, 
and honour all rights to indemnification or exculpation now existing in favour of present and former 
employees, officers and directors of CFCL under Law, under the articles or other Constating 
Documents of CFCL and under any agreement or contract of any such indemnified person with 
CFCL, and acknowledges that such rights shall survive the completion of the Plan of Arrangement 
and shall continue in full force and effect in accordance with their terms for a period of not less than 
six (6) years from the Effective Date.  

(3) If the Trust or any of its successors or assigns shall: (a) amalgamate, consolidate with or merge or 
wind-up into any other Person and shall not be the continuing or surviving entity; or (b) transfer all 
or substantially all of its properties and assets to any Person, then, and in each such case, proper 
provisions shall be made so that all rights to indemnification or exculpation set forth in this 
Section 4.8 are honoured by the continuing or surviving entity or the acquirer, as the case may be, 
and its assigns and successors. 

Section 4.9 CGAL Indemnification and Release 

(1) From and after the Effective Time:  

(a) CFCL releases, remises and forever discharges CGAL from any and all Claims except for 
Claims arising out of or involving fraud, gross negligence or criminal conduct; and 

(b) CGAL releases, remises and forever discharges CFCL from any and all Claims (it being 
understood that CFCL Indemnification Obligations are being novated to the Trust as 
contemplated in Section 4.9(2)). 

(2) Pursuant to section 2.3(b) of the Plan of Arrangement, CFCL shall assign to the Trust, and the 
Trust shall assume, the CFCL Indemnification Obligations and CGAL consents to and 
acknowledges such assignment, assumption and novation. 

(3) If the Trust or any of its successors or assigns shall: (a) amalgamate, consolidate with or merge or 
wind-up into any other person and shall not be the continuing or surviving entity; or (b) transfer all 
or substantially all of its properties and assets to any Person, then, and in each such case, proper 
provisions shall be made so that all rights to indemnification set forth in this Section 4.9 are 
honoured by the continuing or surviving entity or the acquirer, as the case may be, and its assigns 
and successors. 
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Section 4.10 Stock Exchange Delisting 

CFCL and SII shall use their commercially reasonable efforts to cause the Class A Shares to be 
de-listed from each of the TSX and NYSE American promptly following the Effective Time, with effect as 
soon as practicable following the completion of the Arrangement. 

Section 4.11 Standstill 

(1) Subject to Section 4.11(2), during the Standstill Period SII shall not, and shall cause its affiliates to 
not, without the consent of CFCL, directly or indirectly or jointly or in concert with any other person: 
(a) offer to acquire or agree to acquire, by purchase or otherwise, any securities of CFCL or 
securities convertible into or exchangeable for securities of CFCL, or direct or indirect rights or 
options to acquire any securities, of CFCL; (b) enter into, offer or agree to enter into or engage in 
any discussions or negotiations with respect to any acquisition or other business combination 
transaction relating to CFCL, or any acquisition transaction relating to all or part of CFCL’s assets, 
or propose any of the foregoing (c) make, or in any way participate in, any solicitation of proxies to 
vote, or seek to advise or influence any other person with respect to the voting of any securities of 
CFCL; (d) otherwise seek to control or influence the management, directors or corporate policies 
of CFCL or to obtain representation on the CFCL Board; (e) advise, assist or encourage, act as a 
financing source for or otherwise invest in any other person in connection with any of the foregoing 
activities; or (f) enter into any discussions or arrangements with any third party with respect to, or 
make any public announcement of any intention to do or take, any of the foregoing. 

(2) Notwithstanding Section 4.11(1), SII and its affiliates shall be permitted to (a) make a confidential 
proposal (a “Confidential Proposal”) to the CFCL Board regarding a potential negotiated 
acquisition or other business combination transaction relating to CFCL; (b) to enter into confidential 
discussions or negotiations with the CFCL Board (or with any individuals designated by the CFCL 
Board of directors for such purpose) with respect to the terms of any such Confidential Proposal; 
and (c) enter into any agreement with CFCL providing for the consummation of such Confidential 
Proposal, provided that SII and its affiliates shall cease to do any of the foregoing during the 
Standstill Period if instructed to cease doing so by CFCL. 

(3) For the purposes of this Agreement: 

(a) “Spring Event” shall mean (i) when CFCL approves, agrees to, or announces that it has 
approved or agreed to, a definitive agreement (it being understood that a confidentiality 
agreement or exclusivity agreement will not be considered a definitive agreement) in 
connection with an Acquisition Proposal; or (ii) when CFCL files for court protection from 
its creditors, provided that for purposes of this Section 4.11(3)(a), the term “Acquisition 
Proposal” shall have the meaning ascribed to such term in Section 1.1 except that a 
reference to “20%” therein shall be deemed to be a reference to “50%; and 

(b) “Standstill Period” means the period commencing on the date of this Agreement and 
ending on the earlier of: (i) the third (3rd) anniversary of the date of this Agreement; (ii) the 
Effective Date; (iii) the termination of this Agreement by SII pursuant to Section 8.1(1)(f) 
(other than following a permissible recommendation of a Superior Proposal and/or 
acceptance, approval or entry into a Permitted Acquisition Agreement, in each case as 
contemplated in Section 5.4(1)); and (iv) the occurrence of a Spring Event.  

Section 4.12 Litigation and Release Matters 

(1) Promptly following the entering into of this Agreement, SII shall cause 1891868 Alberta Ltd. and 
Sprott Asset Management LP to discontinue (a) the application and legal proceedings filed under 
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Alberta Court of Queen’s Bench File Number 1701-03238; and (b) the application and legal 
proceedings filed under Alberta Court of Queen’s Bench File Number 1501-07012. 

(2) Subject to Section 4.12(3), SII, on behalf of itself, 1891868 Alberta Ltd. and Sprott Asset 
Management LP, releases, remises and forever discharges the Central Released Persons from 
any and all Central Pre-Signing Released Claims except for the Central Excluded Claims. SII, on 
behalf of itself, 1891868 Alberta Ltd. and Sprott Asset Management LP, represents, warrants and 
covenants that it has not assigned and will not assign to any other Person any of the Central Pre-
Signing Released Claims. SII, on behalf of itself, 1891868 Alberta Ltd. and Sprott Asset 
Management LP, agrees and undertakes not to (a) encourage or instigate any Claims by other 
persons or entities against the Central Released Persons in connection with the Central Pre-
Signing Released Claims; or (b) institute or continue any proceedings by way of action, arbitration 
or otherwise against any Person who is or which might be entitled to claim contribution, indemnity, 
damages or other relief over or against any of the Central Released Persons in connection with the 
Central Pre-Signing Released Claims. SII hereby represents, warrants and convenants that it has 
the requisite authority to enter into the releases, representations, warranties, and covenants set 
forth in this Section 4.12(2) as agent for and on behalf of 1891868 Alberta Ltd. and Sprott Asset 
Management LP and that each of those entities has agreed to be bound thereby. 

(3) The releases and discharges referred to in Section 4.12(2) shall cease to have effect upon 
termination of this Agreement by SII pursuant to Section 8.1(1)(f)(i) or Section 8.1(1)(f)(iii). 

(4) Effective upon the Closing, SII, on behalf of itself, 1891868 Alberta Ltd. and Sprott Asset 
Management LP, releases, remises and forever discharges the Central Released Persons from 
any and all Central Post-Signing Released Claims except for the Central Excluded Claims. SII, on 
behalf of itself, 1891868 Alberta Ltd. and Sprott Asset Management LP, represents, warrants and 
covenants that it has not assigned and will not assign to any other Person any of the Central Post-
Signing Released Claims. SII, on behalf of itself, 1891868 Alberta Ltd. and Sprott Asset 
Management LP, agrees and undertakes not to (a) encourage or instigate any Claims by other 
persons or entities against the Central Released Persons in connection with the Central Post-
Signing Released Claims; or (b) institute or continue any proceedings by way of action, arbitration 
or otherwise against any Person who is or which might be entitled to claim contribution, indemnity, 
damages or other relief over or against any of the Central Released Persons in connection with the 
Central Post-Signing Released Claims.  SII hereby represents, warrants and covenants that it has 
the requisite authority to enter into the releases, representations, warranties and covenants set 
forth in this Section 4.12(4) as agent for and on behalf of 1891868 Alberta Ltd. and Sprott Asset 
Management LP and that each of those entities has agreed to be bound thereby. 

(5) Subject to Section 4.12(6), each of CFCL, CGAL, New Administrator and the CGAL Shareholders 
releases, remises and forever discharges the Sprott Released Persons from any and all Sprott Pre-
Signing Released Claims except for the Sprott Excluded Claims. Each of CFCL, CGAL, New 
Administrator and the CGAL Shareholders represents, warrants and covenants that it has not 
assigned and will not assign to any other Person any of the Sprott Pre-Signing Released Claims. 
Each of CFCL, CGAL, New Administrator and the CGAL Shareholders agrees and undertakes not 
to (a) encourage or instigate any Claims by other persons or entities against the Sprott Released 
Persons in connection with the Sprott Pre-Signing Released Claims; or (b) institute or continue any 
proceedings by way of action, arbitration or otherwise against any Person who is or which might 
be entitled to claim contribution, indemnity, damages or other relief over or against any of the Sprott 
Released Persons in connection with the Sprott Pre-Signing Released Claims. 

(6) The releases and discharges referred to in Section 4.12(5) shall cease to have effect upon 
termination of this Agreement by SII pursuant to Section 8.1(1)(f)(i) or Section 8.1(1)(f)(iii). 

(7) Effective upon the Closing, each of CFCL, CGAL, New Administrator and the CGAL Shareholders 
releases, remises and forever discharges the Sprott Released Persons from any and all Sprott 
Post-Signing Released Claims except for the Sprott Excluded Claims. Each of CFCL, CGAL, New 
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Administrator and the CGAL Shareholders represents, warrants and covenants that it has not 
assigned and will not assign to any other Person any of the Sprott Post-Signing Released Claims. 
Each of CFCL, CGAL, New Administrator and the CGAL Shareholders agrees and undertakes not 
to (a) encourage or instigate any Claims by other persons or entities against the Sprott Released 
Persons in connection with the Sprott Post-Signing Released Claims; or (b) institute or continue 
any proceedings by way of action, arbitration or otherwise against any Person who is or which 
might be entitled to claim contribution, indemnity, damages or other relief over or against any of the 
Sprott Released Persons in connection with the Sprott Post-Signing Released Claims. 

(8) Effective upon the Closing, CGAL and the CGAL Shareholders, on behalf of themselves and all 
then current and former directors, officers or employees of CGAL or the New Administrator, release, 
remise and forever discharge New Administrator from any and all Claims which CGAL, the CGAL 
Shareholders or the then current and former directors, officers or employees of CGAL or the New 
Administrator have then or may have in the future arising against New Administrator existing up to 
and including the Effective Date. 

(9) For the purposes of this Agreement: 

(a) “Claims” means all actions, causes of action, suits, proceedings, executions, judgements, 
duties, debts, accounts, contracts and covenants (whether express or implied), claims and 
demands whatsoever for losses, liabilities, damages, indemnity, costs, expenses, interest 
or injury of every nature and kind whether in law or in equity which a Person may have 
have now, or may have in the future. 

(b) “Central Excluded Claims” means any Claims relating to or arising out of breach by CFCL, 
CGAL, New Administrator or a CGAL Shareholder of the Arrangement Agreement, the 
Confidentiality Agreement, the Exclusivity Agreement or the Earnout Agreement. 

(c) “Central Post-Signing Released Claims” means any and all Claims, other than Central 
Pre-Signing Released Claims, which SII, 1891868 Alberta Ltd. and Sprott Asset 
Management LP have now, or may have in the future, against any Central Released 
Person, relating to or arising out of any cause, matter or thing relating to:  

(i) CFCL; 

(ii) CGAL; or  

(iii) any Central Released Person in respect of any derivative action, oppression 
action, or any other Claim or proceeding of any nature whatsoever brought against 
such person in his or her capacity as a current or former director or officer of CFCL 
or CGAL,  

existing prior to the Effective Time. 

(d) “Central Pre-Signing Released Claims” means any and all Claims which SII, 1891868 
Alberta Ltd. and Sprott Asset Management LP have now, or may have in the future, against 
any Central Released Person, relating to or arising out of any cause, matter or thing relating 
to:  

(i) CFCL; 

(ii) CGAL; or  

(iii) any Central Released Person in respect of any derivative action, oppression 
action, or any other Claim or proceeding of any nature whatsoever brought against 
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such person in his or her capacity as a current or former director or officer of CFCL 
or CGAL,  

existing prior to the entering into of this Agreement, including without limitation any claims 
arising out of, connected with or related to the allegations made in the application and legal 
proceedings filed under Alberta Court of Queen’s Bench File Number 1701-03238; and the 
application and legal proceedings filed under Alberta Court of Queen’s Bench File Number 
1501-07012. 

(e) “Central Released Persons” means CFCL and CGAL and their respective present and 
former directors and officers. 

(f) “Exclusivity Agreement” means the exclusivity agreement among the Parties dated 
August 25, 2017, as amended. 

(g) “Sprott Excluded Claims” means any Claims relating to or arising out of the breach by SII 
of the Arrangement Agreement, the Confidentiality Agreement, the Exclusivity Agreement 
or the Earnout Agreement. 

(h) “Sprott Post-Signing Released Claims” means any and all Claims, other than Sprott Pre-
Signing Released Claims, which CFCL, CGAL, New Administrator or the CGAL 
Shareholders have now, or may have in the future, against any Sprott Released Person, 
relating to or arising out of any cause, matter or thing relating to CFCL or CGAL existing 
prior to the Effective Time. 

(i) “Sprott Pre-Signing Released Claims” means any and all Claims which CFCL, CGAL, 
New Administrator or the CGAL Shareholders have now, or may have in the future, against 
any Sprott Released Person, relating to or arising out of any cause, matter or thing relating 
to CFCL or CGAL existing prior to the entering into of this Agreement. 

(j) “Sprott Released Persons” means SII, 1891868 Alberta Ltd. and Sprott Asset 
Management LP and their respective present and former directors, officers and partners.  

Section 4.13 Corporate Name Matters 

Following the first anniversary of the Effective Date, SII shall not, and shall cause its affiliates 
(including, following the Closing, CFCL) not to, use the name or phrase “Central Fund of Canada”, “The 
Sound Monetary Fund” or any corporate symbols or logos related thereto in connection with the offer or 
sale of any goods or services or otherwise in the conduct of its or their businesses. Within 30 days following 
the first anniversary of the Effective Date, SII shall cause CFCL to make all filings with the appropriate 
Governmental Entities and take such other actions as may be necessary to change the corporate name of 
CFCL to a name which does not include the phrase “Central Fund of Canada” or any word confusingly 
similar thereto. For greater certainty, the foregoing shall in no way whatsoever prohibit the use by the Trust 
of, and CFCL acknowledges that the Trust intends to apply to the TSX and the NYSE Arca to use, the 
trading symbol “CEF” or a variation thereof. 

Section 4.14 Reconstitution of CFCL Board  

At the Effective Time, each director and officer of CFCL shall resign and be replaced with a nominee 
of SII.  Concurrently therewith, CFCL, SII and the Trust shall enter into mutual releases with each of CFCL’s 
directors and officers in the form attached to the CFCL Disclosure Letter. 
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Section 4.15 Non-Compete 

(1) During the Restricted Period, neither CGAL Shareholder shall, on his own behalf or on behalf of or 
in connection with any Person, directly or indirectly, in any capacity whatsoever (including as an 
employer, employee, principal, agent, joint venturer, partner, shareholder or other equity holder, 
independent contractor, licensor, licensee, franchiser, franchisee, distributor, consultant, supplier 
or trustee or by and through any Person or otherwise) carry on, be engaged in, have any financial 
or other interest in or be otherwise commercially involved in the Administrator Business in all or any 
part of the Restricted Area, provided however that:  

(a) the CGAL Shareholders shall be permitted to:  

(i) continue to provide bullion management and related services to Purpose 
Investments in respect of Silver Bullion Trust; and 

(ii) subject to the prior written approval of SII, which approval shall not be 
unreasonably withheld, provide bullion management and related services that are 
substantially similar to the services currently provided to Purpose Investments in 
respect of Silver Bullion Trust to other publicly traded entities, and 

(b) the CGAL Shareholders shall be permitted to own up to 5% of the shares of a listed physical 
gold and/or silver bullion entity on a recognized stock exchange.  

(2) For the purposes of this Agreement: 

(a) “Administrator Business” means the provision of general administration, management or 
consulting services to publicly traded entities that invest their assets primarily in physical 
gold and/or silver bullion.  

(b) “Restricted Area” means Canada and the United States of America. 

(c) “Restricted Period” means the period lasting three years from the Effective Date. 

Section 4.16 CGAL Section 85 Election  

CGAL shall be entitled to make an income tax election pursuant to subsection 85(1) of the Tax Act 
(and, where applicable, the corresponding provisions of any applicable provincial income tax legislation) 
with respect to (i) the issuance by New Administrator to CGAL of common shares of New Administrator 
pursuant to section 2.3(a) of the Plan of Arrangement, and (ii) the transfer of its New Administrator Shares 
to SII, by providing two signed copies of the necessary prescribed election form(s) to SII within 90 days 
following the Effective Date, duly completed with the details of, in the case of clause (i) above, the property 
transferred to New Administrator and the New Administrator Shares issued to CGAL as consideration and, 
in the case of clause (ii) above, the number of New Administrator Shares transferred, the cash and SII 
Shares received as consideration and, in each case, the applicable agreed amounts for the purposes of 
such elections. With respect to the issuance by New Administrator to CGAL of common shares of New 
Administrator pursuant to section 2.3(a) of the Plan of Arrangement, the elected amount shall not be less 
than the CGAL Aggregate Cash Consideration. Thereafter, subject to the election form(s) being correct and 
complete and complying with the provisions of the Tax Act (and, where applicable, the corresponding 
provisions of any applicable provincial income tax legislation), the form(s) will be signed by SII or New 
Administrator, as applicable, and returned to CGAL within 90 days after the receipt thereof by SII for filing 
with the Canada Revenue Agency (or the applicable provincial taxing authority) by CGAL. SII and New 
Administrator will not be responsible for the proper completion of any election form and, except for SII’s 
obligation to sign and return duly completed election form(s) which are received by SII within 90 days of the 
Effective Date, within 90 days after the receipt thereof by SII, SII and New Administrator will not be 
responsible for any Taxes, interest or penalties resulting from the failure by CGAL to properly complete or 
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file the election form(s) in the form and manner and within the time prescribed by the Tax Act (or any 
applicable provincial income tax legislation). In its sole discretion, SII and New Administrator may choose 
to sign and return an election form received by SII more than 90 days following the Effective Date, but SII 
and New Administrator will have no obligation to do so.  

Section 4.17 Earnout Agreement Matters  

Not less than three (3) Business Days before the Effective Date (or such other date as is mutually 
agreed to by CGAL and SII in writing), CGAL shall prepare and deliver to SII a draft statement of the 
estimated Closing NAV and estimated Closing NAV per Class A Share (each as defined in the form of 
Earnout Agreement attached hereto as Schedule I) prepared on the same basis as the illustrative sample 
in Schedule B to the form of Earnout Agreement, including reasonable detail of the computation thereof, 
and prior to the Effective Date, CGAL and SII shall make such revisions to such statement as are mutually 
agreed between CGAL and SII, acting reasonably. 

Section 4.18 Bullion Custodian 

Prior to the appointment of any other bullion custodian, the Trust shall permit The Canadian 
Imperial Bank of Commerce (“CIBC”) to make a formal bid to act as bullion custodian for the Trust and shall 
give reasonable consideration to that bid.  As part of the Trust’s reasonable consideration of that bid, any 
anticipated costs associated with bullion movement and the security and safeguards surrounding the vaults 
will be taken into account. 

Section 4.19 Liquidation and Dissolution of CFCL 

SII and the Trust covenant and agree that the Administration Agreement shall be terminated in its 
entirety and CFCL shall be dissolved and liquidated having effect on the Effective Date but after the 
Effective Time. 

Section 4.20 Trust Tax Matters 

The Trust covenants and agrees to: (i) elect to be a mutual fund trust for purposes of the Tax Act 
and the regulations thereto in the prescribed form and within the prescribed time; (ii) following the Effective 
Time, meet all requirements in the Tax Act and the regulations thereto to be a mutual fund trust; and (iii) be 
deemed to be a mutual fund trust for purposes of the Tax Act and the regulations thereto at all times since 
the Trust’s date of formation. 

ARTICLE 5 
ADDITIONAL COVENANTS REGARDING NON-SOLICITATION 

Section 5.1 Non-Solicitation by CFCL 

(1) Except as expressly provided in this Article 5, CFCL shall not, directly or indirectly, through any 
Representative of CFCL, or otherwise, and shall not permit any such Person to: 

(a) solicit, initiate, encourage or otherwise facilitate, (including by way of furnishing or providing 
copies of, access to, or disclosure of, any confidential information, properties, facilities, 
books or records of CFCL or entering into any form of agreement, arrangement or 
understanding) any inquiry, proposal or offer that constitutes or may reasonably be 
expected to constitute or lead to, an Acquisition Proposal; 

(b) enter into or otherwise engage or participate in any discussions or negotiations with any 
Person (other than SII or its affiliates) regarding any inquiry, proposal or offer that 
constitutes or may reasonably be expected to constitute or lead to, an Acquisition Proposal 
it being acknowledged and agreed that, provided CFCL is then in compliance with its 
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obligations under this Section 5.1, CFCL may advise a Person who has submitted a written 
Acquisition Proposal that their Acquisition Proposal is not a Superior Proposal; 

(c) make a Change in Recommendation; 

(d) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse 
or recommend, or take no position or remain neutral with respect to, any Acquisition 
Proposal (it being understood that publicly taking no position or a neutral position with 
respect to an Acquisition Proposal for a period of no more than five (5) Business Days 
following the public announcement of such Acquisition Proposal will not be considered to 
be in violation of this Section 5.1(1)(d) provided the CFCL Board has rejected such 
Acquisition Proposal and affirmed the CFCL Board Recommendation by press release 
before the end of such five (5) Business Day period (or in the event that the CFCL Meeting, 
is scheduled to occur within such five (5) Business Day period prior to the CFCL Meeting 
as soon as practicable; or 

(e) enter into or publicly propose to enter into any Contract in respect of an Acquisition 
Proposal (other than an Acceptable Confidentiality Agreement). 

(2) CFCL shall, and shall cause its Representatives to, immediately cease and terminate, and cause 
to be terminated, any solicitation, encouragement, discussion, negotiations, or other activities 
commenced prior to the date of this Agreement with any Person (other than SII and its affiliates) 
with respect to any inquiry, proposal or offer that constitutes, or may reasonably be expected to 
constitute or lead to, an Acquisition Proposal, and in connection with such termination shall: 

(a) discontinue access to and disclosure of all information, including any data room and any 
confidential information, properties, facilities, books and records of CFCL; and 

(b) request, and exercise all rights it has to require (i) the return or destruction of all copies of 
any confidential information regarding the CFCL provided to any Person other than SII, 
and (ii) the destruction of all material including or incorporating or otherwise reflecting such 
confidential information regarding CFCL using its reasonable best efforts to ensure that 
such requests are fully complied with to the extent CFCL is entitled. 

(3) CFCL represents and warrants that it has not waived any confidentiality, standstill, non-disclosure, 
use, business purpose or similar agreement or restriction to which it is a party, and covenants and 
agrees that (i) it shall take all necessary action to enforce each confidentiality, standstill, non-
disclosure, use, business purpose or similar agreement or restriction to which it is a party, and 
(ii) neither it nor any of its Representatives have released or will, without the prior written consent 
of SII (which may be withheld or delayed in SII’s sole discretion), release any Person from, or waive, 
amend, suspend or otherwise modify such Person’s obligations respecting CFCL under any 
confidentiality, standstill or similar agreement or restriction to which CFCL is a party (it being 
acknowledged by SII that the automatic termination or release of any standstill restrictions of any 
such agreements as a result of entering into and announcing this Agreement shall not be a violation 
of this Section 5.1(3)).  

Section 5.2 Notification of Acquisition Proposals - CFCL 

(1) If CFCL or any of its Representatives, receives or otherwise becomes aware of any inquiry, 
proposal or offer that constitutes or may reasonably be expected to constitute or lead to an 
Acquisition Proposal, or any request for copies of, access to, or disclosure of, confidential 
information relating to CFCL, including but not limited to information, access, or disclosure relating 
to the properties, facilities, books or records of CFCL, CFCL shall immediately notify SII, at first 
orally, and then promptly and in any event within 24 hours in writing, of: 
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(a) such Acquisition Proposal, inquiry, proposal, offer or request, including a description of its 
material terms and conditions and the identity of all Persons making the Acquisition 
Proposal, inquiry, proposal, offer or request and copies of all documents, correspondence 
or other material received in respect of, from or on behalf of any such Person; and 

(b) at SII’s request, the status of developments and negotiations with respect to such 
Acquisition Proposal, inquiry, proposal, offer or request, including any changes, 
modifications or other amendments to any such Acquisition Proposal, inquiry, proposal, 
offer or request. 

Section 5.3 Responding to an Acquisition Proposal re CFCL 

(1) Notwithstanding this Agreement or any other agreement between the Parties or between CFCL 
and any other Person, including without limitation the Confidentiality Agreement, if at any time, prior 
to obtaining the approval by the CFCL Shareholders of the CFCL Arrangement Resolutions, CFCL 
receives a written Acquisition Proposal, CFCL may engage in or participate in discussions or 
negotiations with such Person regarding such Acquisition Proposal, and may provide copies of, 
access to or disclosure of confidential information, properties, facilities, books or records of CFCL, 
if and only if: 

(a) the CFCL Board first determines in good faith, after consultation with its financial advisors 
and its outside counsel, that such Acquisition Proposal constitutes or could reasonably be 
expected to constitute or lead to a Superior Proposal (disregarding, for the purposes of 
such determination, any due diligence access condition to which such Acquisition Proposal 
is subject); 

(b) such Person was not restricted from making such Acquisition Proposal pursuant to an 
existing confidentiality, standstill, non-disclosure, use, business purpose or similar 
restriction with CFCL; 

(c) such inquiry, proposal or offer did not result from a breach by CFCL of its obligations under 
this Article 5 and any such copies, access or disclosure provided to such Person shall have 
already been (or simultaneously be) provided to SII; and 

(d) prior to providing any such copies, access, or disclosure, CFCL enters into an Acceptable 
Confidentiality Agreement with such Person and provides a copy of such Acceptable 
Confidentiality Agreement to SII. 

Section 5.4 Right to Match re CFCL 

(1) If CFCL receives an Acquisition Proposal that constitutes a Superior Proposal prior to the approval 
of the CFCL Arrangement Resolutions by the CFCL Shareholders, the CFCL Board may, subject 
to compliance with Section 8.3, recommend such Acquisition Proposal and/or accept, approve or 
enter into a Permitted Acquisition Agreement with respect to such Acquisition Proposal, if and only 
if: 

(a) the Person making the Acquisition Proposal was not restricted from making such 
Acquisition Proposal pursuant to an existing standstill or similar restriction; 

(b) such Acquisition Proposal did not result from a breach by CFCL of its obligations under 
this Article 5; 

(c) CFCL has delivered to SII a written notice of the determination of the CFCL Board that 
such Acquisition Proposal constitutes a Superior Proposal and, as applicable, of the 
intention of the CFCL Board to enter into a Permitted Acquisition Agreement, together with 
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a written notice from the CFCL Board regarding the value and financial terms that the CFCL 
Board, in consultation with its financial advisors, has determined should be ascribed to any 
non-cash consideration offered under such Acquisition Proposal (the “Superior Proposal 
Notice”); 

(d) CFCL has provided SII a copy of any proposed Permitted Acquisition Agreement with 
respect to the Acquisition Proposal; 

(e) at least five (5) Business Days (the “Matching Period”) have elapsed from the date that is 
the later of the date on which SII received the Superior Proposal Notice and a copy of the 
proposed Permitted Acquisition Agreement with respect to the Acquisition Proposal from 
CFCL; 

(f) during any Matching Period, SII has had the opportunity (but not the obligation), in 
accordance with Section 5.4(2), to offer to amend this Agreement and the Arrangement in 
order for such Acquisition Proposal to cease to be a Superior Proposal; 

(g) if SII has offered to amend this Agreement and the Arrangement under Section 5.4(2), the 
CFCL Board has determined in good faith, after consultation with CFCL’s outside legal 
counsel and financial advisers, that such Acquisition Proposal continues to constitute a 
Superior Proposal compared to the terms of the Arrangement as proposed to be amended 
by SII under Section 5.4(2); and 

(h) the CFCL Meeting has not been cancelled, postponed or adjourned (except as required 
under Section 5.4(5) or permitted under Section 2.3(a)(i)) and CFCL irrevocably 
undertakes to SII to (i) not cancel, postpone or adjourn the CFCL Meeting (except as 
required under Section 5.4(5) or permitted under Section 2.3(a)(i)) and (ii) not call any 
other meeting in respect of any Acquisition Proposal until the CFCL Meeting has taken 
place; (iii) if the CFCL Meeting has not been called, call the CFCL Meeting as contemplated 
in this Agreement; and (iii) hold the CFCL Meeting in accordance with this Agreement.  

(2) During the Matching Period, or such longer period as CFCL may approve in writing for such 
purpose: (i) the CFCL Board shall review any offer made by SII under Section 5.4(1)(f) to amend 
the terms of this Agreement and the Arrangement in good faith in order to determine whether such 
proposal would, upon acceptance, result in the Acquisition Proposal previously constituting a 
Superior Proposal ceasing to be a Superior Proposal; and (ii) CFCL shall negotiate in good faith 
with SII to make such amendments to the terms of this Agreement and the Arrangement as would 
enable SII to proceed with the transactions contemplated by this Agreement on such amended 
terms. If the CFCL Board determines that such Acquisition Proposal would cease to be a Superior 
Proposal, CFCL shall promptly so advise SII and CFCL and SII shall amend this Agreement to 
reflect such offer made by SII, and shall take and cause to be taken all such actions as are 
necessary to give effect to the foregoing. 

(3) Each successive amendment to any Acquisition Proposal shall constitute a new Acquisition 
Proposal for the purposes of this Section 5.4, and SII shall be afforded a new five (5) Business Day 
Matching Period from the later of the date on which SII received the Superior Proposal Notice and 
a copy of any proposed Permitted Acquisition Agreement with respect to the Acquisition Proposal 
from CFCL. 

(4) The CFCL Board shall promptly reaffirm the CFCL Board Recommendation by press release after 
any Acquisition Proposal which is not determined to be a Superior Proposal is publicly announced 
or the CFCL Board determines that a proposed amendment to the terms of this Agreement as 
contemplated under Section 5.4(2) would result in an Acquisition Proposal no longer being a 
Superior Proposal. CFCL shall provide SII and its outside legal counsel with a reasonable 
opportunity to review the form and content of any such press release and shall make all reasonable 
amendments to such press release as requested by SII and its counsel. 
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(5) If CFCL provides a Superior Proposal Notice to SII within five (5) Business Days before the CFCL 
Meeting, CFCL shall proceed with or shall postpone the CFCL Meeting, as directed by SII in its 
sole discretion, to a date that is not more than seven (7) Business Days after the scheduled date 
of the CFCL Meeting, provided, however, that the CFCL Meeting shall not be postponed to a date 
later than the seventh (7th) Business Day prior to the Outside Date. 

(6) Nothing in this Agreement shall prevent the CFCL Board from making any disclosure to the CFCL 
Shareholders if the CFCL Board, acting in good faith and upon the advice of its outside legal and 
financial advisors, shall have determined that the failure to make such disclosure would be 
inconsistent with the fiduciary duties of the CFCL Board or such disclosure is otherwise required 
under Law; provided, however, that 

(a) the foregoing will in no way eliminate or modify the effect that the making of such disclosure 
would otherwise have under this Agreement, including whether such actions constitute a 
Change in Recommendation;  

(b) prior to making a Change in Recommendation, CFCL shall give to SII not less than 48 
hours’ (excluding Saturdays, Sundays and statutory holidays in Calgary, Alberta) notice of 
its intention to make such Change in Recommendation; and 

(c) a Change in Recommendation permitted by Section 5.4(1) or other disclosure by the CFCL 
Board to the CFCL Shareholders where the CFCL Board, acting in good faith and upon the 
advice of its outside legal and financial advisors, has determined that the failure to make 
such disclosure would be inconsistent with the fiduciary duties of the CFCL Board or such 
disclosure is otherwise required under Law shall not be a breach of this Agreement and 
the sole monetary remedy of SII in such circumstances shall be payment of the Termination 
Fee in accordance with Section 8.3. 

Section 5.5 Non-Solicitation by CGAL, New Administrator and the CGAL Shareholders 

(1) Subject to Section 5.5(3), CGAL, New Administrator and the CGAL Shareholders shall not, directly 
or indirectly, through any of their Representatives, or otherwise, and shall not permit any such 
Person to: 

(a) solicit, initiate, encourage or otherwise facilitate, (including by way of furnishing or providing 
copies of, access to, or disclosure of, any confidential information, properties, facilities, 
books or records of CFCL or the Administrator or entering into any form of agreement, 
arrangement or understanding) any inquiry, proposal or offer that constitutes or may 
reasonably be expected to constitute or lead to, an Acquisition Proposal; 

(b) enter into or otherwise engage or participate in any discussions or negotiations with any 
Person (other than SII and its affiliates) regarding any inquiry, proposal or offer that 
constitutes or may reasonably be expected to constitute or lead to, an Acquisition Proposal; 

(c) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse 
or recommend, or take no position or remain neutral with respect to, any Acquisition 
Proposal; or 

(d) enter into or publicly propose to enter into any Contract in respect of an Acquisition 
Proposal. 

(2) CGAL, New Administrator and the CGAL Shareholders shall, and shall cause their respective 
Representatives to, immediately cease and terminate, and cause to be terminated, any solicitation, 
encouragement, discussion, negotiations, or other activities commenced prior to the date of this 
Agreement with any Person (other than SII and its affiliates) with respect to any inquiry, proposal 
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or offer that constitutes, or may reasonably be expected to constitute or lead to, an Acquisition 
Proposal, and in connection with such termination shall: 

(a) discontinue access to and disclosure of all information, including any data room and any 
confidential information, properties, facilities, books and records of CGAL or New 
Administrator; and 

(b) request, and exercise all rights it has to require (i) the return or destruction of all copies of 
any confidential information regarding CGAL or New Administrator provided to any Person 
other than SII and its affiliates, and (ii) the destruction of all material including or 
incorporating or otherwise reflecting such confidential information regarding CGAL or New 
Administrator using its best efforts to ensure that such requests are fully complied with to 
the extent CGAL, New Administrator or the CGAL Shareholders are entitled. 

(3) Notwithstanding Section 5.5(1) and Section 5.5(2), nothing in Section 5.5(1) or Section 5.5(2) shall 
restrict J.C. Stefan Spicer from discharging his fiduciary duties as a director or officer of CFCL in 
accordance with the terms and conditions of this Agreement.  

Section 5.6 Breach by Representatives 

Without limiting the generality of the foregoing, CFCL, CGAL, New Administrator and the CGAL 
Shareholders shall advise their respective Representatives of the prohibitions set out in this Article 5 and 
any violation of the restrictions set forth in this Article 5 by CFCL, CGAL, New Administrator or the CGAL 
Shareholders or their respective Representatives is deemed to be a breach of this Article 5 by CFCL, CGAL, 
New Administrator or the CGAL Shareholders, as applicable. 

ARTICLE 6 
CONDITIONS 

Section 6.1 Mutual Conditions Precedent 

The Parties are not required to complete the Arrangement unless each of the following conditions 
is satisfied on or prior to the Effective Time, which conditions may only be waived, in whole or in part, by 
the mutual consent of each of the Parties: 

(1) Arrangement Shareholder Resolutions. The CFCL Arrangement Resolutions have been 
approved and adopted by the CFCL Shareholders at the CFCL Meeting in accordance with the 
Interim Order. 

(2) Interim and Final Order. The Interim Order and the Final Order have each been obtained on terms 
consistent with this Agreement, and have not been set aside or modified in a manner unacceptable 
to any of the Parties, each acting reasonably, on appeal or otherwise. 

(3) Key Regulatory/Stock Exchange Approvals. Each of the Key Regulatory/Stock Exchange 
Approvals has been made, given or obtained on terms acceptable to the Parties, each acting 
reasonably, and each such Key Regulatory/Stock Exchange Approval is in force and has not been 
modified. 

(4) Listing of SII Shares. The conditional approval to the listing of the SII Shares issuable pursuant 
to the Arrangement on the TSX shall have been made, given or obtained and is in force and has 
not been modified. 

(5) Articles of Arrangement. The CFCL Articles of Arrangement and the New Administrator Articles 
of Arrangement to be filed with the Registrar in accordance with this Agreement shall be in form 
and substance satisfactory to each of the Parties, acting reasonably. 
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(6) Illegality. No Law is in effect that makes the consummation of the Arrangement illegal or otherwise 
prohibits or enjoins the Parties from consummating the Arrangement. 

(7) No Legal Action. There shall be no action or proceeding pending by a Governmental Entity that is 
seeking to: 

(a) enjoin or prohibit the ownership or operation by the Trust and the Manager of the business 
or assets of CFCL; or  

(b) prevent or material delay the consummation of the Arrangement, or if the Arrangement is 
consummated, have a Material Adverse Effect in respect of CFCL or the Trust. 

(8) Section 3(a)(10) Exemption. SII Shares and Trust Units to be issued in the United States pursuant 
to the Arrangement shall be exempt from the registration requirements of the U.S. Securities Act 
pursuant to Section 3(a)(10) thereof. 

Section 6.2 Additional Conditions Precedent to the Obligations of SII and the Trust 

SII and the Trust are not required to complete the Arrangement unless each of the following 
conditions is satisfied on or before the Effective Time, which conditions are for the exclusive benefit of SII 
and the Trust and may only be waived, in whole or in part, by SII, in its sole discretion, on behalf of itself 
and the Trust: 

(1) Representations and Warranties of CFCL. The representations and warranties of CFCL: 

(a) that are set forth in paragraphs (1), (2), (3), (4) and (5) of Schedule E were true and correct 
in all respects as of the date of this Agreement and are true and correct in all respects as 
of the Effective Time as if made at such time;  

(b) that are set forth in paragraph (6) of Schedule E were true and correct in all respects (other 
than de minimis inaccuracies) as of the date of this Agreement and are true and correct in 
all respects (other than de minimis inaccuracies) as of the Effective Time as if made at 
such time; 

(c) other than those to which Section 6.2(1)(a) or Section 6.2(1)(b) applies, were true and 
correct in all respects (without giving effect to any materiality or Material Adverse Effect 
qualifications set forth therein) as of the date of this Agreement and are true and correct in 
all respects (without giving effect to any materiality or Material Adverse Effect qualifications 
set forth therein) as of the Effective Time as if made at such time, except, in the case of 
this clause (c), where the failure to be so true and correct in all respects, individually or in 
the aggregate, would not result in a Material Adverse Effect in respect of CFCL; 

except, in each case, for representations and warranties made as of a specified date, the accuracy 
of which shall be determined as of such specified date, and CFCL has delivered a certificate 
confirming same to SII, executed by two (2) senior officers of CFCL (in each case without personal 
liability) addressed to SII and dated the Effective Date; 

(2) Representations and Warranties of CGAL and the CGAL Shareholders. The representations 
and warranties of CGAL and the CGAL Shareholders: 

(a) that are set forth in paragraphs (1), (2), (3), (4), (5), (6) and (8) of Schedule F were true 
and correct in all respects as of the date of this Agreement and are true and correct in all 
respects as of the Effective Time as if made at such time; 
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(b) other than those to which Section 6.2(2)(a) applies, were true and correct in all material 
respects as of the date of this Agreement and are true and correct in all material respects 
as of the Effective Time as if made at such time; 

except, in each case, for representations and warranties made as of a specified date, the accuracy 
of which shall be determined as of such specified date, and CGAL and each CGAL Shareholder 
has delivered a certificate confirming same to SII, executed by, in the case of CGAL, two (2) senior 
officers of CGAL (in each case without personal liability), and, in the case of each CGAL 
Shareholder, such CGAL Shareholder, addressed to SII and dated the Effective Date 

(3) Performance of Covenants of CFCL. CFCL has fulfilled or complied in all material respects with 
each of the covenants of CFCL contained in this Agreement to be fulfilled or complied with by it on 
or prior to the Effective Date, and has delivered a certificate confirming same to SII, executed by 
two (2) senior officers of CFCL (in each case without personal liability) addressed to SII and dated 
the Effective Date. 

(4) Performance of Covenants of CGAL, New Administrator and CGAL Shareholders. Each of 
CGAL, New Administrator and the CGAL Shareholders has fulfilled or complied in all material 
respects with each of its or his covenants contained in this Agreement to be fulfilled or complied 
with by it or him on or prior to the Effective Time, and each of CGAL, New Administrator and each 
CGAL Shareholder has delivered a certificate confirming same to SII, executed by, in the case of 
CGAL, two (2) senior officers of CGAL (in each case without personal liability), in the case of New 
Administrator, two (2) senior officers of New Administrator (in each case without personal liability), 
and, in the case of each CGAL Shareholder, such CGAL Shareholder, addressed to SII and dated 
the Effective Date. 

(5) Dissent Rights. The aggregate number of Class A Shares in respect of which Dissent Rights have 
been validly exercised and not withdrawn as of the Effective Date shall not exceed 7.5% of the 
issued and outstanding Class A Shares. 

(6) Earnout Agreement. CGAL shall have delivered to SII the Earnout Agreement duly executed by 
CGAL. 

(7) Material Adverse Effect of CFCL. Since the date of this Agreement there shall not have occurred 
any Material Adverse Effect in respect of CFCL. 

Section 6.3 Additional Conditions Precedent to the Obligations of CFCL 

CFCL is not required to complete the Arrangement unless each of the following conditions is 
satisfied on or before the Effective Time, which conditions are for the exclusive benefit of CFCL and may 
only be waived, in whole or in part, by CFCL in its sole discretion: 

(1) Representations and Warranties. The representations and warranties of SII: 

(a) that are set forth in paragraphs (1), (2), (3), (4), (5), (6), (7), (14) and (20) of Schedule G 
were true and correct in all respects as of the date of this Agreement and are true and 
correct in all respects as of the Effective Time as if made at such time;  

(b) other than those to which Section 6.3(1)(a) applies, were true and correct in all respects 
(without giving effect to any materiality or Material Adverse Effect qualifications set forth 
therein) as of the date of this Agreement and are true and correct in all respects (without 
giving effect to any materiality or Material Adverse Effect qualifications set forth therein) as 
of the Effective Time as if made at such time, except, in the case of this clause (b), where 
the failure to be so true and correct in all respects, individually or in the aggregate, would 
not result in a Material Adverse Effect in respect of SII; 
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except, in each case, for representations and warranties made as of a specified date, the accuracy 
of which shall be determined as of such specified date, and SII has delivered a certificate confirming 
same to CFCL, executed by two (2) senior officers of SII (in each case without personal liability) 
addressed to CFCL and dated the Effective Date; 

(2) Performance of Covenants. Each of SII and the Trust has fulfilled or complied in all material 
respects with each of the covenants of it contained in this Agreement to be fulfilled or complied with 
by it on or prior to the Effective Time, provided that the covenants of SII and the Trust set out in 
Section 2.11 must be fulfilled and complied with in all respects at the Effective Time; and SII and 
the Trust shall have delivered a certificate confirming same to CFCL, executed, in the case of SII, 
by two (2) senior officers of SII and, in the case of the Trust, by two senior officers of the Manager, 
in each case without personal liability addressed to CFCL and dated the Effective Date. 

(3) Joinder Agreement. The Trust shall have delivered to the Parties the Joinder Agreement duly 
executed by the Trust. 

(4) Dissolution and Wind-up of CFCL.  Evidence satisfactory to CFCL, acting reasonably, that the 
Administration Agreement shall be terminated in its entirety and CFCL shall be dissolved and 
liquidated effective on the Effective Date but after the Effective Time. 

(5) Material Adverse Effect of SII or Trust. Since the date of this Agreement, there shall not have 
occurred any Material Adverse Effect in respect of SII or the Trust. 

Section 6.4 Additional Conditions Precedent to the Obligations of CGAL, New Administrator and 
the CGAL Shareholders 

CGAL, New Administrator and the CGAL Shareholders are not required to complete the 
Arrangement unless each of the following conditions is satisfied on or before the Effective Time, which 
conditions are for the exclusive benefit of the CGAL Shareholders and may only be waived, in whole or in 
part, by the CGAL Shareholders in their sole discretion: 

(1) Representations and Warranties. The representations and warranties of SII: 

(a) that are set forth in paragraphs (1), (2), (3), (4) and (5) of Schedule H were true and correct 
in all respects as of the date of this Agreement and are true and correct in all respects as 
of the Effective Time as if made at such time;  

(b) other than those to which Section 6.4(1)(a) applies, were true and correct in all respects 
(without giving effect to any materiality or Material Adverse Effect qualifications set forth 
therein) as of the date of this Agreement and are true and correct in all respects (without 
giving effect to any materiality or Material Adverse Effect qualifications set forth therein) as 
of the Effective Time as if made at such time, except, in the case of this clause (b), where 
the failure to be so true and correct in all respects, individually or in the aggregate, would 
not result in a Material Adverse Effect in respect of SII; 

except, in each case, for representations and warranties made as of a specified date, the accuracy 
of which shall be determined as of such specified date, and SII has delivered a certificate confirming 
same to CGAL, New Administrator and the CGAL Shareholders executed by two (2) senior officers 
of SII (in each case without personal liability) addressed to CGAL, New Administrator and the CGAL 
Shareholders and dated the Effective Date; 

(2) Performance of Covenants. SII has fulfilled or complied in all material respects with each of the 
covenants of SII contained in this Agreement to be fulfilled or complied with by it on or prior to the 
Effective Time, and has delivered a certificate confirming same to CGAL, New Administrator and 
the CGAL Shareholders, executed by two (2) senior officers of SII (in each case without personal 
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liability) addressed to CGAL, New Administrator and the CGAL Shareholders and dated the 
Effective Date. 

(3) Earnout Agreement. SII shall have delivered to CGAL the Earnout Agreement duly executed by 
SII. 

(4) Material Adverse Effect of SII. Since the date of this Agreement there shall not have occurred 
any Material Adverse Effect in respect of SII. 

Section 6.5 Satisfaction of Conditions 

The conditions precedent set out in Section 6.1, Section 6.2, Section 6.3 and Section 6.4 will be 
conclusively deemed to have been satisfied, waived or released when the Certificate of Arrangement is 
issued by the Registrar. 

ARTICLE 7 
INDEMNIFICATION 

Section 7.1 Liability for Representations and Warranties 

(1) The representations and warranties of CFCL contained in this Agreement and the certificate to be 
delivered pursuant to Section 6.2(1) shall not survive the completion of the Arrangement and shall 
expire and be terminated on the earlier of the Effective Time and the date on which this Agreement 
is terminated in accordance with its terms, provided however that no termination of this Agreement 
will relieve CFCL from any liability arising out of CFCL’s willful or intentional breach of any of its 
representations or warranties prior to the termination of this Agreement.  

(2) The representations and warranties of SII contained in Schedule G hereto and the certificate to be 
delivered pursuant to Section 6.3(1) shall not survive the completion of the Arrangement and shall 
expire and be terminated on the earlier of the Effective Time and the date on which this Agreement 
is terminated in accordance with its terms, provided however that no termination of this Agreement 
will relieve SII from any liability arising out of SII’s willful or intentional breach of any of its 
representations or warranties prior to the termination of this Agreement. 

(3) The representations and warranties of CGAL and the CGAL Shareholders contained in Schedule 
F and the certificates to be delivered pursuant to Section 6.2(2) shall survive completion of the 
Arrangement and continue in full force and effect for a period of one (1) year after the Effective 
Date, except that: 

(a) the representations and warranties set out in paragraphs (1), (2), (4)(i), (4)(iii), (4)(iv), (5), 
(6) and (15) of Schedule F (the “CGAL Fundamental Representations”) and the 
corresponding representations and warranties set out in the certificate to be delivered 
pursuant to Section 6.2(2) will survive and continue in full force and effect for the maximum 
period of time permitted by the Limitations Act (Alberta);  

(b) the representations and warranties set out in paragraph (8) of Schedule F and the 
corresponding representations and warranties set out in the certificate to be delivered 
pursuant to Section 6.2(2) will survive and continue in full force and effect until six (6) 
months after the expiration of the period during which a tax assessment with respect to 
withholding Taxes may be issued by a Governmental Entity (taking into account any 
consent, waiver, agreement or other document that extends the period during which a 
Governmental Entity may issue a tax assessment reassessment or other form of 
recognized document assessing liability for Taxes under applicable Law); and 
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(c) there is no limitation as to time for claims relating to representations and warranties that 
involve fraud or fraudulent misrepresentation. 

(4) The representations and warranties of SII contained in Schedule H and the certificate to be 
delivered pursuant to Section 6.4(1) shall survive completion of the Arrangement and continue in 
full force and effect for a period of one (1) year after the Effective Date, except that:  

(a) the representations and warranties set out in paragraphs (1), (2), (3), (5)(i), (5)(iii), (5)(iv), 
(7)(b) of Schedule H (the “SII Fundamental Representations”) of Schedule H and the 
corresponding representations and warranties set out in the certificate to be delivered 
pursuant to Section 6.4(1) will survive and continue in full force and effect for the maximum 
period of time permitted by the Limitations Act (Alberta);  

(b) the representations and warranties set out in paragraph (11) of Schedule H and the 
corresponding representations and warranties set out in the certificate to be delivered 
pursuant to Section 6.4(1) will survive and continue in full force and effect until six (6) 
months after the expiration of the period during which a tax assessment with respect to 
withholding Taxes may be issued by a Governmental Entity (taking into account any 
consent, waiver, agreement or other document that extends the period during which a 
Governmental Entity may issue a tax assessment reassessment or other form of 
recognized document assessing liability for Taxes under applicable Law); and 

(c) there is no limitation as to time for claims relating to representations and warranties that 
involve fraud or fraudulent misrepresentation. 

(5) No Party has any obligation or liability with respect to any representation or warranty made by such 
Party in this Agreement or the certificates to be delivered pursuant to this Agreement after the end 
of the applicable time periods specified in Section 7.1(3) and Section 7.1(4) except for claims 
relating to the representations and warranties that the Party has been notified of prior to the end of 
the applicable time period. 

Section 7.2 Indemnification in Favour of SII 

(1) From and after the Effective Time, CGAL and the CGAL Shareholders shall jointly and severally 
indemnify and save each of SII, its affiliates, CFCL, the Trust and New Administrator and their 
respective Representatives harmless of and from, and shall pay for, any Damages suffered by, 
imposed upon or asserted against it or any of them as a result of: 

(a) any breach or inaccuracy of any representation or warranty given by CGAL or the CGAL 
Shareholders contained in Schedule F or the certificates to be delivered pursuant to 
Section 6.2(2); and 

(b) any liability for Taxes of New Administrator in respect of any taxation period ending on or 
before the Effective Date or any portion of a taxation period up to and including the Effective 
Date (a “New Administrator Pre-Closing Tax Period”). 

(2) CGAL and the CGAL Shareholders’ obligations under Section 7.2(1)(a) shall terminate upon the 
expiration of the survival periods set forth in Section 7.1(3) except with respect to Damages set 
forth in written notices given by SII to CGAL and the CGAL Shareholders prior to such date and in 
any event within 30 days of its determination that it has any Damages. 

(3) The right to indemnification under Section 7.2(1)(b) exists notwithstanding any representation or 
warranty by CGAL or the CGAL Shareholders in this Agreement and shall terminate six (6) months 
after the expiration of the period during which a tax assessment with respect to Taxes of New 
Administrator in respect of a New Administrator Pre-Closing Tax Period may be issued by a 
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Governmental Entity (taking into account any consent, waiver, agreement or other document that 
extends the period during which a Governmental Entity may issue a tax assessment reassessment 
or other form of recognized document assessing liability for Taxes under applicable Law), except 
with respect to Damages set forth in written notices given by SII to CGAL and the CGAL 
Shareholders prior to such date and in any event within 30 days of its determination that it has any 
Damages. 

(4) CGAL and the CGAL Shareholders shall not be required to pay any amount under Section 7.2(1)(a) 
with respect to any Damages that do not, in the aggregate, exceed $500,000 (the “CGAL 
Deductible”). Once the total of such amounts exceeds the CGAL Deductible, CGAL and the CGAL 
Shareholders shall indemnify each of SII, its affiliates, CFCL, the Trust and New Administrator and 
their respective Representatives in respect of all Damages that exceed the CGAL Deductible. The 
foregoing limitation shall not apply to claims for Damages that relate to a breach of the CGAL 
Fundamental Representations or the representations and warranties in paragraph (8) of Schedule 
F or to claims involving fraud or fraudulent misrepresentation. 

(5) CGAL and the CGAL Shareholders’ total liability under Section 7.2(1)(a) shall not exceed $15 
million, except where Damages relate to a breach of the CGAL Fundamental Representations or 
the representations and warranties set out in paragraph (8) of Schedule F or involve fraud or 
fraudulent misrepresentation, in which case CGAL and the CGAL Shareholders’ total liability shall 
not exceed $100 million. 

Section 7.3 Indemnification in Favour of CGAL 

(1) From and after the Effective Time, SII shall indemnify and save CGAL and its Representatives 
harmless of and from, and shall pay for, any Damages suffered by, imposed upon or asserted 
against it or any of them as a result of any breach or inaccuracy of any representation or warranty 
given by SII contained Schedule H or the certificate to be delivered pursuant to Section 6.4(1). 

(2) SII’s obligations under Section 7.3(1) shall terminate upon the expiration of the survival periods set 
forth in Section 7.1(4) except with respect to Damages set forth in written notices given by CGAL 
to SII prior to such date and in any event within 30 days of its determination that it has any 
Damages. 

(3) SII shall not be required to pay any amount under Section 7.3(1) with respect to any Damages that 
do not, in the aggregate, exceed $500,000 (the “SII Deductible”). Once the total of such amounts 
exceeds the SII Deductible, SII shall indemnify CGAL and its Representatives in respect of all 
Damages that exceeds the SII Deductible. The foregoing limitation shall not apply to claims for 
Damages that relate to a breach of the SII Fundamental Representations or the representations 
and warranties set out in paragraph (11) of Schedule H or to claims involving fraud or fraudulent 
misrepresentation. 

(4) SII’s total liability under Section 7.3(1) shall not exceed $3 million, except where Damages relate 
to a breach of the SII Fundamental Representations or involve fraud or fraudulent 
misrepresentation, in which case SII’s total liability shall not exceed $15 million. 

Section 7.4 Notification 

(1) If an Indemnified Person becomes aware of a Direct Claim, the Indemnified Person shall promptly, 
and in any event within 30 days of becoming aware of such Direct Claim, notify the Indemnifying 
Party in writing of the Direct Claim. The notice must specify in reasonable detail the nature of the 
Damages including the sections of this Agreement which form the basis for such Direct Claim and 
include reasonable supporting documentation therefor. 
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(2) If a Third Party Claim is instituted or asserted against an Indemnified Person, the Indemnified 
Person shall promptly, and in any event within 30 days of becoming aware of such Third Party 
Claim, notify the Indemnifying Party in writing of the Third Party Claim. The notice must specify in 
reasonable detail the identity of the Person making the Third Party Claim and, to the extent known, 
the nature of the Damages, the sections of this Agreement which form the basis for such Third 
Party Claim, and the estimated amount needed to investigate, defend, remedy or address the Third 
Party Claim and include reasonable supporting documentation therefor. 

(3) Notice to an Indemnifying Party under this Section 7.4 of a Direct Claim or a Third Party Claim is 
assertion of a claim for indemnification against the Indemnifying Party under this Agreement. Upon 
receipt of such notice, the provisions of Section 7.6 will apply to any Direct Claim and the provisions 
of Section 7.7 will apply to any Third Party Claim. 

(4) The omission to notify the Indemnifying Party shall not relieve the Indemnifying Party from any 
obligation to indemnify the Indemnified Person, unless the notification occurs after the expiration of 
the specified period set out in Section 7.1 or (and only to the extent that) the omission to notify 
materially prejudices the ability of the Indemnifying Party to exercise its right to defend provided in 
Section 7.7. 

Section 7.5 Limitations Periods 

(1) Notwithstanding the provisions of the Limitations Act (Alberta) or any other statute, a proceeding in 
respect of a claim for indemnification or otherwise arising from any breach or inaccuracy of any 
representation or warranty in this Agreement may be commenced on or before the first (1st) 
anniversary of the date on which the Indemnifying Party was notified of the claim, so long as the 
Indemnifying Party was notified of the claim prior to the end of the applicable time period specified 
in Section 7.1(3) and Section 7.1(4). Any applicable limitation period is extended or varied to the 
full extent permitted by Law to give effect to this Section 7.5(1). 

(2) Notwithstanding the provisions of the Limitations Act (Alberta) or any other statute, a proceeding in 
respect of a claim for indemnification under Section 7.2(1)(a) or Section 7.2(1)(b) may be 
commenced on or before the first (1st) anniversary of the date on which the Indemnifying Party was 
notified of the claim. Any applicable limitation period is extended or varied to the full extent permitted 
by Law to give effect to this Section 7.5(2). 

Section 7.6 Direct Claims 

(1) Following receipt of notice of a Direct Claim, the Indemnifying Party has 60 days to investigate the 
Direct Claim and respond in writing. For purposes of the investigation, the Indemnified Person shall 
make available to the Indemnifying Party the information relied upon by the Indemnified Person to 
substantiate the Direct Claim, together with such other information as the Indemnifying Party may 
reasonably request. 

(2) If the Indemnifying Party disputes the validity or amount of the Direct Claim, the Indemnifying Party 
shall provide written notice of the dispute to the Indemnified Person within the 60 day period 
specified in Section 7.6(1). The dispute notice must describe in reasonable detail the nature of the 
Indemnifying Party’s dispute. During the 30 day period immediately following receipt of a dispute 
notice by the Indemnified Person, the Indemnifying Party and the Indemnified Person shall attempt 
in good faith to resolve the dispute. If the Indemnifying Party and the Indemnified Person fail to 
resolve the dispute within that 30 day time period, the Indemnified Person is free to pursue all rights 
and remedies available to it, subject only to this Agreement. If the Indemnifying Party fails to 
respond in writing to the Direct Claim within the 60 day period specified in Section 7.6(1), the 
Indemnifying Party is deemed to have agreed to the validity and amount of the Direct Claim and 
shall promptly pay in full the amount of the Direct Claim to the Indemnified Person. 
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Section 7.7 Procedure for Third Party Claims 

(1) Subject to the terms of this Section 7.7, upon receiving notice of a Third Party Claim, the 
Indemnifying Party may participate in the investigation and defence of the Third Party Claim and 
may also elect to assume the investigation and defence of the Third Party Claim. 

(2) The Indemnifying Party may not assume the investigation and defence of a Third Party Claim if the 
Indemnifying Party is also a party to the Third Party Claim and counsel retained by the Indemnifying 
Party or the Indemnified Person has advised the Indemnified Person that joint representation would 
be inappropriate for the reason that: 

(a) there may be legal defences available to the Indemnified Person that are different from or 
in addition to those available to the Indemnifying Party (in which event and to that extent, 
the Indemnifying Party shall not have the right to assume the investigation and defence of 
the Third Party Claim on such Indemnified Person’s behalf); or 

(b) there is a conflict of interest between the Indemnifying Party and the Indemnified Person. 

(3) In order to assume the investigation and defence of a Third Party Claim, the Indemnifying Party 
must give the Indemnified Person written notice of its election within 15 days of Indemnifying Party’s 
receipt of notice of the Third Party Claim. 

(4) If the Indemnifying Party assumes the investigation and defence of a Third Party Claim: 

(a) the Indemnifying Party shall pay for all costs and expenses of the investigation and defence 
of the Third Party Claim except that the Indemnifying Party shall not, so long as it diligently 
conducts such defence, be liable to the Indemnified Person for any fees of other counsel 
or any other expenses with respect to the defence of the Third Party Claim, incurred by the 
Indemnified Person after the date the Indemnifying Party validly exercised its right to 
assume the investigation and defence of the Third Party Claim; 

(b) if the Indemnifying Party is obligated to indemnify the Indemnified Person pursuant to 
Section 7.2 or Section 7.3, the Indemnifying Party shall reimburse the Indemnified Person 
for all costs and expenses incurred by the Indemnified Person in connection with the 
investigation and defence of the Third Party Claim prior to the date the Indemnifying Party 
validly exercised its right to assume the investigation and defence of the Third Party Claim;  

(c) the Indemnified Person shall not contact or communicate with the Person making the Third 
Party Claim without the prior written consent of the Indemnifying Party, unless required by 
applicable Law; and 

(d) the Indemnifying Party may not compromise and settle or remedy, or cause a compromise 
and settlement or remedy, of a Third Party Claim without the prior written consent of the 
Indemnified Person, which consent may not be unreasonably withheld, conditioned or 
delayed. 

(5) If the Indemnifying Party (a) is not entitled to assume the investigation and defence of a Third Party 
Claim under Section 7.7(2), (b) does not elect to assume the investigation and defence of a Third 
Party Claim or (c) assumes the investigation and defence of a Third Party Claim but fails to diligently 
pursue such defence, the Indemnified Person has the right (but not the obligation) to undertake the 
defence of the Third Party Claim. In the case where the Indemnifying Party fails to diligently pursue 
the defence of the Third Party Claim or the Indemnified Person concludes that the Third Party Claim 
is not being defended to its satisfaction, acting reasonably, the Indemnified Person may not assume 
the defence of the Third Party Claim unless the Indemnified Person gives the Indemnifying Party 
written demand to diligently pursue the defence and the Indemnifying Party fails to do so within 14 
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days after receipt of the demand, or such shorter period as may be required to respond to any 
deadline imposed by a court, arbitrator or other tribunal. 

(6) If, under Section 7.7(5), the Indemnified Person undertakes the investigation and defence of a Third 
Party Claim, the Indemnified Person may compromise and settle the Third Party Claim but the 
Indemnifying Party shall not be bound by any compromise or settlement of the Third Party Claim 
effected without its consent (which consent may not be unreasonably withheld, conditioned or 
delayed). 

(7) The Indemnified Person and the Indemnifying Party agree to keep each other fully informed of the 
status of any Third Party Claim and any related proceedings. If the Indemnifying Party assumes 
the investigation and defence of a Third Party Claim, the Indemnified Person shall, at the request 
and expense of the Indemnifying Party, use its reasonable best efforts to make available to the 
Indemnifying Party, on a timely basis, those employees whose assistance, testimony or presence 
is necessary to assist the Indemnifying Party in investigating and defending the Third Party Claim. 
The Indemnified Person shall, at the request and expense of the Indemnifying Party, make 
available to the Indemnifying Party, or its representatives, on a timely basis all documents, records 
and other materials in the possession, control or power of the Indemnified Person, reasonably 
required by the Indemnifying Party for its use solely in defending any Third Party Claim which it has 
elected to assume the investigation and defence of. The Indemnified Person shall cooperate on a 
timely basis with the Indemnifying Party in the defence of any Third Party Claim. 

Section 7.8 Fraud and Other Remedies 

(1) Except as provided in this Section 7.8, if the Closing occurs the indemnities provided in Section 7.2 
and Section 7.3 constitute the only remedy of SII and the Administrator Shareholders, respectively, 
in the event of a breach of a representation or warranty of such Party contained in this Agreement 
or in a certificate delivered pursuant to this Agreement. 

(2) Nothing in this Agreement, including this Article 7, limits or restricts in any way any remedies 
available, or Damages payable, for claims involving fraud or fraudulent misrepresentation. 

Section 7.9 Adjustment to CGAL Aggregate Consideration 

Any payment made by CGAL or any CGAL Shareholder as an Indemnifying Party pursuant to this 
Article 7 will constitute a dollar-for-dollar decrease of the CGAL Aggregate Consideration and any payment 
made by SII as an Indemnifying Party pursuant to this Article 7 will constitute a dollar-for-dollar increase of 
the CGAL Aggregate Consideration. 

Section 7.10 Reductions and Subrogation  

(1) If the amount of any Damages incurred by a Party at any time subsequent to the making of an 
indemnity payment is reduced by: 

(a) any net Tax benefit to that Party; or 

(b) any recovery, settlement or otherwise under or pursuant to any insurance coverage, or 
pursuant to any claim, recovery, settlement or payment by or against any other Person, 

the amount of such reduction (less any costs, expenses (including Taxes) or increase in premiums 
arising or incurred as a result of such Damages), shall promptly be repaid by that Party to the other 
Party. Upon making a full indemnity payment, a Party shall, to the extent of such indemnity 
payment, be subrogated to all rights of the other Party against any third party in respect of the 
Damages to which the indemnity payment relates. 
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Section 7.11 Duty to Mitigate 

Nothing in this Agreement shall in any way restrict or limit the general obligation at law of a Party 
to mitigate any Damages which it may suffer or incur by reason of the breach by the other Party of any 
representation, warranty or covenant of that other Party under this Agreement. 

ARTICLE 8 
TERMINATION, TERMINATION FEES AND EXPENSES 

Section 8.1 Termination 

(1) This Agreement may be terminated prior to the Effective Time by: 

(a) the mutual written agreement of the Parties; 

(b) either CFCL or SII if the CFCL Arrangement Resolutions are not approved at the CFCL 
Meeting in accordance with the Interim Order, provided that if CFCL or the CFCL Board 
has accepted, approved or entered into a Permitted Acquisition Agreement CFCL pays the 
Termination Fee concurrently with such termination in accordance with Section 8.3(2); 

(c) any of the Parties if: 

(i) after the date of this Agreement, any Law is enacted, made, enforced or amended, 
as applicable, that makes the consummation of the Arrangement illegal or 
otherwise permanently prohibits or enjoins the Parties from consummating the 
Arrangement, and such Law has, if applicable, become final and non-appealable, 
provided the Party seeking to terminate this Agreement pursuant to this 
Section 8.1(1)(c)(i) has used its commercially reasonable efforts to, as applicable, 
appeal or overturn such Law or otherwise have it lifted or rendered non-applicable 
in respect of the Arrangement; or 

(ii) the Effective Time does not occur on or prior to the Outside Date, provided that 

(A) none of CFCL, CGAL, New Administrator or a CGAL Shareholder may terminate 
this Agreement pursuant to this Section 8.1(1)(c)(ii)  

(1) if the failure of the Effective Time to so occur has been caused by, or is a 
result of, a breach by any of CFCL, CGAL, New Administrator or a CGAL 
Shareholder of any of their respective representations or warranties or the 
failure of any of CFCL, CGAL, New Administrator or an Administrator 
Shareholder to perform any of their covenants or agreements under this 
Agreement, or 

(2) if CFCL or the CFCL Board, has accepted, approved or entered into a 
Permitted Acquisition Agreement, unless prior to or concurrently with such 
termination CFCL pays the Termination Fee in accordance with 
Section 8.3(2); and 

(B) SII may not terminate this Agreement pursuant to this Section 8.1(1)(c)(ii) if the 
failure of the Effective Time to so occur has been caused by, or is a result of, a 
breach by SII or the Trust of any of its respective representations or warranties or 
the failure of SII or the Trust to perform any of its respective covenants or 
agreements under this Agreement; 
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(d) CFCL if a breach of any representation or warranty or failure to perform any covenant or 
agreement on the part of SII or the Trust under this Agreement occurs that would cause 
any condition in Section 6.3(1) or Section 6.3(2) not to be satisfied, and such breach or 
failure is incapable of being cured or is not cured on or prior to the Outside Date in 
accordance with the terms of Section 4.7(3); provided that none of CFCL, CGAL, New 
Administrator or a CGAL Shareholder is then in breach of this Agreement so as to cause 
any condition in Section 6.2(1), Section 6.2(2), Section 6.2(3) or Section 6.2(4) not to be 
satisfied; 

(e) CGAL, New Administrator or a CGAL Shareholder if a breach of any representation or 
warranty or failure to perform any covenant or agreement on the part of SII under this 
Agreement occurs that would cause any condition in Section 6.4(1) or Section 6.4(2) not 
to be satisfied, and such breach or failure is incapable of being cured or is not cured on or 
prior to the Outside Date in accordance with the terms of Section 4.7(3); provided that none 
of CFCL, CGAL, New Administrator or a CGAL Shareholder is then in breach of this 
Agreement so as to cause any condition in Section 6.2(1), Section 6.2(2), Section 6.2(3) 
or Section 6.2(4) not to be satisfied; 

(f) SII if: 

(i) a breach of any representation or warranty or failure to perform any covenant or 
agreement on the part of CFCL, CGAL, New Administrator or a CGAL Shareholder 
under this Agreement occurs that would cause any condition in Section 6.2(1), 
Section 6.2(2), Section 6.2(3) or Section 6.2(4) not to be satisfied, and such 
breach or failure is incapable of being cured or is not cured on or prior to the 
Outside Date in accordance with the terms of Section 4.7(3); provided that neither 
SII nor the Trust is then in breach of this Agreement so as to cause any condition 
in Section 6.3(1), Section 6.3(2), Section 6.4(1) or Section 6.4(2) not to be 
satisfied; 

(ii) the CFCL Board, or any committee thereof including the CFCL Special Offer 
Committee, fails to unanimously recommend (excluding abstentions by conflicted 
directors) or withdraws, amends, modifies or qualifies, publicly proposes or states 
its intention to do so, or fails to publicly reaffirm (without qualification) the CFCL 
Board Recommendation within five (5) Business Days after having been requested 
in writing by SII to do so, or takes no position or a neutral position with respect to 
an Acquisition Proposal for more than five (5) Business Days after the public 
announcement of such Acquisition Proposal, or recommends or endorses an 
Acquisition Proposal and/or accepts, approves or enters into a Permitted 
Acquisition Agreement (collectively, a “Change in Recommendation”), or  

(iii) CFCL, CGAL, New Administrator or a CGAL Shareholder breaches Article 5 in any 
material respect; or 

(iv) there is a Material Adverse Effect in respect of CFCL; and 

(g) by CFCL, CGAL, New Administrator or the CGAL Shareholders if there is a Material 
Adverse Effect in respect of SII. 

Section 8.2 Effect of Termination/Survival 

If this Agreement is terminated pursuant to Section 8.1, this Agreement shall become void and of 
no further force or effect without liability of any Party (or any shareholder or Representative of such Party) 
to any other Party, except that Section 2.4(6) [SII Indemnity re Misrepresentations in CFCL Circular], 
Section 2.4(7) [CGAL Indemnity re: Misrepresentations in CFCL Circular], Section 2.13 [CGAL 

A-4-60



Shareholders Pre-Effective Date Guarantee], Section 4.8 [CFCL Employee, Director and Officer Insurance 
and Indemnification], Section 4.9 [CGAL Indemnification and Release] Section 4.11 [Standstill], 
Section 4.12 [Litigation and Releases], Article 7 [Indemnification], this Section 8.2, Section 8.3 [Termination 
Fee], Section 8.4 [Expenses] and Section 9.2 through Section 9.16 [General Provisions], inclusive, shall 
survive in accordance with their terms and provided that no Party shall be relieved from any liability for any 
willful or intentional breach by it of any provision of this Agreement prior to the termination of this Agreement.  

Section 8.3 Termination Fee 

(1) For the purposes of this Agreement, “Termination Fee Event” means the termination of this 
Agreement: 

(a) by CFCL or SII pursuant to Section 8.1(1)(b) [Arrangement Shareholder Resolutions Not 
Approved], by any Party pursuant to Section 8.1(1)(c)(ii) [Outside Date] or by SII pursuant 
to Section 8.1(1)(f)(i) if:  

(i) both (A) prior to such termination, an Acquisition Proposal is made or publicly 
announced (or, in the case of termination by SII pursuant to Section 8.1(1)(f)(i) 
only, otherwise communicated to CFCL or any of its Representatives) by any 
Person other than SII or any of its affiliates or any Person (other than SII or any of 
its affiliates) shall have publicly announced an intention to do so, and (B) within 12 
months following the date of such termination, (1) CFCL, CGAL or a CGAL 
Shareholder, directly or indirectly, in one or more transactions, enters into a 
definitive Contract (it being understood that a confidentiality agreement or 
exclusivity agreement will not be considered a definitive Contract) in respect of 
such  Acquisition Proposal, (2) an Acquisition Proposal (whether or not such 
Acquisition Proposal is the same Acquisition Proposal referred to in clause (A) 
above) is consummated, or (3) CFCL, CGAL or a CGAL Shareholder, directly or 
indirectly, in one or more transactions, enters into a definitive Contract (it being 
understood that a confidentiality agreement or exclusivity agreement will not be 
considered a definitive Contract) in respect of an Acquisition Proposal (whether or 
not such Acquisition Proposal is the same Acquisition Proposal referred to in 
clause (A) above) which is subsequently completed at any time (provided that for 
purposes of this Section 8.3(1)(a)(i), the term “Acquisition Proposal” shall have the 
meaning ascribed to such term in Section 1.1 except that a reference to “20%” 
therein shall be deemed to be a reference to “50%”), or 

(ii) prior to such termination, there has been a Change in Recommendation or CFCL, 
CGAL, New Administrator or a CGAL Shareholder has breached Article 5 in any 
material respect; or 

(b) by SII pursuant to Section 8.1(1)(f)(ii) or Section 8.1(1)(f)(iii), 

provided that a Termination Fee Event shall be deemed not to have occurred and under no 
circumstances shall CFCL be obliged to pay the Termination Fee in the event the Arrangement is 
completed. 

(2) The Termination Fee shall be paid by CFCL to SII by wire transfer of immediately available funds 
as promptly as practicable, and in any event within two (2) Business Days of, the occurrence of a 
Termination Fee Event, provided that if a Termination Fee Event occurs due to a termination of this 
Agreement as described in: 

(a) clause (B)(2) or (B)(3) of Section 8.3(1)(a)(i), the Termination Fee shall be paid by CFCL 
to SII concurrently with the consummation of any Acquisition Proposal; 
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(b) clause (B)(1) of Section 8.3(1)(a)(i), the Termination Fee shall be paid by CFCL to SII 
concurrently with the entry into a definitive Contract in respect of such Acquisition Proposal; 
and 

(c) Section 8.3(1)(a)(ii), the Termination Fee shall be paid by CFCL to SII prior to or 
concurrently with termination of this Agreement, if terminated by CFCL, CGAL, New 
Administrator or a CGAL Shareholder. 

(3) CFCL acknowledges that the agreements contained in this Section 8.3 are an integral part of the 
transactions contemplated by this Agreement, and that without these agreements SII would not 
enter into this Agreement, and that the amounts set out in this Section 8.3 represent liquidated 
damages that are a genuine pre-estimate of the damages, including opportunity costs, which SII 
will suffer or incur as a result of the event giving rise to such damages and resultant termination of 
this Agreement, and is not a penalty. CFCL irrevocably waives any right it may have to raise as a 
defence that any such liquidated damages are excessive or punitive. 

(4) Each Party agrees that upon payment of the Termination Fee to SII pursuant to this Section 8.3, 
SII shall be precluded from any other remedy against the other Parties at Law or in equity or 
otherwise (including, without limitation, an order for specific performance), and shall not seek to 
obtain any recovery, judgment, or damages of any kind, including consequential, indirect, or 
punitive damages, against any other Party or any of their respective directors, officers, employees, 
partners, managers, members, shareholders or affiliates or their respective representatives in 
connection with this Agreement or the transactions contemplated hereby, provided however, that 
this limitation shall not apply in respect of a willful or intentional breach of this Agreement by a Party 
prior to the termination hereof. 

Section 8.4 Expenses 

(1) Except as provided in Section 4.4(5), Section 8.3 and Section 8.4(2) through Section 8.4(4), 
inclusive, all out-of-pocket third party transaction expenses incurred in connection with this 
Agreement and the Plan of Arrangement, including all costs, expenses and fees of CFCL, CGAL, 
New Administrator and the CGAL Shareholders incurred prior to or after the Effective Date in 
connection with, or incidental to, the Plan of Arrangement, shall be paid by the Party incurring such 
expenses, whether or not the Arrangement is consummated. 

(2) If this Agreement is terminated prior to the completion of the Arrangement other than pursuant to 
Section 8.1(1)(f)(i) and provided that no Termination Fee is payable within two (2) Business Days 
of such termination, then SII shall pay CFCL and CGAL, by wire transfer of immediately available 
funds, an aggregate amount of $2.5 million (the “Expense Reimbursement Amount”) with such 
Expense Reimbursement Amount being allocated in accordance with joint instructions provided by 
CFCL and CGAL.  SII shall pay any Expense Reimbursement Amount payable hereunder 
concurrently with any such termination of this Agreement by SII (other than pursuant to 
Section 8.1(1)(f)(i) or where a Termination Fee is payable within (2) Business Days of such 
termination) and within two Business Days of the termination of this Agreement by any other Party 
and, notwithstanding any other provision of this Agreement, no termination by SII of this Agreement 
shall be effective if SII fails to pay the Expense Reimbursement Amount as aforesaid. 

(3) SII will pay for the services of the Proxy Solicitation Firms pursuant to joint retainers thereof by SII 
and CFCL to solicit proxies in favour of the approval of the CFCL Arrangement Resolutions. The 
activities of the Proxy Solicitation Firms will be directed jointly by CFCL and SII, each acting 
reasonably. 

(4) SII will, on or prior to the delivery of each SII Outside Date Extension Notice, pay CGAL, by wire 
transfer of immediately available funds, an aggregate amount of $150,000 with such amount being 
allocated in accordance with instructions provided by J.C. Stefan Spicer. 
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ARTICLE 9 
GENERAL PROVISIONS 

Section 9.1 Amendments 

This Agreement and the Plan of Arrangement may, at any time and from time to time before or after 
the holding of the CFCL Meeting but not later than the Effective Time, be amended by mutual written 
agreement of the Parties, and any such amendment may, without limitation: 

(a) change the time for performance of any of the obligations or acts of the Parties; 

(b) modify any representation or warranty contained in this Agreement or in any document 
delivered pursuant to this Agreement; 

(c) modify any of the covenants contained in this Agreement and waive or modify performance 
of any of the obligations of the Parties; and/or 

(d) modify any mutual conditions contained in this Agreement. 

Section 9.2 Notices 

Any notice, direction or other communication given regarding the matters contemplated by this 
Agreement (each a “Notice”) must be in writing, sent by personal delivery, courier, facsimile or email and 
is deemed to be given and received: 

(a) on the date of delivery by hand or courier if it is a Business Day and the delivery was made 
prior to 5:00 p.m. (local time in the place of receipt), and otherwise on the next Business 
Day; 

(b) if sent by facsimile (with facsimile machine confirmation of transmission) on the date of 
transmission if it is a Business Day and transmission was made prior to 5:00 p.m. (local 
time in the place of receipt) and otherwise on the next Business Day; or 

(c) if sent by email, when the sender receives an email from the recipient acknowledging 
receipt, provided that an automatic “read receipt” does not constitute acknowledgment of 
an email for purposes of this Section 9.2(c), 

in each case to the Parties at the following addresses (or such other address for a party as specified by like 
Notice): 

(i) to SII at: 
 
Sprott Inc. 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 2600 
Toronto, Ontario M5J 2J1 
Attention: Arthur Einav, General Counsel 
Telephone: 416-943-6448 
Facsimile: 416-943-6497 
Email: aeinav@sprottconsulting.com 
 
with a copy to: 
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Stikeman Elliott LLP 
5300 Commerce Court West  
199 Bay Street  
Toronto, Ontario M5L 1B9 
Attention: John Ciardullo and J.R. Laffin 
Telephone: 416-869-5500 
Facsimile: 416-947-0866 
Email: jciardullo@stikeman.com and jrlaffin@stikeman.com 
 

(ii) to CFCL at: 
 
Special Offer Committee of Central Fund of Canada Limited  
Hallmark Estates, Suite 805 
1323-15th Avenue S.W. 
Calgary, Alberta T3C 0X8 
Attention: Barry Cooper, Chairman of the Special Offer Committee 
Telephone: 403-228-5861 
Facsimile: 403-228-2222 
Email: highgradegold@gmail.com 
 
with a copy to: 
 
Gowling WLG (Canada) LLP 
421 7 Ave S.W., Suite #1600  
Calgary, Alberta T2P 4K9 
Attention: Stuart Olley and Martin Mix 
Telephone: 403-298-1000 
Facsimile: 403-263-9193 
Email: stuart.olley@gowlingwlg.com and 

martin.mix@gowlingwlg.com 
 

(iii) to CGAL, Philip M. Spicer or J.C. Stefan Spicer at: 
 
c/o The Central Group Alberta Ltd. 
Investor Inquiries Office 
P.O. Box 10050 
Ancaster, Ontario L9K 1P2 
Telephone: 905-648-7878 
Facsimile: 905-648-4196 
Email: spicer@centralfund.com 
 
with a copy to: 
 
Osler, Hoskin & Harcourt LLP  
100 King Street West 
1 First Canadian Place  
Suite 6200, P.O. Box 50  
Toronto, Ontario M5X 1B8 
Attention: Jeremy Fraiberg 
Telephone: 416-362-2111 
Facsimile: 416-862-6666 
Email: jfraiberg@osler.com 

Rejection or other refusal to accept, inability to deliver because of changed address of which no 
Notice was given, shall be deemed to be receipt of the Notice as of the date of such rejection, refusal or 
inability to deliver. Sending a copy of a Notice to a Party’s legal counsel as contemplated above is for 
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information purposes only and does not constitute delivery of the Notice to that Party. The failure to send a 
copy of a Notice to legal counsel does not invalidate delivery of that Notice to a Party. 

Section 9.3 Time of the Essence 

Time is of the essence in this Agreement. 

Section 9.4 Injunctive Relief 

The Parties agree that irreparable harm would occur for which money damages would not be an 
adequate remedy at law in the event that any of the provisions of this Agreement were not performed in 
accordance with their specific terms or were otherwise breached. It is accordingly agreed that the Parties 
shall be entitled to injunctive and other equitable relief to prevent breaches of this Agreement, and to enforce 
compliance with the terms of this Agreement against other Parties without any requirement for the securing 
or posting of any bond in connection with the obtaining of any such injunctive or other equitable relief, this 
being in addition to any other remedy to which the Parties may be entitled at law or in equity. 

Section 9.5 Third Party Beneficiaries 

(1) Except as provided in Section 2.4(6) [SII Indemnity re Misrepresentations in CFCL Circular], 
Section 2.4(7) [CGAL Indemnity re Misrepresentations in CFCL Circular], Section 4.8 [CFCL 
Employee, Director and Officer Insurance and Indemnification], Section 4.12 [Litigation and 
Releases] and Article 7 [Indemnification], which, without limiting their respective terms, are 
intended as stipulations for the benefit of the third Persons mentioned in such provisions (such third 
Persons referred to in this Section 9.5 as, the “Beneficiaries”), the Parties intend that this 
Agreement will not benefit or create any right or cause of action in favour of any Person, other than 
the Parties and that no Person, other than the Parties, shall be entitled to rely on the provisions of 
this Agreement in any action, suit, proceeding, hearing or other forum. 

(2) Each Party acknowledges to the applicable Beneficiaries their direct rights against such Party under 
Section 2.4(6), Section 2.4(7), Section 4.9, Section 4.12 and/or Article 7, as applicable, which are 
intended for the benefit of, and shall be enforceable by, each Beneficiary, his or her heirs and his 
or her legal representatives. The Parties reserve their right to vary or rescind the rights at any time 
prior to the Effective Time and in any way whatsoever, if any, granted by or under this Agreement 
to any Person who is not a Party, without notice to or consent of that Person, including any 
Indemnified Person. 

Section 9.6 Waiver 

No waiver of any of the provisions of this Agreement will constitute a waiver of any other provision 
(whether or not similar). No waiver will be binding unless executed in writing by the Party to be bound by 
the waiver. A Party’s failure or delay in exercising any right under this Agreement will not operate as a 
waiver of that right. A single or partial exercise of any right will not preclude a Party from any other or further 
exercise of that right or the exercise of any other right. 

Section 9.7 Entire Agreement 

This Agreement, together with the Exclusivity Agreement and the Confidentiality Agreement, 
constitutes the entire agreement between the Parties with respect to the transactions contemplated by this 
Agreement and supersedes all prior agreements, understandings, negotiations and discussions, whether 
oral or written, of the Parties. There are no representations, warranties, covenants, conditions or other 
agreements, express or implied, collateral, statutory or otherwise, between the Parties in connection with 
the subject matter of this Agreement, except as specifically set forth in this Agreement. The Parties have 
not relied and are not relying on any other information, discussion or understanding in entering into and 
completing the transactions contemplated by this Agreement. If there is any conflict or inconsistency 
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between the provisions of this Agreement and the provisions of the Exclusivity Agreement and the 
Confidentiality Agreement, the provisions of this Agreement shall govern. 

Section 9.8 Further Assurances 

The Parties will, with reasonable diligence, do all things and provide all such reasonable 
assurances as may be required to consummate the transactions contemplated by this Agreement, and 
each Party will provide such further documents or instruments required by the other Parties as may be 
reasonably necessary or desirable to effect the purpose of this Agreement and carry out its provisions, 
whether before or after the Effective Time, including any specific conveyancing documents required in 
connection with the CFCL Real Property. 

Section 9.9 Successors and Assigns 

(1) This Agreement becomes effective only when executed by the Parties. After that time, it will be 
binding upon and enure to the benefit of the Parties and their respective heirs, administrators, 
executors, legal representatives, successors and permitted assigns. 

(2) Neither this Agreement nor any of the rights or obligations under this Agreement are assignable or 
transferable by any Party without the prior written consent of the other Parties. 

Section 9.10 Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an 
arbitrator or any court of competent jurisdiction, that provision will be severed from this Agreement and the 
remaining provisions shall remain in full force and effect. Upon such determination that any term or other 
provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify 
this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable 
manner to the end that the transactions contemplated hereby are fulfilled to the fullest extent possible. 

Section 9.11 Governing Law 

(1) This Agreement will be governed by and interpreted and enforced in accordance with the laws of 
the Province of Alberta and the federal laws of Canada applicable therein. 

(2) Each Party irrevocably attorns and submits to the exclusive jurisdiction of the Alberta courts 
situated in the City of Calgary and waives objection to the venue of any proceeding in such court 
or that such court provides an inconvenient forum. 

Section 9.12 Rules of Construction 

The Parties waive the application of any Law or rule of construction providing that ambiguities in 
any agreement or other document shall be construed against the party drafting such agreement or other 
document. 

Section 9.13 No Personal Liability 

No director or officer of SII shall have any personal liability whatsoever to CFCL, CGAL, New 
Administrator or the CGAL Shareholders under this Agreement or any other document delivered in 
connection with the transactions contemplated hereby on behalf of SII. No director or officer of CFCL, CGAL 
or New Administrator shall have in their capacity as a director or officer of CFCL, CGAL or New 
Administrator any personal liability whatsoever to SII under this Agreement or any other document delivered 
in connection with the transactions contemplated hereby on behalf of CFCL, CGAL or New Administrator. 
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Section 9.14 Several Liability 

The obligations hereunder of CFCL on the one hand and CGAL, New Administrator and the CGAL 
Shareholders on the other hand are several and not joint or joint and several. 

Section 9.15 Language 

The Parties expressly acknowledge that they have requested that this Agreement and all ancillary 
and related documents thereto be drafted in the English language only. Les parties aux présentes 
reconnaissent avoir exigé que la présente entente et tous les documents qui y sont accessoires soient 
rédigés en anglais seulement. 

Section 9.16 Counterparts 

This Agreement may be executed in any number of counterparts (including counterparts by 
facsimile or similar executed electronic copy) and all such counterparts taken together shall be deemed to 
constitute one and the same instrument. The Parties shall be entitled to rely upon delivery of an executed 
facsimile or similar executed electronic copy of this Agreement, and such facsimile or similar executed 
electronic copy shall be legally effective to create a valid and binding agreement between the Parties. 

A-4-67



IN WITNESS WHEREOF the Parties have executed this Arrangement Agreement. 

SPROTT INC. 

By: (signed) "Arthur Einav" 

 Name: Arthur Einav 
 Title: General Counsel 

 

CENTRAL FUND OF CANADA LIMITED 

By: (signed) "Barry Cooper" 

 Name: Barry R. Cooper 
 Title: Director 

 

2070140 ALBERTA LTD. 

By: (signed) "Stefan Spicer" 

 Name: J.C. Stefan Spicer 
 Title: President & Chief Executive Officer 

 

THE CENTRAL GROUP ALBERTA LTD. 

By: (signed) "Stefan Spicer" 

 Name: J.C. Stefan Spicer 
 Title: Director 

 

(signed) "Philip Spicer" 
 

(signed) "Marda Jeffrey" 

Name: Philip M. Spicer  Witness 
 

(signed) "Stefan Spicer" 
 

(signed) "Marda Jeffrey" 

Name: J.C. Stefan Spicer  Witness 
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Plan of Arrangement 
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PLAN OF ARRANGEMENT UNDER SECTION 193 
OF THE BUSINESS CORPORATIONS ACT (ALBERTA) 

ARTICLE 1 
INTERPRETATION 

 1.1 Definitions 

In this Plan of Arrangement, unless there is something in the subject matter or context inconsistent 
therewith, the following terms shall have the following meanings set out below (and grammatical 
variations of such terms shall have corresponding meanings): 

“ABCA” means the Business Corporations Act (Alberta). 

“Administration Agreement” means the amended and restated administrative and consulting agreement 
between CFCL and the Administrator dated as of November 1, 2005. 

“Arrangement” means an arrangement under section 193 of the ABCA on the terms and subject to the 
conditions set out in this Plan of Arrangement, subject to any amendments or variations to this Plan of 
Arrangement made in accordance with the terms thereof and of the Arrangement Agreement or made at 
the direction of the Court in the Final Order with the prior written consent of SII, CFCL, CGAL and the 
New Administrator, each acting reasonably. 

“Arrangement Agreement” means the arrangement agreement dated October 1, 2017 among SII, 
CFCL, CGAL, New Administrator and the CGAL Shareholders. 

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which major 
banks are closed for business in Toronto, Ontario, Calgary, Alberta or New York, New York. 

“Certificates of Arrangement” means, collectively, the CFCL Certificate of Arrangement and the New 
Administrator Certificate of Arrangement. 

“CFCL” means Central Fund of Canada Limited, a corporation continued under the ABCA. 

“CFCL Arrangement Resolutions” means, collectively, the Class A Shareholder Arrangement 
Resolution and the Common Shareholder Arrangement Resolution. 

“CFCL Certificate of Arrangement” means the certificate of arrangement to be issued by the Registrar 
pursuant to section 193(11) of the ABCA in respect of the CFCL Articles of Arrangement. 

“CFCL Circular” means the notice of the CFCL Meeting and accompanying management information 
circular, including all schedules, appendices and exhibits to, and information incorporated by reference in, 
such management information circular, to be sent to the CFCL Shareholders in connection with the CFCL 
Meeting, as amended, supplemented or otherwise modified from time to time in accordance with the 
terms of the Arrangement Agreement.  

“CFCL Indemnification Obligations” means CFCL’s obligations pursuant to section 11 of the 
Administration Agreement to indemnify and hold harmless CGAL from and against any and all losses, 
costs, claims and liabilities which CGAL may suffer or incur by reason of any matter or thing which CGAL 
may have properly done or caused to be done pursuant to the terms of the Administration Agreement. 

“CFCL Meeting” means the special meeting of CFCL Shareholders, including any adjournment or 
postponement of such special meeting in accordance with the terms of this Agreement, to be called and 
held in accordance with the Interim Order to consider the CFCL Arrangement Resolutions and for any 
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other purpose as may be set out in the CFCL Circular and agreed to in writing by CFCL, SII and CGAL, 
each acting reasonably.  

“CFCL Real Property” means the condominium where CFCL’s head office is located having the 
municipal address Suite 805 Hallmark Estates, 1323 – 15th Avenue, SW., Calgary, Alberta. 

“CFCL Shareholders” means, collectively, the Class A Shareholders and the Common Shareholders.  

“CFCL Shares” means, collectively, the Class A Shares and the Common Shares. 

“CGAL” means The Central Group Alberta Ltd., a corporation incorporated under the ABCA. 

“CGAL Aggregate Cash Consideration” means a cash amount equal to (a) $105 million less (b) the 
aggregate Common Shareholder Consideration. 

“CGAL Aggregate Consideration” means the CGAL Aggregate Cash Consideration and the CGAL 
Aggregate Share Consideration.  

“CGAL Aggregate Share Consideration” means 6,997,387 SII Shares.  

“CGAL Shareholders” means Philip M. Spicer and J.C. Stefan Spicer, and each a “CGAL Shareholder”.  

“Class A Letter of Transmittal” means the letter of transmittal for use by Class A Shareholders with 
respect to the Arrangement, which shall be mailed to Class A Shareholders by the Trust. 

“Class A Shareholder Arrangement Resolution” means the special resolution approving the Plan of 
Arrangement considered by the Class A Shareholders at the CFCL Meeting. 

“Class A Shareholder Consideration” means the consideration to be received by the Class A 
Shareholders pursuant to the Plan of Arrangement consisting of, for each Class A Share, one (1) Trust 
Unit. 

“Class A Shareholders” means the registered or beneficial holders of Class A Shares. 

“Class A Shares” means the class A non-voting shares in the capital of CFCL. 

“Common Shareholder Arrangement Resolution” means the special resolution approving the Plan of 
Arrangement considered by the Common Shareholders at the CFCL Meeting.  

“Common Shareholder Consideration” means the consideration to be received by the Common 
Shareholders pursuant to this Plan of Arrangement consisting of $500 in cash for each Common Share. 

“Common Share Letter of Transmittal” means the letter of transmittal for use by Common Shareholders 
with respect to the Arrangement, which shall be mailed to Common Shareholders by CFCL together with 
the CFCL Circular. 

“Common Shareholders” means the registered or beneficial holders of Common Shares. 

“Common Shares” means the common shares in the capital of CFCL. 

“Consideration” means, collectively, the Class A Shareholder Consideration, the Common Shareholder 
Consideration, the CGAL Aggregate Consideration and the SII-Held Common Share Consideration. 

“Court” means the Court of Queen’s Bench of Alberta (Calgary), or other court as applicable. 
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“Depositary” means TSX Trust Company or such other Person as SII, CFCL and CGAL agree in writing.  

“Dissenting Class A Share” has the meaning specified in Section  2.3(d)(i). 

“Dissenting Class A Shareholder” means any registered Class A Shareholder who has duly and validly 
exercised its Dissent Rights pursuant to this Plan of Arrangement and the Interim Order and has not 
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights. 

“Dissenting Common Share” has the meaning specified in Section 2.3(d)(ii). 

“Dissenting Common Shareholder” means any registered Common Shareholder who has duly and 
validly exercised its Dissent Rights pursuant this Plan of Arrangement and the Interim Order and has not 
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights. 

“Dissenting Holders” means, collectively, Dissenting Class A Shareholders and Dissenting Common 
Shareholders. 

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in Section  3.1 of 
this Plan of Arrangement. 

“Effective Date” means the date shown on the Certificates of Arrangement giving effect to the 
Arrangement. 

“Effective Time” means 12:01 a.m. on the Effective Date, or such other time as SII, CFCL and CGAL 
agree to in writing before the Effective Date. 

“Final Order” means the final order of the Court in a form acceptable to SII, CFCL and CGAL, each 
acting reasonably, approving the Arrangement, as such order may be amended by the Court (with the 
consent of SII, CFCL and CGAL, each acting reasonably) at any time prior to the Effective Date or, if 
appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any 
such amendment is acceptable to SII, CFCL and CGAL, each acting reasonably) on appeal. 

“Governmental Entity” means: (a) any international, multinational, national, federal, provincial, state, 
regional, municipal, local or other government, governmental or public department, central bank, court, 
tribunal, arbitral body, commission, board, bureau, ministry, agency or instrumentality, domestic or 
foreign; (b) any subdivision or authority of any of the above; (c) any quasi-governmental or private body 
exercising any regulatory, expropriation or taxing authority under or for the account of any of the 
foregoing; or (d) any stock exchange. 

“Interim Order” means the interim order of the Court made pursuant to section 193 of the ABCA in a form 
acceptable to SII, CFCL and CGAL, each acting reasonably, providing for, among other things, the calling 
and holding of the CFCL Meeting and the approval of matters related to the New Administrator 
Arrangement Resolution, as such order may be amended by the Court (which amendment shall be 
acceptable to SII, CFCL and CGAL, each acting reasonably). 

“Law” means, with respect to any Person, any and all applicable law (statutory, common or otherwise), 
constitution, treaty, convention, ordinance, by-law, code, rule, regulation, instrument, order, injunction, 
judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted, adopted, 
promulgated or applied by a Governmental Entity that is binding upon or applicable to such Person or its 
business, undertaking, property or securities, and to the extent that they have the force of law, policies, 
guidelines, notices and protocols of any Governmental Entity, as amended. 

“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments, 
option, right of first refusal or first offer, occupancy right, covenant, assignment, lien (statutory or 
otherwise), defect of title, or restriction or adverse right or claim, or other third party interest or 
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encumbrance of any kind capable of becoming any of the foregoing, in each case, whether contingent or 
absolute. 

“Manager” means Sprott Asset Management LP, in its capacity as the manager of the Trust. 

“New Administrator” means 2070140 Alberta Ltd., a corporation incorporated under the ABCA. 

“New Administrator Arrangement Resolution” means the written resolution of the sole shareholder of 
New Administrator approving the Plan of Arrangement, executed by CGAL and delivered to CFCL and 
SII. 

“New Administrator Articles of Arrangement” means the articles of arrangement of the New 
Administrator in respect of the Arrangement required by the ABCA to be sent to the Registrar after the 
Final Order is made, which shall include this Plan of Arrangement and otherwise be in a form and content 
satisfactory to SII, CFCL, CGAL and the New Administrator, each acting reasonably.  

“New Administrator Certificate of Arrangement” means the certificate of arrangement to be issued by 
the Registrar pursuant to section 193(11) of the ABCA in respect of the New Administrator Articles of 
Arrangement. 

“New Administrator Shares” means the common shares in the capital of the New Administrator. 

“Parties” means SII, CFCL, CGAL, New Administrator and the CGAL Shareholders and “Party” means 
any one of them. 

“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, 
trustee, executor, administrator, legal representative, government (including Governmental Entity), 
syndicate or other entity, whether or not having legal status. 

“Plan of Arrangement” means this plan of arrangement proposed under section 193 of the ABCA, and 
any amendments or variations made in accordance with Section  5.1 of this plan of arrangement or made 
at the direction of the Court in the Final Order with the prior written consent of SII, CFCL and CGAL, each 
acting reasonably. 

“Registrar” means the Registrar appointed pursuant to section 263 of the ABCA. 

“Residual Rights” has the meaning specified in Section 2.4(1). 

“Settlor” means . 

“Settlor Unit” means the Trust Unit held prior to the Effective Time by the Settlor, as settlor of the Trust. 

“SII” means Sprott Inc., a corporation incorporated under the laws of the Province of Ontario. 

“SII-Held Common Share Consideration” means the consideration to be received by SII, as a holder of 
Common Shares, pursuant to Section 2.3(i) consisting of, for each Common Share, one (1) Trust Unit. 

“SII Shares” means the common shares in the capital of SII. 

“Subsidiary” means a Person that is controlled directly or indirectly by another Person and includes a 
Subsidiary of a Subsidiary. 

“Tax Act” means the Income Tax Act (Canada). 

“Transferred Assets” means all of the assets of CFCL other than the Administration Agreement. 
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“Transferred Liabilities” means all of the liabilities of CFCL other than the Administration Agreement.  

“Trust” means Sprott Physical Gold and Silver Trust, a trust established under the laws of the Province of 
Ontario pursuant to the Trust Agreement. 

“Trust Agreement” means the trust agreement dated , 2017 among the Settlor, the Manager and the 
Trustee. 

“Trustee” means RBC Investor Services Trust, a trust company organized under the federal laws of 
Canada, or such other Person as SII, CFCL and CGAL agree in writing. 

“Trust Units” means the units of the Trust. 

“U.S. Securities Act” means the United States Securities Act of 1933, as amended. 

 1.2 Certain Rules of Interpretation. 

In this Agreement, unless otherwise specified: 

(1) Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the 
insertion of headings are for convenient reference only and do not affect the construction or 
interpretation of this Plan of Arrangement.  

(2) Currency. All references to sums of money or to “$” are references to Canadian dollars. 

(3) Gender and Number. Any reference to gender includes all genders. Words importing the 
singular number only include the plural and vice versa. 

(4) Certain Phrases, etc. The words: (a) “including”, “includes” and “include” mean “including (or 
includes or include) without limitation,”; (b) “the aggregate of”, “the total of”, “the sum of”, or a 
phrase of similar meaning means “the aggregate (or total or sum), without duplication, of,”; and 
(c) unless stated otherwise, “Article”, “Section”, and “Schedule” followed by a number or 
letter mean and refer to the specified Article or Section of or Schedule to this Plan of 
Arrangement.  

(5) Statutes. Any reference to a statute refers to such statute and all rules and regulations made 
under it, as it or they may have been or may from time to time be amended or re-enacted, unless 
stated otherwise. 

(6) Computation of Time. A period of time is to be computed as beginning on the day following the 
event that began the period and ending at 5:00 p.m. on the last day of the period, if the last day of 
the period is a Business Day, or at 5:00 p.m. on the next Business Day if the last day of the 
period is not a Business Day. If the date on which any action is required or permitted to be taken 
under this Plan of Arrangement by a Person is not a Business Day, such action shall be required 
or permitted to be taken on the next succeeding day which is a Business Day.  

(7) Time References. References to time are to local time, Calgary, Alberta, Canada. 

(8) Governing Law. This Plan of Arrangement will be governed by and interpreted and enforced in 
accordance with the laws of the Province of Alberta and the federal laws of Canada applicable 
therein. All questions as to the interpretation or application of this Plan of Arrangement and all 
proceedings in connection with this Plan of Arrangement will be subject to the exclusive 
jurisdiction of the Court. 
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ARTICLE 2 
THE ARRANGEMENT 

 2.1 Arrangement Agreement 

This Plan of Arrangement is made pursuant to the Arrangement Agreement. 

 2.2 Effect of Arrangement 

(1) This Plan of Arrangement and the Arrangement, upon the filing of each of the CFCL Articles of 
Arrangement and the New Administrator Articles of Arrangement and the issuance of the 
Certificates of Arrangement, will become effective, and be binding on CFCL, the CFCL 
Shareholders, including Dissenting Class A Shareholders and Dissenting Common Shareholders, 
CGAL, New Administrator, the CGAL Shareholders, SII, the Trust, CST Trust Company and 
American Stock Transfer & Trust Company, LLC, the transfer agents of CFCL, the Depositary 
and all other Persons, at and after, the Effective Time without any further act or formality required 
on the part of any Person. 

(2) The CFCL Articles of Arrangement, the New Administrator Articles of Arrangement and the 
Certificates of Arrangement shall be filed and issued, respectively with respect to the 
Arrangement in its entirety. The Certificates of Arrangement shall be conclusive evidence that the 
Arrangement has become effective and that each of the provisions in Section  2.3 has become 
effective in the sequence and at the times set out therein. 

 2.3 Arrangement 

At the Effective Time, the following shall occur and shall be deemed to occur as set out below without any 
further authorization, act or formality, in the following sequence: 

(a) all rights as of and after the Effective Time and all obligations arising on or after the 
Effective Time of CGAL under the Administration Agreement shall be, and shall be 
deemed to be, assigned to, assumed by and novated to New Administrator and New 
Administrator shall not assume any liabilities of CGAL of any nature whatsoever in 
consideration of the issuance by New Administrator of  common shares of New 
Administrator; 

(b) the CFCL Indemnification Obligations shall be, and shall be deemed to be, assigned to, 
assumed by and novated to the Trust; 

(c) the New Administrator Shares shall, and shall be deemed to, be assigned and transferred 
by CGAL to SII, without any further act or formality, in exchange for the CGAL Aggregate 
Consideration, and 

(i) CGAL shall cease to be the holder of the New Administrator Shares and to have 
any rights as a holder of New Administrator Shares other than the right to be paid 
the CGAL Aggregate Consideration in accordance with this Plan of Arrangement; 
and 

(ii) CGAL’s name shall be removed from the register of holders of New Administrator 
Shares and SII shall be recorded as the registered holder of the New 
Administrator Shares and shall be deemed the legal and beneficial owner 
thereof; 

(d) subject to Section  3.1: 
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(i) each of the Class A Shares in respect of which Dissent Rights have been validly 
exercised and not withdrawn held by Dissenting Class A Shareholders (each a 
“Dissenting Class A Share”) shall, and shall be deemed to, be assigned and 
transferred by the holders thereof to the Trust, without any further act or 
formality, in exchange for a debt claim against the Trust in the amount equal to 
the fair value for such Class A Shares as set out in Section 3.1, and (A) such 
Dissenting Class A Shareholders shall cease to be the holders of such Class A 
Shares and to have any rights as holders of such Class A Shares other than the 
right to be paid by the Trust the amount determined in accordance with 
Section  3.1 and (B) the name of each Dissenting Class A Shareholder shall be 
removed from the register of holders of Class A Shares as it relates to the Class 
A Share so assigned and transferred and the Trust shall be recorded as the 
registered holder of such Class A Shares and shall be deemed the legal and 
beneficial owner thereof; and 

(ii) each of the Common Shares in respect of which Dissent Rights have been 
validly exercised and not withdrawn held by Dissenting Common Shareholders 
(each a “Dissenting Common Share”) shall, and shall be deemed to, be 
assigned and transferred by the holders thereof to SII, without any further act or 
formality, in exchange for a debt claim against SII in the amount equal to the fair 
value for such Common Shares as set out in Section 3.1, and (A) such 
Dissenting Common Shareholders shall cease to be the holders of such 
Common Shares and to have any rights as holders of such Common Shares 
other than the right to be paid by SII the amount determined in accordance with 
Section 3.1 and (B) the name of each Dissenting Common Shareholder shall be 
removed from the register of holders of Common Shares as it relates to the 
Common Share so assigned and transferred and SII shall be recorded as the 
registered holder of such Common Share and shall be deemed the legal and 
beneficial owner thereof; 

(e) each Common Share (other than any Dissenting Common Shares) shall be, and shall be 
deemed to be, assigned and transferred by the holder thereof to SII, without any further 
act or formality, in exchange for the Common Shareholder Consideration, and 

(i) the holder of each Common Share so assigned and transferred shall cease to be 
the holder of the Common Share so assigned and transferred and to have any 
rights as holder of such Common Share other than the right to be paid such 
Common Shareholder’s Common Shareholder Consideration in accordance with 
this Plan of Arrangement; and 

(ii) the name of such holder shall be removed from the register of holders of 
Common Shares as it relates to the Common Share so assigned and transferred 
and SII shall be recorded as the registered holder of such Common Share and 
shall be deemed the legal and beneficial owner thereof; 

(f) subject to Section 2.4: 

(i) CFCL shall sell, assign, transfer, convey and deliver to the Trust the Transferred 
Assets and all of CFCL’s right and title to the Transferred Assets; 

(ii) in consideration for, and concurrently with the sale, assignment, transfer, 
conveyance and delivery in Section 2.3(f)(i), the Trust: 

(A) shall assume, and agree to discharge, perform and fulfill, the Transferred 
Liabilities; and 
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(B) concurrently with the assumption and agreement in Section 2.3(f)(ii)(A), 
shall issue to CFCL that number of fully-paid non-assessable Trust Units 
as is equal to the aggregate number of Class A Shares and Common 
Shares issued and outstanding immediately prior to the Effective Time; 

(g) concurrently with the issuance of Trust Units in Section 2.3(f)(ii)(B), the Settlor Unit shall 
be cancelled without any payment in respect thereof, and 

(i) the Settlor shall cease to be the holder of the Settlor Unit and to have any rights 
as holder of the Settlor Unit; and 

(ii) the name of the Settlor shall be removed from the register of holders of Trust 
Units as it relates to the Settlor Unit;  

(h) each Class A Share shall be, and shall be deemed to be, redeemed and cancelled by 
CFCL, without any further act or formality, in exchange for the Class A Shareholder 
Consideration, and 

(i) the holder of each Class A Share so redeemed and cancelled shall cease to be 
the holder of the Class A Share so redeemed and cancelled and to have any 
rights as holder of such Class A Share other than the right to be paid such Class 
A Shareholder’s Class A Shareholder Consideration in accordance with this Plan 
of Arrangement; and 

(ii) the name of such holder shall be removed from the register of holders of Class A 
Shares as it relates to the Class A Share so redeemed and cancelled; 

(i) concurrently with the redemption and cancellation in Section 2.3(h), each Common Share 
(all of which are now held by SII) shall be, and shall be deemed to be, redeemed and 
cancelled by CFCL, without any further act or formality, in exchange for the SII-Held 
Common Share Consideration, and 

(i) SII shall cease to be the holder of such Common Shares and to have any rights 
as holder of such Common Shares other than the right to be paid the SII-Held 
Common Share Consideration in accordance with this Plan of Arrangement; and 

(ii) the name of SII shall be removed from the register of holders of Common Shares 
as it relates to such Common Shares. 

 2.4 Exclusions 

(1) Notwithstanding anything in this Plan of Arrangement, the Trust does not assume and has no 
obligation to discharge any liability or obligation under or in respect of any Transferred Asset: 
(i) which is not assignable in whole or in part without the consent, approval or waiver of the other 
party or parties to it; or (ii) which cannot be performed by the Trust without the consent of the 
other party or parties to it (collectively, the “Residual Rights”), unless, in either case, such 
consent, approval or waiver has been obtained on terms satisfactory to the Trust and the value of 
such Transferred Assets have enured to the Trust. 

(2) The Residual Rights shall be held in trust for the benefit of the Trust by CFCL. 
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ARTICLE 3 
RIGHTS OF DISSENT 

 3.1 Rights of Dissent 

Registered Class A Shareholders may exercise dissent rights in connection with the Class A Shareholder 
Arrangement Resolution and registered Common Shareholders may exercise dissent rights in connection 
with the Common Shareholder Arrangement Resolution (collectively, “Dissent Rights”) pursuant to and 
in the manner set forth in section 191 of the ABCA, as modified by the Interim Order and this Section  3.1; 
provided that, notwithstanding subsection 191(5) of the ABCA, the written objection to the applicable 
CFCL Arrangement Resolution referred to in subsection 191(5) of the ABCA must be received by CFCL 
not later than 5:00 p.m. on the second (2nd) Business Day immediately preceding the date of the CFCL 
Meeting (as it may be adjourned or postponed from time to time). Dissenting Class A Shareholders and 
Dissenting Common Shareholders who duly exercise their Dissent Rights shall be deemed to have 
transferred: (i) in the case of the Dissenting Class A Shareholders, the Dissenting Class A Shares held by 
them to the Trust as provided in Section  2.3(d)(i); and (ii) in the case of the Dissenting Common 
Shareholders, the Dissenting Common Shares held by them to SII as provided in Section  2.3(d)(ii), and if 
they: 

(a) ultimately are entitled to be paid fair value for such Dissenting Class A Shares or 
Dissenting Common Shares, as applicable, will be entitled to be paid the fair value of 
such Dissenting Class A Shares or Dissenting Common Shares, as applicable, and will 
not be entitled to any other payment or consideration, including any payment that would 
be payable under the Arrangement had such holders not exercised their Dissent Rights in 
respect of such Dissenting Class A Shares or Dissenting Common Shares, as applicable; 
or 

(b) ultimately are not entitled, for any reason, to be paid fair value for such Dissenting Class 
A Shares or Dissenting Common Shares shall be deemed to have participated in the 
Arrangement on the same basis as a non-dissenting Class A Shareholder or Common 
Shareholder, as applicable.  

 3.2 Recognition of Dissenting Holders 

(1) In no circumstances shall SII, the Trust, CFCL or any other Person be required to recognize a 
Person exercising Dissent Rights unless such Person is the registered holder of those Class A 
Shares or Common Shares in respect of which such rights are sought to be exercised. 

(2) For greater certainty, in no case shall SII, the Trust, CFCL or any other Person be required to 
recognize Dissenting Holders as holders of Dissenting Class A Shares or Dissenting Common 
Shares after the completion of the transfer under Section 2.3(d), and the names of such 
Dissenting Holders shall be removed from the registers of holders of Class A Shares or Common 
Shares, as applicable, in respect of which Dissent Rights have been validly exercised at the same 
time as the applicable event described in Section 2.3(d) occurs. In addition to any other 
restrictions under section 191 of the ABCA, none of the following shall be entitled to exercise 
Dissent Rights: (i) Class A Shareholders who vote or have instructed a proxyholder to vote any 
Class A Shares in favour of the Class A Shareholder Arrangement Resolution (but only in respect 
of such Class A Shares); and (ii) Common Shareholders who vote or have instructed a 
proxyholder to vote any Common Shares in favour of the Common Shareholder Arrangement 
Resolution (but only in respect of such Common Shares). 

(3) Dissenting Holders who validly withdraw their Dissent Rights or who are ultimately determined not 
to be entitled, for any reason, to be paid fair value for their Dissenting Class A Shares or 
Dissenting Common Shares, as applicable, shall be deemed to have participated in the 
Arrangement pursuant to Section 2.3(h) and Section 2.3(e), respectively, on the same basis as a 
non-dissenting holder of Class A Shares or Common Shares, as applicable. 
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ARTICLE 4 
CERTIFICATES AND PAYMENTS 

 4.1 Payment of Consideration 

(1) Prior to filing of the CFCL Articles of Arrangement and the New Administrator Articles of 
Arrangement, SII and the Trust shall deposit in escrow:  

(a) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII, 
CFCL and CGAL, each acting reasonably), sufficient funds, SII Shares and Trust Units to 
satisfy the aggregate Consideration payable to CFCL Shareholders pursuant to the Plan 
of Arrangement; and 

(b) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII and 
CGAL, each acting reasonably) sufficient funds and SII Shares to satisfy the CGAL 
Aggregate Consideration payable to CGAL pursuant to the Plan of Arrangement.  

(2) Other than in respect of the Common Shares held by SII following the assignment and transfer in 
Section 2.3(d)(ii) and Section 2.3(e) and their redemption and cancellation for the SII-Held 
Common Share Consideration in Section 2.3(i), upon surrender to the Depositary for cancellation 
of a certificate which immediately prior to the Effective Time represented outstanding Class A 
Shares or Common Shares (other than CFCL Shares in respect of which Dissent Rights have 
been validly exercised and not withdrawn), that were transferred pursuant to Section 2.3, together 
with a duly completed and executed Class A Letter of Transmittal or Common Share Letter of 
Transmittal, as applicable, and such additional documents and instruments as the Depositary 
may reasonably require, the holder of Class A Shares or Common Shares represented by such 
surrendered certificate shall be entitled to receive in exchange therefor, and the Depositary shall 
deliver to such holder, the Consideration which such holder has the right to receive under the 
Arrangement for such Class A Shares or Common Shares, less any amounts withheld pursuant 
to Section 4.3, and any certificate so surrendered shall forthwith be cancelled.  

(3) Until surrendered as contemplated by this Section 4.1, each certificate that immediately prior to 
the Effective Time represented Class A Shares or Common Shares shall be deemed after the 
Effective Time to represent only the right to receive upon such surrender the Consideration in lieu 
of such certificate as contemplated in this Section 4.1, less any amounts withheld pursuant to 
Section 4.3. Any such certificate formerly representing Class A Shares or Common Shares not 
duly surrendered on or before the day that is one day prior to the third anniversary of the Effective 
Date shall cease to represent a claim by or interest of any former holder of Class A Shares or 
Common Shares of any kind or nature against or in CFCL, SII or the Trust. On such date, any 
and all Consideration which such former holder was entitled shall be deemed to have been 
surrendered to SII. 

(4) Any payment made by way of cheque by SII or the Depositary pursuant to this Plan of 
Arrangement that has not been deposited or has been returned to SII or the Depositary or that 
otherwise remains unclaimed, in each case, on or before the second anniversary of the Effective 
Time shall be returned by the Depositary to SII, and any right or claim to payment hereunder that 
remains outstanding on the day that is three years less one day from the Effective Date shall 
cease to represent a right or claim by or interest of any kind or nature and the right of a former 
holder of Class A Shares or Common Shares to receive the consideration for such Class A 
Shares or Common Shares, as applicable, pursuant to this Plan of Arrangement shall terminate 
and be deemed to be surrendered and forfeited to SII for no consideration. 
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 4.2 Lost Certificates 

In the event any certificate which immediately prior to the Effective Time represented one or more 
outstanding Class A Shares or Common Shares that were assigned and transferred pursuant to 
Section 2.3 shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the 
Person claiming such certificate to be lost, stolen or destroyed, the Depositary will issue in exchange for 
such lost, stolen or destroyed certificate, the Consideration to which the holder is entitled pursuant to this 
Plan of Arrangement. When authorizing such issuance in exchange for any lost, stolen or destroyed 
certificate, the Person to whom such Consideration is to be delivered shall as a condition precedent to the 
delivery of such Consideration, give a bond satisfactory to SII and the Depositary (acting reasonably) in 
such sum as SII may direct, or otherwise indemnify SII, the Trust and CFCL against any claim that may 
be made against SII, the Trust or CFCL with respect to the certificate alleged to have been lost, stolen or 
destroyed. 

 4.3 Withholding Rights 

(1) Other than in respect of the CGAL Aggregate Consideration, CFCL, SII, the Trust and the 
Depositary, as applicable, shall be entitled to deduct and withhold, or direct CFCL, SII, the Trust 
or the Depositary, to deduct and withhold on their behalf, from any Consideration payable or 
otherwise deliverable to any CFCL Shareholders under the Plan of Arrangement such amounts 
as CFCL, SII, the Trust or the Depositary, as applicable, are required or reasonably believe to be 
required to deduct and withhold from such Consideration under any provision of any Law in 
respect of Taxes. Any such amounts will be deducted, withheld and remitted from the 
Consideration payable pursuant to the Plan of Arrangement and shall be treated for all purposes 
under this Agreement as having been paid to CFCL Shareholders in respect of which such 
deduction, withholding and remittance was made; provided that such deducted and withheld 
amounts are actually remitted to the appropriate Governmental Entity.  

(2) In respect of the CGAL Aggregate Consideration, SII and the Depositary, as applicable, shall be 
entitled to deduct and withhold, or direct SII or the Depositary, to deduct and withhold on their 
behalf, from any CGAL Aggregate Consideration payable or otherwise deliverable to CGAL under 
the Plan of Arrangement such amounts as SII or the Depositary, as applicable, are required or 
reasonably believe to be required to deduct and withhold from such CGAL Aggregate 
Consideration under any provision of any Law in respect of Taxes, provided, however, that SII, or 
the Depositary, as applicable, shall notify CGAL of its intent to withhold not less than ten (10) 
days prior to making such withholding and shall permit CGAL to reduce the amount so withheld, if 
possible, including through the provision of any tax forms, information, reports or certificates. Any 
such amounts will be deducted, withheld and remitted from the CGAL Aggregate Consideration 
payable pursuant to the Plan of Arrangement and shall be treated for all purposes under this 
Agreement as having been paid to CGAL in respect of which such deduction, withholding and 
remittance was made; provided that such deducted and withheld amounts are actually remitted to 
the appropriate Governmental Entity.  

 4.4 Paramountcy 

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority over 
any and all Class A Shares, Common Shares and New Administrator Shares issued prior to the Effective 
Time; (b) the rights and obligations of the CFCL Shareholders, CFCL, the CGAL Shareholders, New 
Administrator, CGAL, SII, the Trust, the Depositary and any transfer agent or other depositary therefor in 
relation thereto, shall be solely as provided for in this Plan of Arrangement; and (c) all actions, causes of 
action, claims or proceedings (actual or contingent and whether or not previously asserted) based on or in 
any way relating to any Class A Shares, Common Shares and New Administrator Shares shall be 
deemed to have been settled, compromised, released and determined without liability except as set forth 
in this Plan of Arrangement.  
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 4.5 No Liens 

Any exchange, assignment, transfer or similar conveyance of securities pursuant to this Plan of 
Arrangement shall be free and clear of any Liens or other claims of third parties of any kind. 

 4.6 U.S. Securities Laws Exemption  

Notwithstanding any provision herein to the contrary, the Parties agree that this Plan of Arrangement will 
be carried out with the intention that all SII Shares and Trust Units issued on completion of this Plan of 
Arrangement to the Class A Shareholders, the Common Shareholders and CGAL will be issued by SII 
and the Trust in reliance on the exemption from registration requirements of the U.S. Securities Act of 
1933, as amended, as provided by Section 3(a)(10) thereof.  

ARTICLE 5 
AMENDMENTS 

 5.1 Amendments to Plan of Arrangement 

(1) SII, CFCL, CGAL, New Administrator and the CGAL Shareholders may amend, modify and/or 
supplement this Plan of Arrangement at any time and from time to time prior to the Effective 
Time, provided that each such amendment, modification and/or supplement must: (i) be set out in 
writing; (ii) be approved by SII, CFCL, CGAL, New Administrator and the CGAL Shareholders; 
(iii) filed with the Court and, if made following the CFCL Meeting, approved by the Court; and 
(iv) communicated to CFCL Shareholders and others as may be required by the Interim Order in 
the manner required by the Court (if so required). 

(2) Any amendment, modification or supplement to this Plan of Arrangement may be proposed by 
SII, CFCL, CGAL, New Administrator or the CGAL Shareholders at any time prior to the CFCL 
Meeting (provided that SII, CFCL, CGAL, New Administrator and the CGAL Shareholders shall 
have consented thereto in writing) with or without any other prior notice or communication, and if 
so proposed and accepted by the Persons voting at the CFCL Meeting in accordance with the 
Interim Order, shall become part of this Plan of Arrangement for all purposes. 

(3) Any amendment, modification or supplement to this Plan of Arrangement that is approved or 
directed by the Court following the CFCL Meeting shall be effective only if: (i) it is consented to in 
writing by each of SII, CFCL, CGAL, New Administrator and the CGAL Shareholders (in each 
case, acting reasonably); and (ii) if required by the Court, it is consented to by the CFCL 
Shareholders voting in the manner directed by the Court. 

(4) This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with the 
terms of the Arrangement Agreement. 

(5) Notwithstanding any other provision of this Section 5.1, any amendment, modification or 
supplement to this Plan of Arrangement may be made by CFCL and the New Administrator, with 
the consent of SII (which consent may be withheld, conditioned or delayed in SII’s sole 
discretion), provided that it concerns a matter which, in the reasonable opinion of CFCL and New 
Administrator, is of an administrative nature required to better give effect to the implementation of 
this Plan of Arrangement and is not adverse to the financial or economic interest of any former 
Class A Shareholder, former Common Shareholder or CGAL. 
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ARTICLE 6 
FURTHER ASSURANCES 

 6.1 Further Assurances 

Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall 
be deemed to occur in the order set out in this Plan of Arrangement without any further act or formality, 
each of SII, the Trust and CFCL shall make, do and execute, or cause to be made, done and executed, 
all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may 
reasonably be required by either of them in order further to document or evidence any of the transactions 
or events set out in this Plan of Arrangement, including any specific conveyancing documents required in 
connection with the CFCL Real Property. 

ARTICLE 7 
TAX ELECTION 

 7.1 Tax Election 

(1) The Trust and CFCL shall jointly elect using the form prescribed pursuant to paragraph (c) of the 
“qualifying exchange” definition in subsection 132.2(1) to have section 132.2 of the Tax Act apply 
with respect to the transactions contemplated herein and shall file such joint election on or before 
the date described in paragraph 132.2(6)(a) of the Tax Act and the Trust shall determine the 
elected amount for the Transferred Assets. 

(2) CGAL shall be entitled to make an income tax election pursuant to subsection 85(1) of the Tax 
Act (and, where applicable, the corresponding provisions of any applicable provincial income tax 
legislation) with respect to (i) the issuance by New Administrator to CGAL of common shares of 
New Administrator pursuant to Section 2.3(a), and (ii) the transfer of its New Administrator Shares 
to SII, by providing two signed copies of the necessary prescribed election form(s) to SII within 90 
days following the Effective Date, duly completed with the details of, in the case of clause (i) 
above, the property transferred to New Administrator and the New Administrator Shares issued to 
CGAL as consideration and, in the case of clause (ii) above, the number of New Administrator 
Shares transferred, the cash and SII Shares received as consideration and, in each case, the 
applicable agreed amounts for the purposes of such elections. With respect to the issuance by 
New Administrator to CGAL of common shares of New Administrator pursuant to Section 2.3(a), 
the elected amount shall not be less than the CGAL Aggregate Cash Consideration. Thereafter, 
subject to the election form(s) being correct and complete and complying with the provisions of 
the Tax Act (and, where applicable, the corresponding provisions of any applicable provincial 
income tax legislation), the form(s) will be signed by SII or New Administrator, as applicable, and 
returned to CGAL within 90 days after the receipt thereof by SII for filing with the Canada 
Revenue Agency (or the applicable provincial taxing authority) by CGAL. SII and New 
Administrator will not be responsible for the proper completion of any election form and, except 
for SII’s obligation to sign and return duly completed election form(s) which are received by SII 
within 90 days of the Effective Date, within 90 days after the receipt thereof by SII, SII and New 
Administrator will not be responsible for any Taxes, interest or penalties resulting from the failure 
by CGAL to properly complete or file the election form(s) in the form and manner and within the 
time prescribed by the Tax Act (or any applicable provincial income tax legislation). In its sole 
discretion, SII and New Administrator may choose to sign and return an election form received by 
SII more than 90 days following the Effective Date, but SII and New Administrator will have no 
obligation to do so. 

A-4-A-14



Schedule B 
Class A Shareholder Arrangement Resolution 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

(1) The arrangement (the “Arrangement”) under section 193 of the Business Corporations Act 
(Alberta) (“ABCA”) involving Central Fund of Canada Limited (“CFCL”), 2070140 Alberta Ltd., 
Sprott Physical Gold and Silver Trust (the “Trust”) and Sprott Inc., as more particularly described 
and set forth in the information circular of CFCL dated , 2017 (the “Circular”) accompanying the 
notice of this meeting (as the Arrangement may be modified or amended in accordance with the 
arrangement agreement (the “Arrangement Agreement”) dated as of October 1, 2017 among 
Sprott Inc., CFCL, The Central Group Alberta Ltd., 2070140 Alberta Ltd., Philip M Spicer and J.C. 
Stefan Spicer), is hereby authorized, approved and adopted. 

(2) The plan of arrangement (the “Plan of Arrangement”) involving CFCL, 2070140 Alberta Ltd., the 
Trust and Sprott Inc., the full text of which is set out in Appendix  to the Circular, as the Plan of 
Arrangement may be modified or amended in accordance with its terms, is hereby authorized, 
approved and adopted. 

(3) The: (i) Arrangement Agreement and related transactions; (ii) actions of the directors of CFCL in 
approving the Arrangement Agreement, and (iii) actions of the directors and officers of CFCL in 
executing and delivering the Arrangement Agreement, and any amendments, modifications or 
supplements thereto, are hereby ratified and approved. 

(4) CFCL be and is hereby authorized to apply for a final order from the Court of Queen’s Bench of 
Alberta (the “Court”) to approve the Arrangement on the terms set forth in the Arrangement 
Agreement and the Plan of Arrangement (as they may be amended, modified or supplemented and 
as described in the Circular). 

(5) Notwithstanding that this resolution has been passed (and the Plan of Arrangement adopted) by 
the class A shareholders of CFCL or that the Arrangement has been approved by the Court, the 
directors of CFCL are hereby authorized and empowered to, without notice to or approval of the 
class A shareholders of CFCL: (i) amend, modify or supplement the Arrangement Agreement or 
the Plan of Arrangement to the extent permitted by the Arrangement Agreement; and (ii) subject to 
the terms of the Arrangement Agreement, not to proceed with the Arrangement and related 
transactions 

(6) Any officer or director of CFCL is hereby authorized and directed for and on behalf of CFCL to 
execute and deliver for filing with the Registrar under the ABCA articles of arrangement and such 
other documents as are necessary or desirable to give effect to the Arrangement in accordance 
with the Arrangement Agreement, such determination to be conclusively evidenced by the 
execution and delivery of such articles of arrangement and any such other documents. 

(7) Any officer or director of CFCL is hereby authorized and directed for and on behalf of CFCL to 
execute or cause to be executed and to deliver or cause to be delivered all such other documents 
and instruments and to perform or cause to be performed all such other acts and things as such 
person determines may be necessary or desirable to give full effect to the foregoing resolution and 
the matters authorized thereby, such determination to be conclusively evidenced by the execution 
and delivery of such document or instrument or the doing of any such act or thing.  
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Schedule C 
Common Shareholder Arrangement Resolution 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

(1) The arrangement (the “Arrangement”) under section 193 of the Business Corporations Act 
(Alberta) (“ABCA”) involving Central Fund of Canada Limited (“CFCL”), 2070140 Alberta Ltd., 
Sprott Physical Gold and Silver Trust (the “Trust”) and Sprott Inc., as more particularly described 
and set forth in the information circular of CFCL dated , 2017 (the “Circular”) accompanying the 
notice of this meeting (as the Arrangement may be modified or amended in accordance with the 
arrangement agreement (the “Arrangement Agreement”) dated as of October 1, 2017 among 
Sprott Inc., CFCL, The Central Group Alberta Ltd., 2070140 Alberta Ltd., Philip M Spicer and J.C. 
Stefan Spicer), is hereby authorized, approved and adopted. 

(2) The plan of arrangement (the “Plan of Arrangement”) involving CFCL, 2070140 Alberta Ltd., the 
Trust and Sprott Inc., the full text of which is set out in Appendix  to the Circular, as the Plan of 
Arrangement may be modified or amended in accordance with its terms, is hereby authorized, 
approved and adopted. 

(3) The: (i) Arrangement Agreement and related transactions; (ii) actions of the directors of CFCL in 
approving the Arrangement Agreement, and (iii) actions of the directors and officers of CFCL in 
executing and delivering the Arrangement Agreement, and any amendments, modifications or 
supplements thereto, are hereby ratified and approved. 

(4) CFCL be and is hereby authorized to apply for a final order from the Court of Queen’s Bench of 
Alberta (the “Court”) to approve the Arrangement on the terms set forth in the Arrangement 
Agreement and the Plan of Arrangement (as they may be amended, modified or supplemented and 
as described in the Circular). 

(5) Notwithstanding that this resolution has been passed (and the Plan of Arrangement adopted) by 
the common shareholders of CFCL or that the Arrangement has been approved by the Court, the 
directors of CFCL are hereby authorized and empowered to, without notice to or approval of the 
common shareholders of CFCL: (i) amend, modify or supplement the Arrangement Agreement or 
the Plan of Arrangement to the extent permitted by the Arrangement Agreement; and (ii) subject to 
the terms of the Arrangement Agreement, not to proceed with the Arrangement and related 
transactions 

(6) Any officer or director of CFCL is hereby authorized and directed for and on behalf of CFCL to 
execute and deliver for filing with the Registrar under the ABCA articles of arrangement and such 
other documents as are necessary or desirable to give effect to the Arrangement in accordance 
with the Arrangement Agreement, such determination to be conclusively evidenced by the 
execution and delivery of such articles of arrangement and any such other documents. 

(7) Any officer or director of CFCL is hereby authorized and directed for and on behalf of CFCL to 
execute or cause to be executed and to deliver or cause to be delivered all such other documents 
and instruments and to perform or cause to be performed all such other acts and things as such 
person determines may be necessary or desirable to give full effect to the foregoing resolution and 
the matters authorized thereby, such determination to be conclusively evidenced by the execution 
and delivery of such document or instrument or the doing of any such act or thing. 
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Schedule D 
New Administrator Arrangement Resolution 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

(1) The arrangement (the “Arrangement”) under section 193 of the Business Corporations Act 
(Alberta) (“ABCA”) involving Central Fund of Canada Limited (“CFCL”), 2070140 Alberta Ltd. 
(“New Administrator”), Sprott Physical Gold and Silver Trust (the “Trust”) a Sprott Inc., as more 
particularly described and set forth in the arrangement agreement (the “Arrangement 
Agreement”) dated October 1, 2017 among Sprott Inc., CFCL, the Trust, The Central Group 
Alberta Ltd., New Administrator, Philip M Spicer and J.C. Stefan Spicer), is hereby authorized, 
approved and adopted. 

(2) The plan of arrangement (the “Plan of Arrangement”) involving CFCL, New Administrator, the 
Trust and Sprott Inc., the full text of which is set out in Schedule A to the Arrangement Agreement, 
as the Plan of Arrangement may be modified or amended in accordance with its terms, is hereby 
authorized, approved and adopted. 

(3) The: (i) Arrangement Agreement and related transactions; (ii) actions of the directors of New 
Administrator in approving the Arrangement Agreement, and (iii) actions of the directors and 
officers of New Administrator in executing and delivering the Arrangement Agreement, and any 
amendments, modifications or supplements thereto, are hereby ratified and approved. 

(4) New Administrator be and is hereby authorized to apply for a final order from the Court of Queen’s 
Bench of Alberta (the “Court”) to approve the Arrangement on the terms set forth in the 
Arrangement Agreement and the Plan of Arrangement (as they may be amended, modified or 
supplemented and as described in the Circular). 

(5) Notwithstanding that this resolution has been passed (and the Plan of Arrangement adopted) by 
the shareholders of New Administrator or that the Arrangement has been approved by the Court, 
the directors of New Administrator are hereby authorized and empowered to, without notice to or 
approval of the shareholders of New Administrator: (i) amend, modify or supplement the 
Arrangement Agreement or the Plan of Arrangement to the extent permitted by the Arrangement 
Agreement; and (ii) subject to the terms of the Arrangement Agreement, not to proceed with the 
Arrangement and related transactions 

(6) Any officer or director of New Administrator is hereby authorized and directed for and on behalf of 
New Administrator to execute and deliver for filing with the Registrar under the ABCA articles of 
arrangement and such other documents as are necessary or desirable to give effect to the 
Arrangement in accordance with the Arrangement Agreement, such determination to be 
conclusively evidenced by the execution and delivery of such articles of arrangement and any such 
other documents. 

(7) Any officer or director of New Administrator is hereby authorized and directed for and on behalf of 
New Administrator to execute or cause to be executed and to deliver or cause to be delivered all 
such other documents and instruments and to perform or cause to be performed all such other acts 
and things as such person determines may be necessary or desirable to give full effect to the 
foregoing resolution and the matters authorized thereby, such determination to be conclusively 
evidenced by the execution and delivery of such document or instrument or the doing of any such 
act or thing. 
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Schedule E 
Representations and Warranties of CFCL 

(1) Organization and Qualification. 

(a) CFCL is a corporation duly continued and validly existing under the laws of the Province of 
Alberta and has the corporate power and authority to own and operate its assets and 
conduct its business as now owned and conducted. CFCL is duly qualified, licensed or 
registered to carry on business and is in good standing in each jurisdiction in which the 
character of its assets and properties, owned, leased, licensed or otherwise held, or the 
nature of its activities makes such qualification necessary, and has all Authorizations 
required to own, lease and operate its properties and to carry on its business as now 
conducted.  

(b) True and complete copies of the Constating Documents of CFCL have been provided to 
SII and no action has been taken by CFCL to amend or supersede such documents.  

(2) Corporate Authorization. CFCL has the requisite corporate power and authority to enter into and 
perform its obligations under this Agreement. The execution and delivery and performance by 
CFCL of this Agreement and the consummation of the Arrangement and other transactions 
contemplated by this Agreement have been duly authorized by all necessary corporate action on 
the part of CFCL and no other corporate proceedings on the part of CFCL are necessary to 
authorize this Agreement or the consummation of the Arrangement other than approval by the 
CFCL Board of the CFCL Circular and related proxy documents and meeting materials, approval 
by the CFCL Shareholders in the manner required by the Interim Order and Law and approval by 
the Court.  

(3) Execution and Binding Obligation. This Agreement has been duly executed and delivered by 
CFCL, and constitutes a legal, valid and binding agreement of CFCL enforceable against it in 
accordance with its terms subject only to any limitation under bankruptcy, insolvency or other Law 
affecting the enforcement of creditors’ rights generally and the discretion that a court may exercise 
in the granting of equitable remedies such as specific performance and injunction. 

(4) Governmental Authorization. The execution, delivery and performance by CFCL of this 
Agreement and the consummation by CFCL of the Arrangement does not require any Authorization 
or other action by or in respect of, or filing, recording, registering or publication with, or notification 
to, any Governmental Entity other than: (i) the Interim Order and any approvals required by the 
Interim Order; (ii) the Final Order; (iii) filings with the Registrar under the ABCA; (iv) the Key 
Regulatory/Stock Exchange Approvals; and (v) compliance with Securities Laws. 

(5) No Conflict/Non-Contravention. The execution, delivery and performance by CFCL of this 
Agreement and the consummation of the Arrangement do not and will not (or would not with the 
giving of notice, the lapse of time or the happening of any other event or condition): 

(i) contravene, conflict with, or result in any violation or breach of the Constating 
Documents of CFCL;  

(ii) assuming compliance with the matters referred to in paragraph (4) above, and 
subject to the receipt of the Key Regulatory/Stock Exchange Approvals, 
contravene, conflict with or result in a violation or breach of Law;  

(iii) other than as contemplated by this Agreement, allow any Person to exercise any 
rights, require any consent or other action by any Person, or constitute a default 
under, or cause or permit the termination, cancellation, acceleration or other 
change of any right or obligation or the loss of any benefit to which CFCL is entitled 
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(including by triggering any rights of first refusal or first offer, change in control 
provision or other restriction or limitation) under any Contract or any Authorization 
to which CFCL is a party or by which CFCL is bound; or  

(iv) result in the creation or imposition of any Lien upon any of CFCL’s assets. 

(6) Capitalization.  

(a) The authorized capital of CFCL consists of an unlimited number of Class A Shares and 
50,000 Common Shares. As of the close of business on the date of this Agreement, there 
were issued and outstanding 252,116,003 Class A Shares and 40,000 Common Shares. 
All outstanding CFCL Shares have been duly authorized and validly issued, are fully paid 
and non-assessable. No CFCL Shares have been issued in violation of any Law or any 
pre-emptive or similar rights applicable to them. 

(b) There are no issued, outstanding or authorized options, warrants, calls, conversion, pre-
emptive, redemption, repurchase, stock appreciation or other rights, or any other 
agreements, arrangements, instruments or commitments of any kind that obligate CFCL 
to, directly or indirectly, issue or sell any securities of CFCL, or give any Person a right to 
subscribe for or acquire, any securities of CFCL, or the value of which is based on the 
value of the securities of CFCL. 

(c) Other than in connection with the Arrangement and the transactions contemplated by this 
Agreement, there are no issued, outstanding or authorized: 

(i) obligations to repurchase, redeem or otherwise acquire any securities of CFCL or 
qualify securities for public distribution in Canada or elsewhere, or with respect to 
the voting or disposition of any securities of CFCL, except as disclosed in 
Section 3.1(1)(6)(c)(i) of the CFCL Disclosure Letter; or 

(ii) notes, bonds, debentures or other evidences of indebtedness or any other 
agreements, arrangements, instruments or commitments of any kind that give any 
Person, directly or indirectly, the right to vote with holders of CFCL Shares on any 
matter. 

(d) All dividends or distributions on securities of CFCL that have been declared or authorized 
have been paid in full other than the Declared CFCL Dividend. 

(7) Shareholders’ and Similar Agreements. CFCL has never been subject to, or affected by, any 
unanimous shareholders agreement and, other than in connection with the Arrangement and the 
transactions contemplated by this Agreement, is not party to any shareholder, pooling, voting, or 
other similar arrangement or agreement relating to the ownership or voting of any of the securities 
of CFCL or pursuant to which any Person may have any right or claim in connection with any 
existing or past equity interest in CFCL and CFCL has not adopted a shareholder rights plan or any 
other similar plan or agreement.  

(8) Subsidiaries. Except as disclosed in Section 3.1(1)(8) of the CFCL Disclosure Letter, CFCL has 
no Subsidiaries and does not own any equity interest in any Person. No Subsidiary of CFCL has 
any assets or any debts, liabilities and obligations, whether accrued or fixed, secured or unsecured, 
non-recourse or not, absolute or contingent, known or unknown, matured or unmatured or 
determined or determinable any nature whatsoever. No Subsidiary carries or has carried on any 
business or employs any persons. 
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(9) Securities Law Matters. 

(a) CFCL is a “reporting issuer” under Canadian Securities Laws in each of the provinces and 
territories of Canada. The Class A Shares are registered pursuant to the U.S. Exchange 
Act. The Class A Shares are listed and posted for trading on the TSX and NYSE American. 
CFCL is not in default of Securities Laws in any material respect. CFCL is not an investment 
company registered or required to be registered under the United States Investment 
Company Act of 1940 and is a “foreign private issuer” (as such term is defined in Rule 3b-
4 under the U.S. Exchange Act). 

(b) CFCL has not taken any action to cease to be a reporting issuer in any province or territory 
nor has CFCL received notification from any Securities Authority seeking to revoke the 
reporting issuer status of CFCL. No delisting, suspension of trading or cease trade or other 
order or restriction with respect to any securities of CFCL is pending, in effect, has been 
threatened, or, to the knowledge of CFCL, is expected to be implemented or undertaken, 
and, to its knowledge, CFCL is not subject to any formal or informal review, enquiry, 
investigation or other proceeding relating to any such order or restriction.  

(c) Since October 31, 2015, CFCL has timely filed or furnished all forms, reports, schedules, 
statements and other documents required to be filed or furnished by CFCL with any 
Governmental Entity under Securities Laws (including “documents affecting the rights of 
security holders” and “material contracts” required to be filed by Part 12 of NI 51-102). The 
documents comprising the CFCL Filings complied as filed in all material respects with Law 
and did not, as of the date filed (or, if amended or superseded by a subsequent filing prior 
to the date of this Agreement, on the date of such filing), contain any Misrepresentation.  

(d) CFCL has not filed any confidential material change report (which at the date of this 
Agreement remains confidential) or any other confidential filings (including redacted filings) 
filed to or furnished with, as applicable, any Securities Authority. There are no outstanding 
or unresolved comments in comment letters from any Securities Authority, the TSX or the 
NYSE American with respect to any of the CFCL Filings and, to the knowledge of CFCL, 
neither CFCL nor any of the CFCL Filings is the subject of an ongoing audit, review, 
comment or investigation by any Securities Authority, the TSX or the NYSE American. 

(10) Financial Statements. 

(a) The audited financial statements and the interim financial statements of CFCL (including, 
in each case, of any of the notes or schedules to and the auditor’s report on such financial 
statements) included in the CFCL Filings: (i) were prepared or shall be prepared, as 
applicable, in accordance with IFRS and Law, (ii) complied or shall comply, as applicable, 
as to form in all material respects with applicable accounting requirements in Canada and 
the United States, and (iii) fairly present or shall fairly present, as applicable, in all material 
respects, the assets, liabilities (whether accrued, absolute, contingent or otherwise), 
financial position, results of operations or financial performance and cash flows of CFCL 
as of their respective dates and the financial position, results of operations or financial 
performance and cash flows of CFCL for the respective periods covered by such financial 
statements (except as may be expressly indicated in the notes to such financial 
statements). 

(b) CFCL does not intend to correct or restate, nor, to the knowledge of CFCL, is there any 
basis for any correction or restatement of, any aspect of any of the financial statements 
referred to in this paragraph (10). The selected financial data and the summary financial 
information included in the CFCL Filings present fairly the information shown in the CFCL 
Filings and have been compiled on a basis consistent with that of the audited financial 
statements included in the CFCL Filings.  The other financial and operational information 
included in the CFCL Filings presents fairly the information included in the CFCL Filings. 
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(c) Except as disclosed in the CFCL Filings, there are no off-balance sheet transactions, 
arrangements, obligations (including contingent obligations) or other relationships of CFCL 
with unconsolidated entities or other Persons. 

(d) The financial books, records and accounts of CFCL: (i) have been maintained, in all 
respects, in accordance with IFRS; (ii) are stated in reasonable detail; (iii) accurately and 
fairly reflect all the transactions, acquisitions and dispositions of CFCL; and (iv) accurately 
and fairly reflect the basis for CFCL’s financial statements. 

(11) Disclosure Controls and Internal Control over Financial Reporting. 

(a) CFCL has established and maintains disclosure controls and procedures (as such term is 
defined in NI 52-109) to provide reasonable assurance that: (i) material information relating 
to CFCL is made known to CFCL’s management, including its chief financial officer and 
chief executive officer, particularly during the periods in which CFCL’s interim filings and 
annual filings (as such terms are defined in NI 52-109) are being prepared; and 
(ii) information required to be disclosed by CFCL in such annual or interim filings or other 
reports filed or submitted by it under Canadian Securities Laws, is recorded, processed, 
summarized and reported within the time periods specified in Canadian Securities Laws. 

(b) CFCL has established and maintains a system of internal control over financial reporting 
(as such term is defined in NI 52-109) to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external 
purposes in accordance with IFRS.  

(c) To the knowledge of CFCL, there is no material weakness (as such term is defined in NI 
52-109) relating to the design, implementation or maintenance of its internal control over 
financial reporting, or fraud, whether or not material, that involves management in the 
internal control over financial reporting of CFCL.  

(d) None of CFCL or, to CFCL’s knowledge, any director, officer, auditor, accountant or 
representative of CFCL has received or otherwise obtained knowledge of any complaint, 
allegation, assertion, or claim, whether written or oral, regarding accounting, internal 
accounting controls or auditing matters, including any complaint, allegation, assertion, or 
claim that CFCL has engaged in questionable accounting or auditing practices, or any 
expression of concern from its management regarding questionable accounting or auditing 
matters. 

(12) Auditors. The auditors of CFCL are independent public accountants as required by applicable 
Laws and there is not now, and there has never been, any reportable event (as defined in 
NI 51-102) with the present or any former auditors of CFCL. 

(13) No Undisclosed Liabilities. There are no liabilities or obligations of CFCL of any kind whatsoever, 
whether accrued, contingent, absolute, determined, determinable or otherwise, other than liabilities 
or obligations: (i) disclosed in the CFCL Filings; (ii) incurred in the Ordinary Course since 
October 31, 2016; or (iii) incurred in connection with this Agreement or either of (A) the application 
and legal proceedings filed under Alberta Court of Queen’s Bench File Number 1701-03238 or (B) 
the application and legal proceedings filed under Alberta Court of Queen’s Bench File Number 
1501-07012.  All liabilities and obligations of CFCL as of August 31, 2017 (other than any liabilities 
or obligations that are, individually or in the aggregate, de minimis) are set out in Section 3.1(1)(13) 
of the CFCL Disclosure Letter. 

(14) Non-Arms-Length Transactions. CFCL is not indebted to any director, officer, employee or agent 
of, or independent contractor to CFCL. Other than the Administration Agreement, there are no 
Contracts with, or advances, loans, guarantees, liabilities or other obligations to, on behalf or for 

A-4-F-4A-4-E-4



the benefit of, any shareholder, officer or director of CFCL, or any of their respective affiliates or 
associates. 

(15) Absence of Certain Changes or Events. Since October 31, 2016, except as disclosed in the 
CFCL Filings or in Section 3.1(1)(15) of the CFCL Disclosure Letter, and other than the transactions 
contemplated in this Agreement, the business of CFCL has been conducted in the Ordinary Course 
and there has not been any event, circumstance or occurrence which has had, or is reasonably 
likely to give rise to, a Material Adverse Effect in respect of CFCL. 

(16) Long-Term and Derivative Transactions. CFCL does not have any obligations or liabilities, direct 
or indirect, vested or contingent in respect of any rate swap transactions, basis swaps, forward rate 
transactions, commodity swaps, commodity options, equity or equity index swaps, equity or equity 
index options, bond options, interest rate options, foreign exchange transactions, cap transactions, 
floor transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions or currency options or any other similar transactions (including any option with respect 
to any of such transactions) or any combination of such transactions. 

(17) No “Collateral Benefit”. Other than the CGAL Shareholders and the other Persons listed in 
Section 3.1(1)(17) of the CFCL Disclosure Letter, no related party of CFCL (within the meaning of 
MI 61-101) will, to the knowledge of CFCL, receive a “collateral benefit” (within the meaning of MI 
61-101) as a consequence of the transactions contemplated by this Agreement. 

(18) Compliance with Laws. Each of CFCL and its directors and officers is, and since October 31, 
2016 has been, in compliance in all material respects with applicable Law and CFCL is not 
conducting its business so as to violate any such Laws in any material respect. None of CFCL or 
its officers or directors has been convicted of any crime, has engaged in any conduct that could 
result in criminal liability or disqualification by a Governmental Entity or, to the knowledge of CFCL, 
is under any investigation with respect to, has been charged or threatened to be charged with, or 
has received notice of, any violation or potential violation of any Law or disqualification by a 
Governmental Entity. 

(19) Authorizations and Licenses.  

(a) Section 3.1(1)(19)(a) of the CFCL Disclosure Letter lists and describes all Authorizations 
that are required by Law in connection with the operation of the business of CFCL as 
presently or previously conducted, or in connection with the ownership, operation or use of 
the assets of CFCL.  

(b) CFCL lawfully holds, owns or uses, and has complied with, all such Authorizations. Each 
Authorization is valid and in full force and effect in accordance with its terms, and is 
renewable by its terms or in the Ordinary Course of business without the need for CFCL to 
comply with any special rules or procedures, agree to any materially different terms or 
conditions or pay any amounts other than routine filing fees.  

(c) No action, investigation or proceeding is pending in respect of or regarding any such 
Authorization and none of CFCL nor, to the knowledge of CFCL, any of its officers or 
directors has received notice, whether written or oral, of revocation, non-renewal or 
material amendments of any such Authorization, or of the intention of any Person to revoke, 
refuse to renew or materially amend any such Authorization. 

(20) Fairness Opinions. The CFCL Board and the CFCL Special Offer Committee have received the 
Fairness Opinions.  

(21) Brokers and Finders’ Fees. Except for: (i) the engagement of the Financial Advisor; and (ii) the 
engagement letter between CFCL and CIBC World Markets Inc. dated September 27, 2017, no 
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investment banker, broker, finder, financial adviser or other intermediary has been retained by or 
is authorized to act on behalf of the CFCL or any of its officers or directors, or is entitled to any fee, 
commission or other payment from CFCL or any of its officers or directors, in connection with the 
Arrangement or any other transaction contemplated by this Agreement. A true and complete copy 
of the engagement letter in (ii) has been provided by CFCL to SII and such engagement letter 
contains true and complete disclosure of all fees, commissions or other payments that may be 
incurred pursuant to such engagement or that may otherwise be payable to CIBC World Markets 
Inc. in connection the Arrangement or any other transaction contemplated by this Agreement. 

(22) Board and Special Committee Approval.  

(a) The CFCL Special Offer Committee, after consultation with its financial and legal advisors, 
has unanimously: (i) determined that the Class A Shareholder Consideration to be received 
by Class A Shareholders pursuant to the Arrangement and this Agreement is fair to the 
Class A Shareholders, the Common Shareholder Consideration to be received by Common 
Shareholders is fair to the Common Shareholders and that the Arrangement is in the best 
interests of CFCL and the CFCL Shareholders; and (ii) resolved to unanimously 
recommend that CFCL Shareholders vote in favour of the CFCL Arrangement Resolutions. 

(b) The CFCL Board, after consultation with its financial and legal advisors and the 
recommendation of the CFCL Special Offer Committee, has unanimously (subject to all 
directors other than Barry Cooper and Glenn Fox abstaining as conflicted directors): 
(i) determined that the Class A Shareholder Consideration to be received by Class A 
Shareholders pursuant to the Arrangement and this Agreement is fair to the Class A 
Shareholders, the Common Shareholder Consideration to be received by Minority 
Common Shareholders is fair to the Minority Common Shareholders and that the 
Arrangement is in the best interests of CFCL and the Class A Shareholders and the 
Minority Common Shareholders; (ii) resolved to recommend that CFCL Shareholders vote 
in favour of the CFCL Arrangement Resolutions; and (iii) authorized the entering into of this 
Agreement and the performance by CFCL of its obligations under this Agreement, and no 
action has been taken to amend, or supersede such determinations, resolutions, or 
authorizations.   

(23) Contracts. Other than as disclosed in Section 3.1(1)(23) of the CFCL Disclosure Letter, CFCL is 
not a party to or bound by, and none of CFCL’s properties or assets are subject to any Contract 
(other than any Contract under which CFCL’s obligations are de minimis). Except as disclosed in 
Section 3.1(1)(23) of the CFCL Disclosure Letter, true and complete copies of such Contracts have 
been provided to SII and no such Contract has been modified, rescinded or terminated. Each such 
Contract is legal, valid, binding and in full force and effect and is enforceable by the CFCL in 
accordance with its terms (subject to bankruptcy, insolvency and other Laws affecting creditors’ 
rights generally, and to general principles of equity).To the knowledge of CFCL, it has performed 
in all material respects all obligations required to be performed by it to date under such Contracts 
and it is in not in breach or default under any such Contract, nor does it have knowledge of any 
condition that with the passage of time or the giving of notice or both would result in such a breach 
or default. CFCL does not know of, nor has it received any notice (whether written or oral) of, any 
material breach or default under nor, to the knowledge of CFCL, does there exist any condition 
which with the passage of time or the giving of notice or both would result in such a breach or 
default under any such Contract by any other party to any such Contract. CFCL has not received 
any notice (whether written or oral), that any party to any such Contract intends to cancel, terminate 
or otherwise materially modify or not renew its relationship with CFCL, and, to the knowledge of 
CFCL no such action has been threatened. 

(24) Real Property. CFCL does not own or lease any real property other than its ownership of the CFCL 
Real Property. 
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(25) Title to the Assets. CFCL owns (with good title) all of the assets that it purports to own including 
all the properties and assets reflected as being owned by CFCL in its financial books and records. 
CFCL has legal and beneficial ownership of such assets free and clear of all Liens.  

(26) Bullion and Custodian. CIBC acts as custodian of CFCL’s gold and silver bullion and holds all of 
the bullion of CFCL on an allocated and segregated basis in its vaults in Canada. 

(27) Intellectual Property. Other than as disclosed in Section 3.1(1)(27) of the CFCL Disclosure Letter, 
CFCL does not own any Intellectual Property and has not registered any Intellectual Property in its 
name. 

(28) No Options, etc. to Purchase Assets. Other than this Agreement, no Person has any written or 
oral agreement, option, understanding or commitment, or any right or privilege capable of becoming 
such for the purchase or other acquisition from CFCL of any of CFCL’s assets or any right therein. 

(29) Litigation.  

(a) Other than as disclosed in Section 3.1(1)(29) of the CFCL Disclosure Letter, there is no 
claim, action, inquiry, proceeding or investigation in effect or ongoing or, to the knowledge 
of CFCL, pending or threatened against or relating to CFCL or the business of CFCL or 
affecting any of their respective current or former assets. None of the proceedings 
disclosed in Section 3.1(1)(29) of the CFCL Disclosure Letter, if determined adverse to the 
interests of CFCL, would have, or reasonably could be expected to: (i) have a Material 
Adverse Effect in respect of CFCL; (ii) prevent, hinder or delay the consummation of the 
Arrangement; or (iii) affect the Trust’s ability to own or operate the business of CFCL upon 
completion of the Arrangement, nor are there any events or circumstances which could 
reasonably be expected to give rise to any such claim, action, proceeding or investigation. 

(b) There is no bankruptcy, liquidation, winding-up or other similar proceeding pending or in 
progress, or, to the knowledge of CFCL, threatened against or relating to CFCL before any 
Governmental Entity. 

(c) CFCL is not subject to any outstanding order, writ, injunction or decree which has had or 
is reasonably likely to have, a Material Adverse Effect in respect of CFCL or which would 
prevent or delay the consummation of the Arrangement or any other transaction 
contemplated by this Agreement.  

(30) Employees and Collective Agreements. Except as otherwise disclosed in Section 3.1(1)(30) of 
the CFCL Disclosure Letter, other than the officers of CFCL (none of whom receive any 
compensation for serving in such capacity from CFCL), CFCL has no Employees. There is not, nor 
has there ever been, any Collective Agreement in force with respect to CFCL. 

(31) Employee Plans. CFCL does not have, and has never had, any Employee Plan. 

(32) Insurance.  

(a) CFCL is insured by reputable third party insurers with reasonable and prudent policies that 
are appropriate for the size and nature of the business of CFCL and its assets. 

(b) Section 3.1(1)(32) of the CFCL Disclosure Letter contains a correct and complete list of 
insurance policies which are maintained by CFCL or CGAL setting out, in respect of each 
policy, the type of policy, the name of insurer, the name of any additional insured, the 
coverage allowance, the expiration date, the annual premium and any pending claims. 
CFCL has provided SII with true, correct and complete copies of all such policies, bonds 
or binders (including copies of all written amendments, supplements and other 
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modifications thereto or waivers of rights thereunder), and the most recent inspection 
reports received from insurance underwriters.  

(c) The third party insurance policies of CFCL are in full force and effect in accordance with 
their terms, and CFCL and to its knowledge CGAL is not in default under the terms of any 
such policy. There has not been any proposed, contemplated or threatened termination of, 
or premium increase with respect to, any of such policies. 

(d) The limits contained within such policies have not been exhausted or significantly 
diminished and no further premiums or payments will be due following the Effective Time 
with respect to periods of time occurring prior to the Effective Time. 

(e) CFCL has made available a complete and accurate claims history for CFCL during the past 
three years including with respect to insurance obtained but not currently maintained, 
together with a statement of the aggregate amount of claims paid out, and claims pending.  

(f) There is no claim pending under any insurance policy that has been denied, rejected, 
questioned or disputed by any insurer or as to which any insurer has made any reservation 
of rights or refused to cover all or any portion of such claims. All proceedings covered by 
any of the insurance policies have been properly reported to and accepted by the 
applicable insurer. 

(g) CFCL is not in default with respect to any of the provisions contained in the insurance 
policies and has not failed to give any notice or to present any claim under any insurance 
policy in a due and timely fashion.  

(h) To the knowledge of CFCL, there are no circumstances in respect of which any Person 
could make a claim under any insurance policy. There has not been any adverse change 
in the relationship of CFCL with its insurers, the availability of coverage, or in the premiums 
payable pursuant to the insurance policies.  

(33) Taxes.  

(a) CFCL has paid all Taxes which are due and payable within the time required by Law, and 
has paid all assessments and reassessments it has received in respect of Taxes. CFCL 
has made full and adequate provision in the books and records of CFCL and interim 
financial statements for all Taxes which are not yet due and payable but which relate to 
periods ending on or before the Effective Date. CFCL has not received any refund of Taxes 
to which it is not entitled. 

(b) The liability for Taxes of CFCL has been assessed by all relevant Governmental Entities 
for all periods up to and including October 31, 2016. The only taxation years of CFCL that 
remain open for the assessment or reassessment of additional Taxes are those set out in 
Section 3.1(1)(33)(b) of the CFCL Disclosure Letter. There are no outstanding agreements, 
arrangements, waivers or objections extending the statutory period or providing for an 
extension of time with respect to the assessment or reassessment of Taxes or the filing of 
any Tax Return by, or any payment of Taxes by, CFCL. 

(c) There are no claims, actions, suits, audits, proceedings, investigations or other action 
pending or threatened against CFCL in respect of Taxes and, to the knowledge of CFCL, 
there is no reason to expect that any such claim, action, suit, audit, proceeding, 
investigation or other action may be asserted against CFCL by a Governmental Entity for 
any period ending on or prior to the Effective Date. CFCL is not negotiating any final or 
draft assessment or reassessment in respect of Taxes with any Governmental Entity and 
CFCL has not received any indication from any Governmental Entity that an assessment 
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or reassessment is proposed or may be proposed in respect of any Taxes for any period 
ending on or prior to the Effective Date. CFCL is not aware of any contingent liabilities of 
CFCL for Taxes or any grounds for an assessment or reassessment of Taxes including, 
without limitation, the treatment of income, expenses, credits or other claims for deduction 
under any Tax Return. 

(d) There are no circumstances existing which could result in the application of section 17, 
section 78, section 79, or sections 80 to 80.04 of the Tax Act, or any equivalent provision 
under applicable provincial law, to CFCL. CFCL has not claimed nor will it claim any reserve 
under any provision of the Tax Act or any equivalent provincial provision, if any amount 
could be included in the income of CFCL for any period ending after the Effective Time. 

(e) CFCL has filed or caused to be filed with the appropriate Governmental Entity, within the 
times and in the manner prescribed by Law, all federal, provincial, local and foreign Tax 
Returns which are required to be filed by or with respect to it. To the knowledge of CFCL, 
the information contained in such Tax Returns is correct and complete and such Tax 
Returns reflect accurately all liability for Taxes of CFCL for the periods covered thereby. 

(f) No claim has ever been made by a Governmental Entity in respect of Taxes in a jurisdiction 
where CFCL does not file Tax Returns that CFCL is or may be subject to Tax by that 
jurisdiction. 

(g) CFCL has at all relevant times qualified as a “mutual fund corporation” as defined in the 
Tax Act and will so qualify at the Effective Time. 

(34) Bank Accounts and Powers of Attorney. Section 3.1(1)(34) of the CFCL Disclosure Letter is a 
correct and complete list showing: (i) the name of each bank in which CFCL has an account or safe 
deposit box and the names of all Persons authorized to draw on the account or to have access to 
the safety deposit box; and (ii) the names of all Persons holding powers of attorney from CFCL. 
Copies of the powers of attorney have been provided to SII. 

(35) Money Laundering. The operations of CFCL are, and have been conducted at all times, in 
compliance in all material respects with applicable Money Laundering Laws and, to the knowledge 
of CFCL, no action, suit or proceeding by or before any court or Governmental Entity involving 
CFCL with respect to the Money Laundering Laws is pending or threatened. 

(36) Anti-Corruption. Neither CFCL, nor to the knowledge of CFCL, any of its directors, Employees, 
representatives or agents has: (i) used or is using any corporate funds for any illegal contributions, 
gifts, entertainment or other expenses relating to political activity that would be illegal; (ii) used or 
is using any corporate funds for any direct or indirect illegal payments to any foreign or domestic 
governmental officials or employees; (iii) violated or is violating any provision of the United States 
Foreign Corrupt Practices Act of 1977 or the Corruption of Foreign Public Officials Act (Canada), 
or any applicable Law of similar effect; (iv) has established or maintained, or is maintaining, any 
illegal fund of corporate monies or other properties; or (v) made any bribe, illegal rebate, illegal 
payoff, influence payment, kickback or other illegal payment of any nature. 

(37) Hart-Scott-Rodino Act. CFCL (and all entities “controlled by” CFCL for purposes of the United 
States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”)) does 
not hold assets located in the United States with a fair market value of greater than US$80.8 million 
and has not made aggregate sales in or into the United States of over US$80.8 million in its most 
recent fiscal year. If, before the Effective Time, the U.S. Federal Trade Commission changes the 
current US$80.8 million threshold amount for the exemption provided by Rule 802.51 of the HSR 
Act (Acquisition of voting securities of a foreign issuer), the new threshold amount shall apply and 
replace the US$80.8 million referenced above effective as of the date of this Agreement.   

A-4-F-9A-4-E-9



Schedule F 
Representations and Warranties of CGAL and the CGAL Shareholders 

(1) Organization, Qualification and Authorization. 

(a) CGAL is a corporation duly incorporated and validly existing under the laws of the Province 
of Alberta and has the corporate power and authority to own and operate its assets and 
conduct its business as now owned and conducted. CGAL is duly qualified, licensed or 
registered in all material respects to carry on business and is in good standing in each 
jurisdiction in which the nature of its activities makes such qualification necessary, and has 
all Authorizations required to carry on its business as now conducted.  

(b) True and complete copies of the Constating Documents of CGAL have been provided to 
SII and no action has been taken to amend or supersede such documents.  

(c) New Administrator is a corporation duly incorporated and validly existing under the laws of 
the Province of Alberta and has the corporate power and authority to own and operate its 
assets and conduct its business as now owned and conducted.  

(d) True and complete copies of the Constating Documents of New Administrator have been 
provided to SII and with the exception of the New Administrator Articles of Arrangement no 
action has been taken to amend or supersede such documents. The corporate records of 
New Administrator, including all Constating Documents, minute books, registers, share 
certificate books and all other similar documents and records are complete and accurate 
and all corporate proceedings and actions (including all meetings, passing of resolutions, 
transfers, elections and appointments) are reflected in the such records and have been 
conducted or taken in compliance with all applicable Laws and with the Constating 
Documents of New Administrator. 

(e) A true and complete copy of the New Administrator Arrangement Resolution has been 
provided to SII and no action has been taken to amend or supersede such resolution. 

(f) Each of the CGAL Shareholders has the legal capacity to enter into and perform his 
obligations under this Agreement.  

(2) Execution and Binding Obligation. This Agreement has been duly executed and delivered by 
each of CGAL, New Administrator and the CGAL Shareholders, and constitutes a legal, valid and 
binding agreement of each of CGAL, New Administrator and the CGAL Shareholders enforceable 
against it in accordance with its terms subject only to any limitation under bankruptcy, insolvency 
or other Law affecting the enforcement of creditors’ rights generally and the discretion that a court 
may exercise in the granting of equitable remedies such as specific performance and injunction. 

(3) Governmental Authorization. The execution, delivery and performance by each of CGAL, New 
Administrator and the CGAL Shareholders of this Agreement and the consummation by each of 
CGAL, New Administrator and the CGAL Shareholders of the Arrangement does not require any 
Authorization or other action by or in respect of, or filing, recording, registering or publication with, 
or notification to, any Governmental Entity other than: (i) the Interim Order and any approvals 
required by the Interim Order; (ii) the Final Order; (iii) filings with the Registrar under the ABCA; 
(iv) the Key Regulatory/Stock Exchange Approvals; and (v) the filing of an early warning report on 
SEDAR under Canadian Securities Laws and an equivalent filing under United States Securities 
Laws. 

(4) No Conflict/Non-Contravention. The execution, delivery and performance by each of CGAL, New 
Administrator and the CGAL Shareholders of this Agreement and the consummation of the 
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Arrangement do not and will not (or would not with the giving of notice, the lapse of time or the 
happening of any other event or condition): 

(i) contravene, conflict with, or result in any violation or breach of the Constating 
Documents of either CGAL or New Administrator;  

(ii) contravene, conflict with or result in a violation or breach of Law, subject to the 
receipt of the Key Regulatory/Stock Exchange Approvals;  

(iii) allow any Person to exercise any rights, require any consent or other action by any 
Person, or constitute a default under, or cause or permit the termination, 
cancellation, acceleration or other change of any right or obligation or the loss of 
any benefit to which CGAL or New Administrator is entitled (including by triggering 
any rights of first refusal or first offer, change in control provision or other restriction 
or limitation) under the Administration Agreement or any Authorization to which 
New Administrator is a party or by which New Administrator is bound; or  

(iv) result in the creation or imposition of any Lien upon any of New Administrator’s 
assets. 

(5) Capitalization and Title to Shares.  

(a) The authorized capital of CGAL consists of an unlimited number of CGAL Shares. There 
are issued and outstanding 245 CGAL Shares. All outstanding CGAL Shares have been 
duly authorized and validly issued, are fully paid and non-assessable. No CGAL Shares 
have been issued in violation of any Law or any pre-emptive or similar rights applicable to 
them. Philip M. Spicer directly owns 145 CGAL Shares and J.C. Stefan Spicer directly 
owns 100 CGAL Shares. Each CGAL Shareholder owns such CGAL Shares as the 
registered and beneficial owner with a good title, free and clear of all Liens other than those 
restrictions on transfer, if any, contained in the articles of CGAL. 

(b) The authorized capital of New Administrator consists of an unlimited number of New 
Administrator Shares. There are issued and outstanding 10 New Administrator Shares. All 
outstanding New Administrator Shares have been duly authorized and validly issued, are 
fully paid and non-assessable. No New Administrator Shares have been issued in violation 
of any Law or any pre-emptive or similar rights applicable to them. CGAL owns all of the 
New Administrator Shares as the registered and beneficial owner with a good title, free and 
clear of all Liens other than those restrictions on transfer, if any, contained in the articles 
of New Administrator. Upon completion of the Arrangement, CGAL will have transferred to 
SII good and valid title to such New Administrator Shares, free and clear of all Liens other 
than: (i) those restrictions on transfer, if any, contained in the articles of New Administrator, 
and (ii) Liens granted by SII. 

(c) There are no issued, outstanding or authorized options, warrants, calls, conversion, pre-
emptive, redemption, repurchase, stock appreciation or other rights, or any other 
agreements, arrangements, instruments or commitments of any kind that obligate New 
Administrator or CGAL to, directly or indirectly, issue or sell any securities of New 
Administrator, or give any Person a right to subscribe for or acquire, any securities of New 
Administrator, or the value of which is based on the value of the securities of New 
Administrator. 

(d) Other than in connection with the Arrangement and the transactions contemplated by this 
Agreement, there are no issued, outstanding or authorized:  
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(i) obligations to repurchase, redeem or otherwise acquire any securities of New 
Administrator or qualify securities for public distribution in Canada or elsewhere, 
or with respect to the voting or disposition of any securities of New Administrator; 
or 

(ii) notes, bonds, debentures or other evidences of indebtedness or any other 
agreements, arrangements, instruments or commitments of any kind that give any 
Person, directly or indirectly, the right to vote with holders of New Administrator 
Shares on any matter. 

(e) No dividends or distributions have been declared or authorized on any securities of New 
Administrator. 

(f) Neither CGAL nor New Administrator is a reporting issuer in any of the provinces and 
territories of Canada and there is no published market for the New Administrator Shares. 
The New Administrator Shares are not required to be registered pursuant to the U.S. 
Exchange Act. 

(6) No Other Agreements to Purchase. Other than this Agreement, no Person has any written or oral 
agreement, option, understanding or commitment, or any right or privilege capable of becoming 
such for the purchase or other acquisition from CGAL of any New Administrator Shares or any right 
therein. 

(7) Shareholders’ and Similar Agreements. New Administrator has never been subject to, or 
affected by, any unanimous shareholders agreement and, other than in connection with the 
Arrangement and the transactions contemplated by this Agreement, neither New Administrator nor 
CGAL is a party to any shareholder, pooling, voting, or other similar arrangement or agreement 
relating to the ownership or voting of any of the securities of New Administrator or pursuant to which 
any Person may have any right or claim in connection with any existing or past equity interest in 
New Administrator and New Administrator has not adopted a shareholder rights plan or any other 
similar plan or agreement.  

(8) Residence of CGAL. CGAL is not a non-resident of Canada within the meaning of the Tax Act. 
The New Administrator Shares owned by CGAL are not “taxable Canadian property” within the 
meaning of the Tax Act. 

(9) Residence of CGAL Shareholders. Neither CGAL Shareholder is a non-resident of Canada within 
the meaning of the Tax Act. The CFCL Shares owned by each CGAL Shareholder are not “taxable 
Canadian property” within the meaning of the Tax Act. 

(10) Solvency. Each of CGAL, New Administrator and the CGAL Shareholders is not (and after giving 
effect to the Arrangement, including the payment of all related fees and expenses, will not be) 
insolvent. 

(11) Claims Against New Administrator or CFCL. None of CGAL or the CGAL Shareholders has any 
present claim against either of CFCL or New Administrator nor knowledge of any facts or 
circumstances that could constitute the basis for any future claim by CGAL or New Administrator 
(or any affiliate or associate of a CGAL Shareholder) against CFCL, the Trust or New Administrator 
under any Contract or on any other legal basis whatsoever other than fees accrued pursuant to the 
Administration Agreement and payable by CFCL to CGAL as disclosed in Section 3.1(1)(13) of the 
CFCL Disclosure Letter. 

(12) Brokers and Finders’ Fees. No investment banker, broker, finder, financial adviser or other 
intermediary has been retained by or is authorized to act on behalf of CGAL, New Administrator, 
any CGAL Shareholder or, as applicable any of their respective officers or directors, or is entitled 
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to any fee, commission or other payment from CFCL or any of its officers or directors, in connection 
with the Arrangement or any other transaction contemplated by this Agreement. 

(13) Subsidiaries.  New Administrator has no Subsidiaries and New Administrator does not own any 
equity interest in any Person.  

(14) No Options, etc. to Purchase Assets. Other than this Agreement, no Person has any written or 
oral agreement, option, understanding or commitment, or any right or privilege capable of becoming 
such for the purchase or other acquisition from CGAL, New Administrator or any CGAL Shareholder 
of any of the Administration Agreement or any of New Administrator’s assets or any right therein. 

(15) No Assets or Liabilities – New Administrator. Other than this Agreement, New Administrator 
does not have any assets or any debts, liabilities and obligations, whether accrued or fixed, secured 
or unsecured, non-recourse or not, absolute or contingent, known or unknown, matured or 
unmatured or determined or determinable any nature whatsoever. New Administrator has not 
carried on any business except in connection with the transactions contemplated in this Agreement 
and has no Employees. 

(16) Contracts. New Administrator is not a party to or bound by any Contract other than this Agreement. 
A true and complete copy of the Administration Agreement has been provided to SII and the 
Administration Agreement has not been modified, rescinded or terminated. The Administration 
Agreement is legal, valid, binding and in full force and effect and is enforceable by CGAL and upon 
completion of the Arrangement will be enforceable by and against New Administrator in accordance 
with its terms (subject to bankruptcy, insolvency and other Laws affecting creditors’ rights generally, 
and to general principles of equity). CGAL has performed all material obligations required to be 
performed by it to date under the Administration Agreement and it is in not in breach or default 
under the Administration Agreement in any material respect, nor does CGAL, New Administrator 
or any CGAL Shareholder have knowledge of any condition that with the passage of time or the 
giving of notice or both would result in such a breach or default. None of CGAL, New Administrator 
or the CGAL Shareholders knows of, nor have any of them received any notice (whether written or 
oral) of, any material breach or default under nor, to the knowledge of CGAL, New Administrator or 
any CGAL Shareholder, does there exist any condition which with the passage of time or the giving 
of notice or both would result in such a breach or default under the Administration Agreement by 
any other party thereto. None of CGAL, New Administrator or any CGAL Shareholder has received 
any notice (whether written or oral), that any party to the Administration Agreement intends to 
cancel, terminate or otherwise modify or not renew such Administration Agreement, and, to the 
knowledge of CGAL, New Administrator or any CGAL Shareholder no such action has been 
threatened. 

(17) Compliance with Laws. CGAL and its directors and officers are, and since October 31, 2016 have 
been, in compliance in all material respects with Law in performing their obligations under the 
Administration Agreement.  None of CFCL or New Administrator has been convicted of any crime, 
has engaged in any conduct that could result in criminal liability or disqualification by a 
Governmental Entity or, to the knowledge of CGAL, New Administrator or any CGAL Shareholder, 
is under any investigation with respect to, has been charged or threatened to be charged with, or 
has received notice of, any violation or potential violation of any Law or disqualification by a 
Governmental Entity. 

(18) Litigation.  

(a) Other than the application and legal proceedings filed under Alberta Court of Queen’s 
Bench File Number 1501-07012, there is no claim, action, inquiry, proceeding or 
investigation in effect or ongoing or, to the knowledge of CGAL, New Administrator or the 
CGAL Shareholders, pending or threatened against or relating to CGAL, New Administrator 
or any CGAL Shareholder or the business of CGAL or New Administrator or affecting any 
of their respective current or former assets. 
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(b) There is no bankruptcy, liquidation, winding-up or other similar proceeding pending or in 
progress, or, to the knowledge of CGAL, New Administrator or any CGAL Shareholder, 
threatened against or relating to CGAL, New Administrator or any CGAL Shareholder 
before any Governmental Entity. 

(c) None of CGAL, New Administrator or any CGAL Shareholder is subject to any outstanding 
order, writ, injunction or decree which has had or is reasonably likely to have, a Material 
Adverse Effect in respect of CGAL or New Administrator or which would prevent or delay 
the consummation of the Arrangement or any other transaction contemplated by this 
Agreement.  

(19) Money Laundering. The operations of CGAL and New Administrator are, and have been 
conducted at all times, in compliance in all material respects with applicable Money Laundering 
Laws and, to the knowledge of CGAL, New Administrator and any CGAL Shareholder, no action, 
suit or proceeding by or before any court or Governmental Entity involving CGAL, New 
Administrator or any CGAL Shareholder with respect to the Money Laundering Laws is pending or 
threatened. 

(20) Anti-Corruption. None of CGAL, New Administrator or any CGAL Shareholder, nor to the 
knowledge of CGAL, New Administrator or any CGAL Shareholder, any of its directors, Employees, 
representatives or agents has: (i) used or is using any corporate funds for any illegal contributions, 
gifts, entertainment or other expenses relating to political activity that would be illegal; (ii) used or 
is using any corporate funds for any direct or indirect illegal payments to any foreign or domestic 
governmental officials or employees; (iii) violated or is violating any provision of the United States 
Foreign Corrupt Practices Act of 1977 or the Corruption of Foreign Public Officials Act (Canada), 
or any applicable Law of similar effect; (iv) has established or maintained, or is maintaining, any 
illegal fund of corporate monies or other properties; or (v) made any bribe, illegal rebate, illegal 
payoff, influence payment, kickback or other illegal payment of any nature. 
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Schedule G 
Representations and Warranties of SII and the Trust to CFCL 

(1) Organization and Qualification.  

(a) SII is a corporation duly incorporated and validly existing under the laws of the Province of 
Ontario and has the corporate power and authority to own and operate its assets and 
conduct its business as now owned and conducted. SII is duly qualified, licensed or 
registered to carry on business and is in good standing in each jurisdiction in which the 
character of its assets and properties, owned, leased, licensed or otherwise held, or the 
nature of its activities makes such qualification necessary, and has all Authorizations 
required to own, lease and operate its properties and to carry on its business as now 
conducted, except where the failure to be so qualified, licensed, registered, in good 
standing or to have such Authorizations would not have a Material Adverse Effect in 
respect of SII.  

(b) The Manager is a limited partnership duly formed and validly existing under the laws of the 
Province of Ontario and has the limited partnership power and authority to own and operate 
its assets and conduct its business as now owned and conducted. The Manager is duly 
qualified, licensed or registered to carry on business and is in good standing in each 
jurisdiction in which the character of its assets and properties, owned, leased, licensed or 
otherwise held, or the nature of its activities makes such qualification necessary, and has 
all Authorizations required to own, lease and operate its properties and to carry on its 
business as now conducted, except where the failure to be so qualified, licensed, 
registered, in good standing or to have such Authorizations would not have a Material 
Adverse Effect in respect of the Manager.  

(c) Sprott Asset Management GP Inc. is the duly appointed general partner of the Manager, 
is a corporation duly incorporated and validly existing under the laws of the Province of 
Ontario and has the corporate power and authority to own and operate its assets and 
conduct its business as now owned and conducted. Such general partner is duly qualified, 
licensed or registered to carry on business and is in good standing in each jurisdiction in 
which the character of its or the Manager’s assets and properties, owned, leased, licensed 
or otherwise held, or the nature of its or the Manager’s activities makes such qualification 
necessary.  Such general partner has all Authorizations required to own, lease and operate 
its properties and to carry on its business and the business of the Manager as now 
conducted, except where the failure to be so qualified, licensed, registered, in good 
standing or to have such Authorizations would not have a Material Adverse Effect in 
respect of the general partner.  

(d) The Trust will be prior to the Effective Date a trust duly settled and validly existing under 
the laws of Ontario and have the trust power and authority to own and operate its assets 
and conduct its business as proposed to be owned and conducted following the completion 
of the Arrangement. The Trust will be prior to the Effective Date duly qualified, licensed or 
registered to carry on business and is in good standing in each jurisdiction in which the 
character of its assets and properties, owned, leased, licensed or otherwise held, or the 
nature of its activities makes such qualification necessary, and will have all Authorizations 
required to own, lease and operate its properties and to carry on its business as proposed 
to be conducted following the completion of the Arrangement, except where the failure to 
be so qualified, licensed, registered, in good standing or to have such Authorizations would 
not have a Material Adverse Effect in respect of the Trust. 

(2) Corporate Authorization. SII has the requisite corporate power and authority to enter into and 
perform its obligations under this Agreement. The execution and delivery and performance by SII 
of this Agreement and the consummation of the Arrangement have been duly authorized by all 
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necessary corporate action on the part of SII and no other corporate proceedings on the part of SII 
are necessary to authorize this Agreement.  

(3) Trust Authorization. The Trust will have prior to the Effective Date the requisite trust power and 
authority to enter into and perform its obligations under this Agreement. The execution and delivery 
and performance by the Trust of this Agreement and the consummation of the Arrangement will 
have been prior to the Effective Date duly authorized by all necessary trust action on the part of the 
Trust and no other trust proceedings on the part of the Trust will be necessary to authorize this 
Agreement.  

(4) Execution and Binding Obligation.  

(a) This Agreement has been duly executed and delivered by SII, and constitutes a legal, valid 
and binding agreement of SII enforceable against it in accordance with its terms subject 
only to any limitation under bankruptcy, insolvency or other Law affecting the enforcement 
of creditors’ rights generally and the discretion that a court may exercise in the granting of 
equitable remedies such as specific performance and injunction. 

(b) This Agreement, by virtue of the Joinder Agreement, will have been prior to the Effective 
Time duly executed and delivered by the Trust, and constitutes a legal, valid and binding 
agreement of the Trust enforceable against it in accordance with its terms subject only to 
any limitation under bankruptcy, insolvency or other Law affecting the enforcement of 
creditors’ rights generally and the discretion that a court may exercise in the granting of 
equitable remedies such as specific performance and injunction. 

(c) Each of the Trust Agreement and the Management Agreement will be prior to the Effective 
Time a duly authorized, executed and delivered by each party thereto, and constitute a 
legal, valid and binding agreement of each party thereto, enforceable against each such 
party in accordance with its terms, subject only to any limitation under bankruptcy, 
insolvency or other Law affecting the enforcement of creditors’ rights generally and the 
discretion that a court may exercise in the granting of equitable remedies such as specific 
performance and injunction. 

(5) Governmental Authorization. The execution, delivery and performance by SII of this Agreement, 
the execution, delivery and performance by the Trust of the Joinder Agreement, the execution, 
delivery and performance by the Trust and the Manager of the Trust Agreement and the 
Management Agreement and the consummation by SII and the Trust of the Arrangement does not 
require any Authorization or other action by or in respect of, or filing, recording, registering or 
publication with, or notification to, any Governmental Entity other than: (i) the Interim Order and any 
approvals required by the Interim Order; (ii) the Final Order; (iii) filings with the Registrar under the 
ABCA; (iv) the Key Regulatory/Stock Exchange Approvals; (v) compliance with Securities Laws; 
and (vi) such other Authorizations or other actions, filings, recordings, registrations or publications 
or notifications the failure of which to take or make would not have a Material Adverse Effect in 
respect of SII or the Trust. 

(6) No Conflict/Non-Contravention. The execution, delivery and performance by SII of this 
Agreement, the execution, deliver and performance by the Trust of the Joinder Agreement, the 
execution, delivery and performance of the Trust Agreement and the Management Agreement by 
the Trust and the Manager, and the consummation of the Arrangement do not and will not (or would 
not with the giving of notice, the lapse of time or the happening of any other event or condition): 

(i) contravene, conflict with, or result in any violation or breach of the Constating 
Documents of SII, the Trust Agreement or the Management Agreement;  
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(ii) assuming compliance with the matters referred to in paragraph (5) above, and 
subject to the receipt of the Key Regulatory/Stock Exchange Approvals, 
contravene, conflict with or result in a violation or breach of Law;  

(iii) allow any Person to exercise any rights, require any consent or other action by any 
Person, or constitute a default under, or cause or permit the termination, 
cancellation, acceleration or other change of any right or obligation or the loss of 
any benefit to which the Trust is entitled (including by triggering any rights of first 
refusal or first offer, change in control provision or other restriction or limitation) 
under any contract or Authorization to which the Trust is a party or by which the 
Trust is bound; or  

(iv) result in the creation or imposition of any Lien upon any of the Trust’s assets, 

with such exceptions, in the case of clauses (ii) through (iv), as would not be reasonably expected 
to, individually or in the aggregate, prevent, adversely impair or materially delay the consummation 
of the Arrangement. 

(7) Capitalization. The authorized capital of the Trust will consist of a single class of Trust Units. Prior 
to the Effective Time, there will be one (1) Trust Unit issued and outstanding, being the initial Trust 
Unit issued to the Settlor in accordance with the Trust Agreement, and there will not be issued and 
outstanding any other securities or rights, options or privileges which would entitle the holder to 
acquire any Trust Units or other securities of the Trust. 

(8) Canadian Securities Law Matters.  

(a) Since December 31, 2015, SII has timely filed or furnished all forms, reports, schedules, 
statements and other documents required to be filed or furnished by SII with any 
Governmental Entity under Canadian Securities Laws (including “documents affecting the 
rights of security holders” and “material contracts” required to be filed by Part 12 of NI 51-
102). The documents comprising the SII Filings complied as filed in all material respects 
with Law and did not, as of the date filed (or, if amended or superseded by a subsequent 
filing prior to the date of this Agreement, on the date of such filing), contain any 
Misrepresentation.  

(b) SII has not filed any confidential material change report (which at the date of this 
Agreement remains confidential) or any other confidential filings (including redacted filings) 
filed to or furnished with, as applicable, any Securities Authority in Canada. There are no 
outstanding or unresolved comments in comment letters from any Securities Authority in 
Canada with respect to any of the SII Filings and, to the knowledge of SII, neither SII nor 
any of the SII Filings is the subject of any material ongoing audit, review, comment or 
investigation by any Securities Authority in Canada or the TSX. 

(9) Financial Statements. 

(a) The audited financial statements and the interim financial statements of SII (including, in 
each case, any the notes or schedules to and the auditor’s report on such financial 
statements) included in the SII Filings: (i) were prepared or shall be prepared, as 
applicable, in accordance with IFRS and Law, (ii) complied or shall comply, as applicable, 
as to form in all material respects with applicable accounting requirements in Canada, and 
(iii) fairly present or shall fairly present, as applicable, in all material respects, the assets, 
liabilities (whether accrued, absolute, contentment or otherwise), financial position, results 
of operations or financial performance and cash flows of SII as of their respective dates 
and the financial position, results of operations or financial performance and cash flows of 
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SII for the respective periods covered by such financial statements (except as may be 
expressly indicated in the notes to such financial statements). 

(b) SII does not intend to correct or restate, nor, to the knowledge of SII, is there any basis for 
any correction or restatement of, any aspect of any of the financial statements referred to 
in this paragraph (9).  

(10) Absence of Certain Changes or Events. Since December 31, 2016, except as disclosed in the 
SII Filings and other than the transactions contemplated in this Agreement, the business of SII has 
been conducted in the Ordinary Course and there has not been any event, circumstance or 
occurrence which has had, or is reasonably likely to give rise to, a Material Adverse Effect in respect 
of SII. 

(11) Compliance with Laws. Each of SII and its Subsidiaries and their respective directors and officers 
is, and since December 31, 2016 has been, in compliance in all material respects with applicable 
Law and SII and each of its Subsidiaries are not conducting their business so as to violate any such 
Laws in any material respect. 

(12) Residency. SII is not, and the Trust will not be, a non-resident of Canada within the meaning of 
the Tax Act. 

(13) Management Agreement. Sprott Asset Management LP has all registrations required under 
applicable Canadian Securities Laws or other applicable Laws that are necessary to fulfill its duties 
and obligations under the Management Agreement. 

(14) Trust Matters. 

(a) The Trust has conducted no operations or business since its date of formation, other than 
to enter into the Trust Agreement, the Joinder Agreement and the Management Agreement 
and to issue the initial Trust Unit to the Settlor in accordance with the Trust Agreement 
upon the formation of the Trust and to take such other actions as are necessary in 
connection with the completion of the Arrangement and the listing of its Trust Units on the 
TSX and NYSE Arca. 

(b) Other than under this Agreement, the Joinder Agreement, the Trust Agreement or the 
Management Agreement, the Trust has no assets or liabilities whatsoever, whether 
accrued, contingent, absolute, determined, determinable or otherwise, other than the 
consideration to be received by the Trust from the Settlor in connection with issue and sale 
by the Trust to the Settlor of the initial Trust Unit.   

(c) All Trust Units to be issued pursuant to the Arrangement shall be duly and validly issued 
by the Trust as fully-paid and non-assessable Trust Units. 

(d) In accordance with the terms of the Trust Agreement: (i) the Trust shall not create any new 
classes or series of Trust Units without the approval of the holders of Trust Units by ordinary 
resolution; and (ii) subject to the exceptions set out in National Instrument 81-102 – 
Investment Funds, prior approval of the holders of Trust Units by ordinary resolution shall 
be required before a fee or expense, to be charged to the Trust or directly to the holders of 
Trust Units by the Trust or the Manager in connection with the holding of securities of the 
Trust that could result in an increase in charges to the Trust or its holders of Trust Units, is 
introduced. 
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(15) Litigation. 

(a) There are no claims, actions, inquiries, proceedings or investigations in effect or ongoing 
or, to the knowledge of SII or the Trust, pending or threatened against or relating to SII or 
the Trust or the business of SII or the Trust or affecting any of their respective current or 
former assets that, if determined adverse to the interests of SII or the Trust, would have, 
or reasonably could be expected to: (i) have a Material Adverse Effect in respect of the 
Trust; (ii) prevent, hinder or delay the consummation of the Arrangement; or (iii) effect the 
ability of SII or the Trust to own or operate their respective businesses upon completion of 
the Arrangement, nor are there any events or circumstances which could reasonably be 
expected to give rise to any such claim, action, proceeding or investigation. 

(b) Neither SII nor the Trust is subject to any outstanding order, writ, injunction or decree which 
has had or is reasonably likely to have, a Material Adverse Effect in respect of SII or the 
Trust or which would prevent or delay the consummation of the Arrangement or any other 
transaction contemplated by this Agreement. 

(16) Sufficient Funds. SII has made adequate arrangements to ensure that funds will be available to 
pay the aggregate cash portion of the Consideration as required by this Agreement. 

(17) Ownership of CFCL Shares. As of the date hereof, SII beneficially owns 1,586,000 Class A 
Shares and does not beneficially own any Common Shares.  

(18) Money Laundering. The operations of the Trust are, and have been conducted at all times, in 
compliance in all material respects with applicable Money Laundering Laws and, to the knowledge 
of SII, no action, suit or proceeding by or before any court or Governmental Entity involving the 
Trust with respect to the Money Laundering Laws is pending or threatened. 

(19) Anti-Corruption. Neither the Trust, nor to the knowledge of SII, any of its respective Employees, 
representatives, trustees, managers or agents has: (i) used or is using any corporate or trust funds 
for any illegal contributions, gifts, entertainment or other expenses relating to political activity that 
would be illegal; (ii) used or is using any corporate or trust funds for any direct or indirect illegal 
payments to any foreign or domestic governmental officials or employees; (iii) violated or is violating 
any provision of the United States Foreign Corrupt Practices Act of 1977 or the Corruption of 
Foreign Public Officials Act (Canada), or any applicable Law of similar effect; (iv) has established 
or maintained, or is maintaining, any illegal fund of corporate monies or other properties; or 
(v) made any bribe, illegal rebate, illegal payoff, influence payment, kickback or other illegal 
payment of any nature. 

(20) U.S. Tax Matters. 

(a) After consulting with its U.S. legal counsel, neither SII nor the Trust knows of any fact, 
circumstance or other reason which may reasonably cause the Arrangement to fail to 
qualify as a "reorganization" within the meaning of Section 368(a)(1) of the U.S. Tax Code. 

(b) The aggregate fair market value, as of the completion of the Arrangement, of the Trust 
Units to be received by each CFCL Shareholder pursuant to the Arrangement will be 
approximately equal to the aggregate fair market value of the CFCL Shares immediately 
prior to the Arrangement that are held by such CFCL Shareholder immediately prior to the 
Arrangement; provided, however, that the Trust expects that the Trust Units will trade at a 
premium to the CFCL Class A Shares. 

(c) Immediately after the Arrangement, the Trust will hold all of the Transferred Assets and 
has no current plan or intention to dispose of any of the Transferred Assets except for 
assets used to pay expenses incurred in connection with the Arrangement, assets used to 
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pay dissenting CFCL Shareholders, or assets disposed of in the ordinary course of 
business according to the investment policy set forth in the Trust Agreement. 

(d) Except for the redemption of Trust Units pursuant to any exercise of a redemption right 
under the Trust Agreement by a Trust Unit holder, neither the Trust nor any person "related" 
to the Trust (within the meaning of Treasury Regulations section 1.368-1(e)(4)) has any 
current plan or intention to purchase, redeem, or otherwise acquire, directly or indirectly, 
any of the Trust Units issued to CFCL Shareholders pursuant to the Arrangement.  

(e) The Trust anticipates that it will be classified as a "passive foreign investment company" 
within the meaning of Code Section 1297(a) for its tax year which includes the date 
immediately after the completion of the Arrangement. 

(f) The Trust has no current plan or intention to liquidate, to merge with another entity, to 
amalgamate with another equity, to sell or otherwise dispose of any of its assets, except 
for any sales necessary to make any payments to dissenting CFCL Shareholders, any 
dispositions pursuant to an exercise of a redemption right under the Trust Agreement by a 
Trust Unit holder, any other sale or disposition in the ordinary course of business and any 
transfers described in Code Section 368(a)(2)(C) and Treasury Regulations section 1.368-
2(k). 

(g) The Trust has no current plan or intention to classify itself other than as an association 
taxable as a corporation for all U.S. federal income tax purposes. 
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Schedule H 
Representations and Warranties of SII to CGAL  

(1) Organization and Qualification. SII is a corporation duly incorporated and validly existing under 
the laws of the Province of Ontario and has the corporate power and authority to own and operate 
its assets and conduct its business as now owned and conducted. SII is duly qualified, licensed or 
registered to carry on business and is in good standing in each jurisdiction in which the character 
of its assets and properties, owned, leased, licensed or otherwise held, or the nature of its activities 
makes such qualification necessary, and has all Authorizations required to own, lease and operate 
its properties and to carry on its business as now conducted, except where the failure to be so 
qualified, licensed, registered, in good standing or to have such Authorizations would not have a 
Material Adverse Effect in respect of SII.  

(2) Corporate Authorization. SII has the requisite corporate power and authority to enter into and 
perform its obligations under this Agreement. The execution and delivery and performance by SII 
of this Agreement and the consummation of the Arrangement have been duly authorized by all 
necessary corporate action on the part of SII and no other corporate proceedings on the part of SII 
are necessary to authorize this Agreement.  

(3) Execution and Binding Obligation. This Agreement has been duly executed and delivered by 
SII, and constitutes a legal, valid and binding agreement of SII enforceable against it in accordance 
with its terms subject only to any limitation under bankruptcy, insolvency or other Law affecting the 
enforcement of creditors’ rights generally and the discretion that a court may exercise in the 
granting of equitable remedies such as specific performance and injunction. 

(4) Governmental Authorization. The execution, delivery and performance by SII of this Agreement 
and the consummation by SII and the Trust of the Arrangement does not require any Authorization 
or other action by or in respect of, or filing, recording, registering or publication with, or notification 
to, any Governmental Entity other than: (i) the Interim Order and any approvals required by the 
Interim Order; (ii) the Final Order; (iii) filings with the Registrar under the ABCA; (iv) the Key 
Regulatory/Stock Exchange Approvals; (v) compliance with Securities Laws; and (vi) such other 
Authorizations or other actions, filings, recordings, registrations or publications or notifications the 
failure of which to take or make would not have a Material Adverse Effect in respect of SII. 

(5) No Conflict/Non-Contravention. The execution, delivery and performance by SII of this 
Agreement and the consummation of the Arrangement do not and will not (or would not with the 
giving of notice, the lapse of time or the happening of any other event or condition): 

(i) contravene, conflict with, or result in any violation or breach of the Constating 
Documents of SII;  

(ii) assuming compliance with the matters referred to in paragraph (4) above, and 
subject to the receipt of the Key Regulatory/Stock Exchange Approvals, 
contravene, conflict with or result in a violation or breach of Law;  

(iii) allow any Person to exercise any rights, require any consent or other action by any 
Person, or constitute a default under, or cause or permit the termination, 
cancellation, acceleration or other change of any right or obligation or the loss of 
any benefit to which SII is entitled (including by triggering any rights of first refusal 
or first offer, change in control provision or other restriction or limitation) under any 
contract or Authorization to which SII is a party or by which SII is bound; or  

(iv) result in the creation or imposition of any Lien upon any of SII’s assets, 
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with such exceptions, in the case of clauses (ii) through (iv), as would not be reasonably expected 
to, individually or in the aggregate, prevent, adversely impair or materially delay the consummation 
of the Arrangement. 

(6) Capitalization. The authorized capital of SII consists of an unlimited number of SII Shares. As of 
the close of business on the date of this Agreement, there were issued and outstanding 
243,775,228 SII Shares. All outstanding SII Shares have been duly authorized and validly issued, 
are fully paid and non-assessable. No SII Shares have been issued in violation of any Law or any 
pre-emptive or similar rights applicable to them. An aggregate of 7,932,820 SII Shares are issuable 
pursuant to outstanding options, warrants or other rights or securities entitling the holders thereof 
to acquire SII Shares. 

(7) Canadian Securities Law Matters. 

(a) SII is a “reporting issuer” under Canadian Securities Laws in each of the provinces and 
territories of Canada. The SII Shares are listed and posted for trading on the TSX. SII is 
not in default in of Canadian Securities Laws in any material respect. 

(b) All SII Shares to be issued pursuant to the Arrangement shall be duly and validly issued 
by SII as fully-paid and non-assessable SII Shares. 

(c) SII has not taken any action to cease to be a reporting issuer in any province or territory 
nor has SII received notification from any Securities Authority in Canada seeking to revoke 
the reporting issuer status of SII. No delisting, suspension of trading or cease trade or other 
order or restriction with respect to any securities of SII is pending, in effect, has been 
threatened, or, to the knowledge of SII, is expected to be implemented or undertaken, and, 
to its knowledge, SII is not subject to any formal or informal review, enquiry, investigation 
or other proceeding relating to any such order or restriction. CFCL has not taken any action 
to cease to be a reporting issuer in any province or territory nor has CFCL received 
notification from any Securities Authority seeking to revoke the reporting issuer status of 
CFCL. 

(d) Since December 31, 2015, SII has timely filed or furnished all forms, reports, schedules, 
statements and other documents required to be filed or furnished by SII with any 
Governmental Entity under Canadian Securities Laws (including “documents affecting the 
rights of security holders” and “material contracts” required to be filed by Part 12 of NI 51-
102). The documents comprising the SII Filings complied as filed in all material respects 
with Law and did not, as of the date filed (or, if amended or superseded by a subsequent 
filing prior to the date of this Agreement, on the date of such filing), contain any 
Misrepresentation.  

(e) SII has not filed any confidential material change report (which at the date of this 
Agreement remains confidential) or any other confidential filings (including redacted filings) 
filed to or furnished with, as applicable, any Securities Authority in Canada. There are no 
outstanding or unresolved comments in comment letters from any Securities Authority in 
Canada with respect to any of the SII Filings and, to the knowledge of SII, neither SII nor 
any of the SII Filings is the subject of any material ongoing audit, review, comment or 
investigation by any Securities Authority in Canada or the TSX. 

(8) Financial Statements. 

(a) The audited financial statements and the interim financial statements of SII (including, in 
each case, any the notes or schedules to and the auditor’s report on such financial 
statements) included in the SII Filings: (i) were prepared or shall be prepared, as 
applicable, in accordance with IFRS and Law, (ii) complied or shall comply, as applicable, 
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as to form in all material respects with applicable accounting requirements in Canada, and 
(iii) fairly present or shall fairly present, as applicable, in all material respects, the assets, 
liabilities (whether accrued, absolute, contentment or otherwise), financial position, results 
of operations or financial performance and cash flows of SII as of their respective dates 
and the financial position, results of operations or financial performance and cash flows of 
SII for the respective periods covered by such financial statements (except as may be 
expressly indicated in the notes to such financial statements). 

(b) SII does not intend to correct or restate, nor, to the knowledge of SII, is there any basis for 
any correction or restatement of, any aspect of any of the financial statements referred to 
in this paragraph (8).  

(9) Absence of Certain Changes or Events. Since December 31, 2016, except as disclosed in the 
SII Filings and other than the transactions contemplated in this Agreement, the business of SII has 
been conducted in the Ordinary Course and there has not been any event, circumstance or 
occurrence which has had, or is reasonably likely to give rise to, a Material Adverse Effect in respect 
of SII. 

(10) Compliance with Laws. Each of SII and its Subsidiaries and their respective directors and officers 
is, and since December 31, 2016 has been, in compliance in all material respects with applicable 
Law and SII and each of its Subsidiaries are not conducting their business so as to violate any such 
Laws in any material respect.  

(11) Residency. SII is not a non-resident of Canada within the meaning of the Tax Act. 

(12) Litigation.  

(a) There are no claims, actions, inquiries, proceedings or investigations in effect or ongoing 
or, to the knowledge of SII, pending or threatened against or relating to SII or the business 
of SII or affecting any of their respective current or former assets that, if determined adverse 
to the interests of SII, would have, or reasonably could be expected to: (i) have a Material 
Adverse Effect in respect of SII; (ii) prevent, hinder or delay the consummation of the 
Arrangement; or (iii) effect the ability of SII to own or operate its business upon completion 
of the Arrangement, nor are there any events or circumstances which could reasonably be 
expected to give rise to any such claim, action, proceeding or investigation. 

(b) SII is not subject to any outstanding order, writ, injunction or decree which has had or is 
reasonably likely to have, a Material Adverse Effect in respect of SII or which would prevent 
or delay the consummation of the Arrangement or any other transaction contemplated by 
this Agreement. 

(13) Sufficient Funds. SII has made adequate arrangements to ensure that funds will be available to 
pay the aggregate cash portion of the Consideration as required by this Agreement. 

(14) Money Laundering. The operations of SII are, and have been conducted at all times, in 
compliance in all material respects with applicable Money Laundering Laws and, to the knowledge 
of SII, no action, suit or proceeding by or before any court or Governmental Entity involving SII with 
respect to the Money Laundering Laws is pending or threatened. 

(15) Anti-Corruption. Neither SII, nor to the knowledge of SII, any of its directors, Employees, 
representatives or agents has: (i) used or is using any corporate funds for any illegal contributions, 
gifts, entertainment or other expenses relating to political activity that would be illegal; (ii) used or 
is using any corporate funds for any direct or indirect illegal payments to any foreign or domestic 
governmental officials or employees; (iii) violated or is violating any provision of the United States 
Foreign Corrupt Practices Act of 1977 or the Corruption of Foreign Public Officials Act (Canada), 
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or any applicable Law of similar effect; (iv) has established or maintained, or is maintaining, any 
illegal fund of corporate monies or other properties; or (v) made any bribe, illegal rebate, illegal 
payoff, influence payment, kickback or other illegal payment of any nature. 
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Schedule I 
Form of Earnout Agreement 

(see attached) 
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EARNOUT AGREEMENT 

THIS AGREEMENT is made as of 1 

A M O N G: 

SPROTT INC. (“SII”), a corporation incorporated under the laws of the Province of Ontario  

- and - 

THE CENTRAL GROUP ALBERTA LTD. (“CGAL”), a corporation incorporated under the laws of 
Alberta 

RECITALS: 

WHEREAS, pursuant to an arrangement agreement dated October 1, 2017 among SII, Central 
Fund of Canada Limited (“CFCL”), CGAL, 2070140 Alberta Ltd. (“New Administrator”), Sprott Physical 
Gold and Silver Trust (the “Trust”), Philip Spicer and J.C. Stefan Spicer (the “Arrangement 
Agreement”), CFCL and New Administrator have effected a statutory plan of arrangement (the 
“Arrangement”) under the provisions of the Business Corporations Act (Alberta) pursuant to which, 
among other things: (i) SII acquired all of the issued and outstanding shares of New Administrator and all 
of the issued and outstanding common shares in the capital of CFCL for a combination of cash and 
common shares in the capital of SII, and (ii) holders of class A shares (“Class A Shares”) in the capital of 
CFCL received units (“Trust Units”) of the Trust, a physical gold and silver bullion closed-end investment 
fund formed under the laws of the Province of Ontario and managed by Sprott Asset Management LP, a 
Subsidiary of SII, in exchange for their Class A Shares; 

AND WHEREAS, in connection with the Arrangement and pursuant to the Arrangement 
Agreement, in addition to the CGAL Shareholder Aggregate Consideration, CGAL will receive the Earnout 
Amount (as defined below) from SII on the first anniversary of the Effective Date of the Arrangement, 
being 2 (the “Payment Date”) in accordance with the terms and conditions of this Agreement. 

AND WHEREAS, the Parties acknowledge and agree that as a result of the underlying goodwill 
of the business of New Administrator, the value of which the parties acknowledge and agree cannot 
reasonably be expected to be agreed upon by them at the Effective Time, the Earnout Amount shall be 
payable to CGAL in accordance with the terms hereof and shall be paid as additional consideration for 
the acquisition by SII of the issued and outstanding shares of New Administrator. 

NOW THEREFORE, in consideration of the covenants and agreements herein contained, the 
Parties agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

Capitalized terms used herein and not otherwise defined have the meanings given to them in the 
Arrangement Agreement. As used in this Agreement (including the Recitals), the following terms have the 
following meanings: 

1 NTD: Effective Date. 
2 NTD: Date that is the first anniversary of the Effective Date. 
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“affiliate” means, when describing a relationship between two Persons, that either one of them is 
under the direct or indirect control of the other, or each of them is directly or indirectly controlled 
by the same Person. 

“Arrangement” has the meaning specified in the Recitals. 

“Arrangement Agreement” has the meaning specified in the Recitals. 

“Capital Reorganization” has the meaning specified in Section 4.2. 

“Capital Reorganization Security Amount” has the meaning specified in Section 4.2. 

“CFCL” has the meaning specified in the Recitals. 

“CGAL” has the meaning specified in the preamble.  

“Class A Share Amount” means the number of Class A Shares issued and outstanding as at the 
close of business on the Business Day immediately preceding the Effective Date. It is understood 
that certification by the transfer agent of CFCL, AST Trust Company (Canada), of the number of 
issued and outstanding Class A Shares as at the close of business on the Business Day 
immediately preceding the Effective Date shall be conclusive evidence of the Class A Share 
Amount. 

“Class A Shares” has the meaning specified in the Recitals. 

“Closing NAV” means (a)(i) the value of the total assets of CFCL as at the close of business on 
the Business Day immediately preceding the Effective Date, valuing investments at market value 
and cash, short term government securities, short-term deposits with financial institutions and 
prime commercial paper at cost, including for the purposes of valuing gold bullion, the daily 
London P.M. gold fix on the Business Day prior to the Effective Date and for the purposes of 
valuing silver bullion, the daily London silver fix on the Business Day prior to the Effective Date; 
less (ii) any liabilities of CFCL of any nature, including current or long term, absolute or 
contingent, accrued or otherwise as at immediately prior to the Effective Time; multiplied by 
(b) (i) Class A Share Amount divided by (ii) the sum of the Class A Share Amount and the 
Common Share Amount.  

“Closing NAV per Class A Share” means: (a) the Closing NAV; divided by (b) the Class A Share 
Amount.  

“Closing NAV Statement” has the meaning specified in Section 2.1(e) or in Section 2.1(f), as 
applicable. 

“Common Share Amount” means the number of Common Shares issued and outstanding 
immediately prior to the Effective Time. It is understood that certification by the transfer agent of 
CFCL, AST Trust Company (Canada), of the number of issued and outstanding Common Shares 
as at the close of business on the Business Day immediately preceding the Effective Date shall 
be conclusive evidence of the Common Share Amount. 

“Convertible Securities” means a security of the Trust convertible into, exchangeable for or 
otherwise carrying the right to acquire Trust Units. 

“Draft NAV Statement” has the meaning specified in Section 2.1(b). 

“Earnout Amount” means the greater of: (a) $5.0 million; and (b) the amount determined as the 
Earnout Amount based on the formula set out in Schedule A. 
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“Estimated NAV Statement” has the meaning specified in Section 2.1(a). 

“New Administrator” has the meaning specified in the Recitals. 

“Notice” has the meaning specified in Section 5.1. 

“Parties” means CGAL and SII and “Party” means any one of them. 

“Payment Date” has the meaning specified in the Recitals. 

“Reorganization Date” has the meaning specified in Section 4.2(e). 

“SII” has the meaning specified in the preamble. 

“Trust” has the meaning specified in the Recitals. 

“Trust Unit Amount” means (a) the number of Trust Units issued and outstanding as at the close 
of business on the Business Day prior to the Payment Date; plus (b) the number of Trust Units (if 
any) purchased by the Trust pursuant to a normal course issuer bid, issuer bid or otherwise (but 
not including the number of Trust Units redeemed by the Trust at the option of the holder of such 
Trust Units). It is understood that the transfer agent of the Trust shall calculate such amount, 
which shall be conclusive evidence of the Trust Unit Amount.  

“Trust Unit Reorganization” has the meaning specified in Section 4.1. 

“Trust Units” has the meaning specified in the Recitals. 

1.2 Certain Rules of Interpretation 

(a) Headings, etc. The division of this Agreement into Articles and Sections and the 
insertion of headings are for convenient reference only and do not affect the construction 
or interpretation of this Agreement. 

(b) Currency. All references to sums of money or to “$” are references to Canadian dollars. 

(c) Gender and Number. Any reference to gender includes all genders. Words importing the 
singular number only include the plural and vice versa. 

(d) Certain Phrases and References, etc. The words “including”, “includes” and 
“include” mean “including (or includes or include) without limitation” and “the aggregate 
of”, “the total of”, “the sum of”, or a phrase of similar meaning, means “the aggregate 
(or total or sum), without duplication, of”. Unless stated otherwise, “Article”, 
“Section”, and “Schedule” followed by a number or letter mean and refer to the specified 
Article or Section of or Schedule to this Agreement. The term “Agreement” and any 
reference in this Agreement to this Agreement or any other agreement or document 
includes, and is a reference to, this Agreement or such other agreement or document as 
it may have been, or may from time to time be, amended, restated, replaced, 
supplemented or novated and includes all schedules to it. 

(e) Control. Person is considered to “control” another Person if: (i) the first Person 
beneficially owns, or directly or indirectly exercises control or direction over, securities of 
the second Person carrying votes which, if exercised, would entitle the first Person to 
elect a majority of the directors of the second Person, unless that first Person holds the 
voting securities only to secure an obligation; or (ii) the second Person is a partnership, 
other than a limited partnership, and the first Person holds more than 50% of the interests 
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of the partnership; or (iii) the second Person is a limited partnership, and the general 
partner of the limited partnership is the first Person.  

(f) Computation of Time. A period of time is to be computed as beginning on the day 
following the event that began the period and ending at 5:00 p.m. on the last day of the 
period, if the last day of the period is a Business Day, or at 5:00 p.m. on the next 
Business Day if the last day of the period is not a Business Day. 

(g) Time References. Unless stated otherwise, references to time are to local time, Toronto, 
Ontario. 

(h) Consent. If any provision requires approval or consent of a Party and such approval or 
consent is not delivered within the specified time limit, the Party whose consent or 
approval is required shall be conclusively deemed to have withheld its approval or 
consent. 

1.3 Incorporation of Schedules 

The schedules attached to this Agreement form an integral part of this Agreement for all purposes 
of it. 

ARTICLE 2 
DETERMINATION OF NET ASSET VALUE AND PAYMENT 

2.1 Closing NAV Determination  

(a) Pursuant to Section 4.17 of the Arrangement Agreement, not less than three Business 
Days before the Effective Date (or such other date as is mutually agreed to by CGAL and 
SII in writing), CGAL shall have prepared and delivered to SII a draft statement of the 
estimated Closing NAV and estimated Closing NAV per Class A Share (collectively, the 
“Estimated NAV Statement”) prepared on the same basis as the illustrative sample in 
Schedule B, including reasonable detail of the computation thereof, and prior to the 
Effective Date, CGAL and SII shall have made such revisions to such statement as are 
mutually agreed between CGAL and SII, acting reasonably. 

(b) Within 45 days following the Effective Date (or such other date as is mutually agreed to 
by CGAL and SII in writing), SII shall prepare and deliver to CGAL a draft statement of 
the Closing NAV and Closing NAV per Class A Share (collectively, the “Draft NAV 
Statement”) prepared on the same basis as the Estimated NAV Statement, including 
reasonable detail of the computation thereof and setting out any differences from the 
Estimated NAV Statement.  

(c) CGAL shall have 15 Business Days to review the Draft NAV Statement following receipt 
of it and CGAL must notify SII in writing if it has any objections to the Draft NAV 
Statement within such 15 Business Day period. The notice of objection must contain a 
statement of the basis of each of the objections and each amount in dispute. SII shall 
provide access, upon reasonable request, to CGAL and its auditors, to all work papers of 
CFCL and the Trust, accounting books and records and the appropriate personnel to 
verify the accuracy, presentation and other matters relating to the preparation of the Draft 
NAV Statement, subject to execution and delivery by CGAL and their auditors of any 
agreement or other document, including any release, waiver or indemnity that CFCL’s or 
the Trust’s auditors may reasonably require prior to providing such access. 

(d) If CGAL sends a notice of objection of the Draft NAV Statement in accordance with 
Section 2.1(c), the Parties shall promptly meet to try to resolve such objections within 20 
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Business Days following SII’s receipt of the notice. Failing resolution of any objection to 
the Draft NAV Statement raised by CGAL, only the amount(s) in dispute will be submitted 
for determination to an independent firm of chartered accountants mutually agreed to by 
CGAL and SII (and, failing such agreement between CGAL and SII within a further period 
of five (5) Business Days, such independent firm of chartered accountants will be KPMG 
LLP). The independent firm of chartered accountants shall identify a member at its 
Toronto office to act in such mandate and shall determine the procedures applicable to 
the resolution of the amounts in dispute with the primary purposes of minimizing 
expenses of the Parties and expediting the accurate resolution of the dispute. The 
determination of such firm of chartered accountants of the amount(s) in dispute and any 
corresponding changes flowing from the resolution of such amounts in dispute will be 
final and binding upon the Parties and will not be subject to appeal, absent manifest 
error. Such firm of chartered accountants are deemed to be acting as experts and not as 
arbitrators. Notwithstanding the foregoing, the determination of such firm of chartered 
accountants of the amount(s) in dispute shall in no event be more favourable to SII than 
reflected in the Draft NAV Statement delivered by SII or more favourable to CGAL than 
shown in the proposed changes to the Draft NAV Statement delivered by CGAL under its 
notice of objection pursuant to Section 2.1(c). During the review by the firm of chartered 
accountants, SII shall cause CFCL and the Trust, and CGAL shall, make available to 
such firm of chartered accountants, such individuals and such information, facilities, 
books, records and work papers as may be reasonably required by the firm of chartered 
accountants to fulfill their obligations hereunder during normal business hours (such 
access not to unreasonably disrupt the operations of SII, CFCL, the Trust or CGAL). 

(e) If CGAL does not notify SII of any objection within the 15 Business Day period specified 
in Section 2.1(c), CGAL shall be deemed to have accepted and approved the Draft NAV 
Statement and such Draft NAV Statement will be final, conclusive and binding upon the 
Parties, absent manifest error, and will become the “Closing NAV Statement” on the 
next Business Day following the end of such 15 Business Day period. 

(f) If CGAL sends a notice of objection in accordance with Section 2.1(c), the Parties shall 
revise the Draft NAV Statement to reflect the final resolution or final determination of such 
objections under Section 2.1(d) within five (5) Business Days following such final 
resolution or determination. Such revised Draft NAV Statement will be final, conclusive 
and binding upon the Parties, absent manifest error. The Draft NAV Statement will 
become the “Closing NAV Statement” on the next Business Day following revision of 
the Draft NAV Statement under this Section 2.1(f). 

(g) CGAL and SII shall each bear their own fees and expenses, including the fees and 
expenses of their respective auditors, in preparing or reviewing, as the case may be, the 
Draft NAV Statement. In the case of a dispute and the retention of a firm of chartered 
accountants to determine such amount(s) in dispute, the costs and expenses of such firm 
of chartered accountants will be borne by CGAL and SII in such proportions as the 
positions taken by each of CGAL and SII are successful when compared to the Closing 
NAV Statement. However, CGAL and SII shall each bear their own costs in presenting 
their respective cases to such firm of chartered accountants.  

(h) The Parties agree that the procedure set forth in this Section 2.1 for resolving disputes 
with respect to the Draft NAV Statement is the sole and exclusive method of resolving 
such disputes, absent manifest error. This Section 2.1(h) will not prohibit any Party from 
instigating litigation to compel specific performance of this Section 2.1 or to enforce the 
determination of the independent firm of chartered accountants. 
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2.2 Earnout Payment 

(a) Promptly following the close of business on the Business Day prior to the Payment Date, 
SII will deliver to CGAL a statement of the Earnout Amount including a certificate from the 
transfer agent of the Trust as to the Trust Unit Amount or similar certification. 

(b) SII or its successor or assign shall, on the Payment Date, pay the Earnout Amount to 
CGAL by wire transfer of immediately available funds as specified in accordance with 
Section 2.2(c) in each case less any amounts withheld in accordance with Section 2.2(d) 
or set off in accordance with Section 5.1. For the avoidance of doubt, following any 
transaction that results in SII or an affiliate thereof no longer being the manager of the 
Trust on the Payment Date, SII shall remain jointly and severally liable with its successor 
or assign for the payment of the Earnout Amount on the Payment Date. 

(c) Not less than three (3) Business Days prior to the Payment Date, CGAL shall provide 
detailed wire transfer instructions to SII with respect to the payment of the Earnout 
Amount to CGAL as contemplated in Section 2.2(a). If such instructions are provided to 
SII less than three (3) Business Days prior to the Payment Date, SII will use its 
commercially reasonable efforts to make the payment of the Earnout Amount to CGAL 
on, or as soon as practicable following, the Payment Date. 

(d) SII shall be entitled to deduct and withhold from any payment of the Earnout Amount 
such amounts as SII is required or reasonably believes to be required to deduct and 
withhold from such amount under any provision of any Law in respect of Taxes, provided 
however that SII shall notify CGAL of its intent to withhold ten Business Days prior to 
making such withholding and shall permit CGAL to reduce the amount so withheld, if 
possible, including through the provision of tax forms, information, reports or certificates. 
Any such amounts will be deducted, withheld and remitted from the Earnout Amount 
payable pursuant to Section 2.2(b) and shall be treated for all purposes under this 
Agreement as having been paid to CGAL in respect of which such deduction, withholding 
and remittance was made; provided that such deducted and withheld amounts are 
actually remitted to the appropriate Governmental Entity. Without limiting the foregoing, 
the Parties presently expect that there will not be withholding from any payment of the 
Earnout Amount.  

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of CGAL 

CGAL represents and warrants to SII (and acknowledges and agrees that SII is relying upon such 
representations and warranties in connection with the entering into of this Agreement) the matters set out 
below: 

(a) CGAL is a corporation duly incorporated and validly existing under the laws of Canada 
and has the requisite corporate power and authority to enter into and perform its 
obligations under this Agreement. 

(b) This Agreement has been duly executed and delivered by CGAL and constitutes a legal, 
valid and binding agreement of CGAL, enforceable against CGAL in accordance with its 
terms subject only to any limitation under bankruptcy, insolvency or other Laws affecting 
the enforcement of creditors’ rights generally and the discretion that a court may exercise 
in the granting of equitable remedies such as specific performance and injunction. 
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(c) None of the execution and delivery by CGAL of this Agreement or the compliance by 
CGAL with its obligations hereunder will violate, contravene, result in any breach of, or be 
in conflict with, or constitute a default under, or create a state of facts which after notice 
or lapse of time or both would constitute a default under, any term or provision of: (i) any 
constating documents of CGAL; (ii) any judgment, decree, order or award of any 
Governmental Entity or (iii) any Law. 

3.2 Representations and Warranties of SII 

SII represents and warrants to the (and acknowledges and agrees that CGAL is relying upon 
such representations and warranties in connection with the entering into of this Agreement) the matters 
set out below: 

(a) SII is a corporation duly incorporated and validly existing under the laws of the Province 
of Ontario and has the requisite corporate power and authority to enter into and perform 
its obligations under this Agreement.  

(b) This Agreement has been duly executed and delivered by SII and constitutes a legal, 
valid and binding agreement of SII, enforceable against SII in accordance with its terms 
subject only to any limitation under bankruptcy, insolvency or other Laws affecting the 
enforcement of creditors’ rights generally and the discretion that a court may exercise in 
the granting of equitable remedies such as specific performance and injunction. 

(c) None of the execution and delivery by SII of this Agreement or the compliance by SII with 
its obligations hereunder will violate, contravene, result in any breach of, or be in conflict 
with, or constitute a default under, or create a state of facts which after notice or lapse of 
time or both would constitute a default under, any term or provision of: (i) any constating 
documents of SII; (ii) any judgment, decree, order or award of any Governmental Entity; 
or (iii) any Law. 

ARTICLE 4 
ADJUSTMENTS TO TRUST UNIT AMOUNT 

4.1 Trust Unit Reorganization 

If, at any time prior to the Payment Date, the Trust shall: 

(a) subdivide, redivide or change its then outstanding Trust Units into a greater number of 
units; 

(b) consolidate, reduce or combine its then outstanding Trust Units into a lesser number of 
units; or 

(c) issue Trust Units or Convertible Securities to all or substantially all of the holders of the 
Trust Units as a dividend or other distribution, 

(any such event being, a “Trust Unit Reorganization”), then the Trust Unit Amount shall be adjusted by 
multiplying the Trust Unit Amount by a fraction of which: 

(d) the numerator shall be the number of Trust Units outstanding immediately before giving 
effect to such Trust Unit Reorganization; and 

(e) the denominator shall be the number of Trust Units outstanding immediately after giving 
effect to such Trust Unit Reorganization, including, in the case of a distribution of 
Convertible Securities, the number of Trust Units that would be outstanding if such 
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Convertible Securities had been converted into, exchanged for or otherwise used to 
acquire Trust Units, 

provided that, to the extent that any adjustment to the Trust Unit Amount pursuant to this Section 4.1 as a 
result of the distribution of Convertible Securities, the Trust Unit Amount shall be readjusted after the 
expiration of any relevant conversion, exchange or acquisition right to the Trust Unit Amount which would 
have resulted had the numerator referred to in clause (d) excluded any such Convertible Securities that 
expired prior to their conversion or exchange or the exercise of an acquisition right thereunder.  

4.2 Capital Reorganization 

Prior to the Payment Date, the Trust shall not consummate: 

(a) a reclassification or redesignation of the Trust Units or any other capital reorganization of 
the Trust (other than a Trust Unit Reorganization);  

(b) a consolidation or merger of the Trust, sale or conveyance of the property and assets of 
the Trust, or a similar transaction with or into any other Person which results in the 
cancellation, reclassification or redesignation of the Trust Units, a change or conversion 
of the Trust Units into other units or securities, or the transfer of all or substantially all of 
the property and assets of the Trust to another Person; 

(c) a liquidation, dissolution or winding-up of the Trust, 

(any such event being, a “Capital Reorganization”) unless: 

(d) it has obtained the prior written consent of CGAL, not to be unreasonably withheld, 
conditioned or delayed; or 

(e) the Payment Date is accelerated to the Business Day immediately preceding the date 
that the Capital Reorganization takes effect (such accelerated Payment Date being the 
“Reorganization Date”), and SII shall pay CGAL the greater of (i) the Earnout Amount, 
calculated on the basis that the Payment Date is the Reorganization Date; and (ii) the 
Earnout Amount, calculated on the basis that the Payment Date is the Reorganization 
Date and that the Trust Unit Amount is equal to 115% of the Class A Share Amount. 

4.3 Adjustment to Closing NAV per Class A Share  

If, at any time after the date hereof and prior to the Payment Date, any adjustment in the Trust 
Unit Amount shall occur as a result of the operation of Section 4.1, then the Closing NAV per Class A 
Share to be used for the purposes of the calculation of the Earnout Amount shall be adjusted by 
multiplying the Closing NAV per Class A Share in effect immediately prior to such adjustment by a fraction 
which shall be the reciprocal of the fraction employed in the adjustment of the Trust Unit Amount in 
Section 4.1. 

4.4 Cumulative Adjustments 

The adjustments provided in this Article 4 shall be cumulative and such adjustments shall be 
made successively whenever an event referred to herein shall occur. 
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ARTICLE 5 
GENERAL 

5.1 Set Off 

SII shall be entitled to set off against any payment obligations owing by them to CGAL under this 
Agreement against any bona fide claims for indemnification that SII may have against CGAL or a CGAL 
Shareholder under Article 7 of the Arrangement Agreement that: 

(a) have been resolved by SII, CGAL and/or a CGAL Shareholder or finally determined by a 
court of competent jurisdiction, in which case SII may only set off the amount so resolved 
or finally determined; or 

(b) have not been resolved by SII, CGAL and/or a CGAL Shareholder or finally determined 
by a court of competent jurisdiction, in which case SII may only set off the aggregate 
amount of such bona fide claims for indemnification, 

and the remaining amount shall be paid to CGAL in accordance with the provisions of this Agreement. 
Following the resolution or final determination by a court of competent jurisdiction of any claims for 
indemnification that SII may have against CGAL or a CGAL Shareholder under Article 7 of the 
Arrangement Agreement, SII shall promptly, and in any event within two (2) Business Days of the date of 
such resolution or final determination, pay to CGAL any amounts still owing to CGAL pursuant to this 
Agreement. 

5.2 Notices 

Any notice, direction or other communication given regarding the matters contemplated by this 
Agreement (each a “Notice”) must be in writing, sent by personal delivery, courier, facsimile or email and 
is deemed to be given and received: 

(a) on the date of delivery by hand or courier if it is a Business Day and the delivery was 
made prior to 5:00 p.m. (local time in the place of receipt), and otherwise on the next 
Business Day; 

(b) if sent by facsimile (with facsimile machine confirmation of transmission) on the date of 
transmission if it is a Business Day and transmission was made prior to 5:00 p.m. (local 
time in the place of receipt) and otherwise on the next Business Day; or 

(c) if sent by email, when the sender receives an email from the recipient acknowledging 
receipt, provided that an automatic “read receipt” does not constitute acknowledgment of 
an email for purposes of this Section 5.2(c), 

in each case to the Parties at the following addresses (or such other address for a Party as specified by 
like Notice): 

(i) to SII at: 
 
Sprott Inc. 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 2600 
Toronto, Ontario M5J 2J1 
Attention: Arthur Einav, General Counsel 
Telephone: 416-943-6448 
Facsimile: 416-943-6497 
Email: aeinav@sprottconsulting.com 
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with a copy to: 
 
Stikeman Elliott LLP 
5300 Commerce Court West  
199 Bay Street  
Toronto, Ontario M5L 1B9 
Attention: John Ciardullo and J.R. Laffin 
Telephone: 416-869-5500 
Facsimile: 416-947-0866 
Email: jciardullo@stikeman.com and jrlaffin@stikeman.com 
 

(ii) to CGAL at: 
 
The Central Group Alberta Ltd. 
Investor Inquiries Office 
P.O. Box 10050 
Ancaster, Ontario L9K 1P2 
Telephone: 905-648-7878 
Facsimile: 905-648-4196 
Email: spicer@centralfund.com 
 
with a copy to: 
 
Osler, Hoskin & Harcourt LLP  
100 King Street West 
1 First Canadian Place  
Suite 6200, P.O. Box 50  
Toronto, Ontario M5X 1B8 
Attention: Jeremy Fraiberg 
Telephone: 416-362-2111 
Facsimile: 416-862-6666 
Email: jfraiberg@osler.com 

Rejection or other refusal to accept, inability to deliver because of changed address of which no 
Notice was given, shall be deemed to be receipt of the Notice as of the date of such rejection, refusal or 
inability to deliver. Sending a copy of a Notice to a Party’s legal counsel as contemplated above is for 
information purposes only and does not constitute delivery of the Notice to that Party. The failure to send 
a copy of a Notice to legal counsel does not invalidate delivery of that Notice to a Party. 

5.3 Time of the Essence 

Time is of the essence in this Agreement. 

5.4 Amendment; Waiver  

Each Party agrees and confirms that that any provision of this Agreement may be amended if, 
and only if, such amendment is in writing and executed by all of the Parties. No waiver of any of the 
provisions of this Agreement will constitute a waiver of any other provision (whether or not similar). No 
waiver will be binding unless executed in writing by the Party to be bound by the waiver. A Party’s failure 
or delay in exercising any right under this Agreement will not operate as a waiver of that right. A single or 
partial exercise of any right will not preclude a Party from any other or further exercise of that right or the 
exercise of any other right). 
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5.5 Entire Agreement 

This Agreement, together with the Arrangement Agreement, the Exclusivity Agreement and the 
Confidentiality Agreement, constitutes the entire agreement among the Parties with respect to the subject 
matter hereof and supersedes all prior agreements, understandings, negotiations and discussions, 
whether oral or written, of the Parties with respect thereto. 

5.6 Further Assurances 

The Parties will, with reasonable diligence, do all things and provide all such reasonable 
assurances as may be required to consummate the transactions contemplated by this Agreement, and 
each Party will provide such further documents or instruments required by the other Parties as may be 
reasonably necessary or desirable to effect the purpose of this Agreement and carry out its provisions. 

5.7 Successors and Assigns 

The provisions of this Agreement will be binding upon and enure to the benefit of the Parties and 
their respective heirs, administrators, executors, legal representatives, successors and permitted assigns, 
provided that neither this Agreement nor any of the rights or obligations under this Agreement are 
assignable or transferable by any Party without the prior written consent of the other Parties. 

5.8 Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an 
arbitrator or any court of competent jurisdiction, that provision will be severed from this Agreement and 
the remaining provisions shall remain in full force and effect. Upon such determination that any term or 
other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to 
modify this Agreement so as to effect the original intent of the Parties as closely as possible in an 
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the fullest extent 
possible. 

5.9 Independent Legal Advice 

Each of the Parties hereby acknowledges that it has been afforded the opportunity to obtain 
independent legal advice and confirms by the execution and delivery of this Agreement that they have 
either done so or waived their right to do so in connection with the entering into of this Agreement. 

5.10 Governing Law 

This Agreement will be governed by and interpreted and enforced in accordance with the laws of 
the Province of Ontario and the federal laws of Canada applicable therein. Each Party irrevocably attorns 
and submits to the exclusive jurisdiction of the courts of the Province of Ontario and waives objection to 
the venue of any proceeding in such court or that such court provides an inconvenient forum. 

5.11 Rules of Construction 

The Parties waive the application of any Law or rule of construction providing that ambiguities in 
any agreement or other document shall be construed against the party drafting such agreement or other 
document. 

5.12 Language 

The Parties expressly acknowledge that they have requested that this Agreement and all ancillary 
and related documents thereto be drafted in the English language only. Les parties aux présentes 
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reconnaissent avoir exigé que la présente entente et tous les documents qui y sont accessoires soient 
rédigés en anglais seulement. 

5.13 Counterparts 

This Agreement may be executed in any number of counterparts (including counterparts by 
facsimile or similar executed electronic copy) and all such counterparts taken together shall be deemed to 
constitute one and the same instrument. The Parties shall be entitled to rely upon delivery of an executed 
facsimile or similar executed electronic copy of this Agreement, and such facsimile or similar executed 
electronic copy shall be legally effective to create a valid and binding agreement between the Parties. 

[Remainder of page intentionally left blank. Signature pages follow.] 
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IN WITNESS OF WHICH the Parties have executed this Earnout Agreement. 

SPROTT INC. 

By:  

 Name: 
 Title: 
 

THE CENTRAL GROUP ALBERTA LTD. 

By:  

 Name: 
 Title: 
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Schedule A 
Earnout Amount Calculation 

Earnout Amount = 0.4% * ((0.9 * X * Y) – (0.8 * W * X * 0.9)) * 5 

Where:  
W = Class A Share Amount 
X = Closing NAV per Class A Share 
Y = Trust Unit Amount 
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Schedule B 
Illustrative Calculation of Closing NAV 

 
The following sample calculation is provided for illustrative purposes only, provided as at September 29, 2017 
 

Assets  

    Certificates - Gold $ 14,912,193.00  

   Certificates - Silver $ 6,462,817.58  

   Bullion - Gold $ 2,663,507,992.78  

   Bullion - Silver $ 1,585,185,916.95  

   Cash - Bank Account (CAD) $ 146,148.27  

   Cash - GIC (CAD) $  -    

   Cash - Bank Account (USD) $ 80,438.11  

   Cash - T-Bill (USD) $ -    

   HardMoney - Bank Account (USD) $ -    

   Interest Receivable $ -    

   Taxes Recoverable $ -    

   Pre-Paid Expenses $ 435,111.26  

   Total Assets (A) $ 4,270,730,617.94  (a)(i) of definition of Closing NAV 

 
 

    Liabilities  
    Accrued Liabilities $ (3,661,218.60) 

   Administration Fee Accrual $ (1,330,434.34) 

   Total Liabilities (B) $ (4,991,652.94) (a)(ii) of definition of Closing NAV 

 
 

    Assets - Liabilities (A-B=C) $ 4,265,738,965.00  
   

 

 

    Number of Class A Shares i/o (D)  252,116,003  (b)(i) of definition of Closing NAV  

Number of Class A Shares and Common Shares i/o (E)   252,156,003  (b)(ii) of definition of Closing NAV  

 

 

    Closing NAV (C*(D/E)) $ 4,265,062,282.48  
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Schedule J 
Form of Management Agreement 

(see attached) 
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MANAGEMENT AGREEMENT 

THIS AGREEMENT made and entered into as of the  day of , 2017 

BETWEEN: 

SPROTT PHYSICAL GOLD AND SILVER TRUST, 
a trust established under the laws of the Province of Ontario, by its trustee, RBC 
INVESTOR SERVICES TRUST, a trust company incorporated under the federal 
laws of Canada 

(hereinafter referred to as the “Trust”) 

OF THE FIRST PART 

- and - 

SPROTT ASSET MANAGEMENT LP, 
a limited partnership formed under the laws of the Province of Ontario 

(hereinafter referred to as the “Manager”) 

OF THE SECOND PART 

WHEREAS the Trust was established under the laws of the Province of Ontario pursuant to the Trust 
Agreement (as hereinafter defined); 

AND WHEREAS the Trust was created to invest and hold substantially all of its assets in physical gold 
and silver bullion, which will provide holders of units of the Trust with a secure, convenient and exchange-
traded investment alternative for investors interested in holding physical gold and silver bullion without the 
inconvenience that is typical of a direct investment in physical gold and silver bullion; 

AND WHEREAS pursuant to the Trust Agreement, RBC Investor Services Trust and the Manager were 
appointed as the trustee and the manager of the Trust, respectively; 

AND WHEREAS pursuant to the Trust Agreement, the Manager has the full authority and exclusive 
power to manage and direct the business and affairs of the Trust including, without limitation, to provide 
the Trust with all necessary investment management services and all management and administrative 
services, and to provide such other services and facilities as described in the Trust Agreement; 

AND WHEREAS pursuant to the Trust Agreement, the Trustee has no responsibility for the investment 
management of the Trust Property (as hereinafter defined) or for monitoring the Investment Policy (as 
hereinafter defined); 

AND WHEREAS the Trust and the Manager wish to evidence by this Agreement the manner in which the 
Manager will provide investment management services to the Trust and such other management and 
administrative services to the Trust as hereinafter described, subject to the terms and conditions set out 
herein. 

NOW THEREFORE in consideration of the mutual covenants and agreements contained herein and for 
other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged) the 
parties hereto agree as follows: 
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1. Definitions and Interpretations 

The terms defined in this Section whenever used in this Agreement shall, unless the context 
otherwise requires, have the respective meanings hereinafter specified: 

(a) “ABCA” means the Business Corporations Act (Alberta); 

(b) “Agreement” means this management agreement dated as of the day and year first 
above written as the same may be amended, restated or supplemented from time to time 
and “herein”, “hereof”, “hereby”, “hereunder” and similar expressions refer to this 
Agreement and include every instrument supplemental or ancillary to this Agreement 
and, except where the context otherwise requires, not to any particular article, section or 
subsection thereof; 

(c) “Applicable Laws” means, unless the context otherwise dictates, any applicable statute 
of Canada or of a province or territory of Canada or any applicable statute of the United 
States of America or of a state or territory of the United States of America or any 
applicable regulations, orders, instruments, policies or other laws made under statutory 
authority by any governmental or regulatory body or agency having jurisdiction over the 
Trust including, but not limited to, Securities Legislation and the Tax Act; 

(d) “Arrangement” means the arrangement under section 193 of the ABCA on the terms and 
subject to the conditions set out in the Arrangement Agreement and the Plan of 
Arrangement, subject to any amendments or variations made at the direction of the Court 
of Queen’s Bench of Alberta; 

(e) “Arrangement Agreement” means the arrangement agreement dated October 1, 2017 
by and among Sprott Inc., CFCL, The Central Group Alberta Ltd., 2070140 Alberta Ltd., 
Philip M. Spicer and J.C. Stefan Spicer; 

(f) “Arrangement Effective Date” means the date shown on the certificates of arrangement 
issued by the registrar pursuant to subsection 193(11) of the ABCA in respect of the 
articles of arrangement of CFCL and the articles of arrangement of 2070140 Alberta Ltd. 
in respect of the Arrangement; 

(g) “Bullion” means physical gold and silver bullion in London Good Delivery bar form that is 
unencumbered, fully allocated and stored at the Bullion Custodian by or on behalf of the 
Trust; 

(h) “Bullion Custodian” means the custodian of the Bullion, and any sub-custodians 
appointed by it, in accordance with the Storage Agreement, or any successor custodian 
of the Bullion appointed in accordance with the Trust Agreement or pursuant to a 
separate written custodial agreement; 

(i) “Business Day” means any day on which the NYSE Arca or the Toronto Stock Exchange 
is open for trading; 

(j) “Custodian” means the Trustee, acting as the custodian of the Trust Property other than 
the Bullion, and any sub-custodians appointed by the Trustee, in accordance with the 
Trust Agreement, or any successor custodian of the Trust Property other than the Bullion 
appointed in accordance with the Trust Agreement or pursuant to a separate written 
custodial agreement; 

(k) “Expense Cap” shall have the meaning set forth in Section 8 hereof; 
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(l) “Investment Policy” shall have the meaning set forth in Section 3 hereof; 

(m) “LBMA” means the London Bullion Market Association which is the London-based trade 
association that represents the wholesale gold and silver bullion market in London and 
maintains a list of accredited melters and assayers whose gold and silver bars are 
accepted by members of the London bullion market in settlement against transactions 
between each other and other acceptable counterparts, which is referred to as the LBMA 
Good Delivery List; 

(n) “Management Fee” shall have the meaning set forth in Section 8 hereof; 

(o) “Manager” means Sprott Asset Management LP, acting as the manager of the Trust, and 
appointed in accordance with the Trust Agreement; 

(p) “Net Asset Value of the Trust” shall have the meaning and shall be calculated in 
accordance with the Trust Agreement; 

(q) “Plan of Arrangement” has the meaning ascribed thereto in the Arrangement 
Agreement; 

(r) “Securities Authorities” means the Ontario Securities Commission and equivalent 
securities regulatory authorities in each other province and territory of Canada, and the 
United States Securities and Exchange Commission; 

(s) “Securities Legislation” means the laws, regulations, rules, requirements and policies of 
the Securities Authorities which are in effect from time to time and applicable to the Trust 
including, but not limited to, National Instrument 81-102 Investment Funds, National 
Instrument 81-106 Investment Fund Continuous Disclosure, National Instrument 81-107 
Independent Review Committee for Investment Funds, the United States Securities Act 
of 1933, as amended and the United States Securities Exchange Act of 1934, as 
amended; 

(t) “Storage Agreement” means the precious metals storage agreement between the 
Manager, on behalf of the Trust, and the Bullion Custodian dated as of , 2017, as the 
same may be amended, restated or supplemented from time to time; 

(u) “Tax Act” means the Income Tax Act (Canada) and the regulations, rules, requirements 
and policies promulgated thereunder, as amended from time to time; 

(v) “Trust” means Sprott Physical Gold and Silver Trust, a trust established pursuant to the 
Trust Agreement; 

(w) “Trust Agreement” means the trust agreement of the Trust dated as of , 2017, as the 
same may be further amended, restated, supplemented or replaced from time to time; 

(x) “Trust Property” at any time, means any and all securities, cash (including free credit 
balances), property and assets, real and personal, tangible and intangible, transferred, 
conveyed or paid to the Trust including, without limitation: 

(i) all funds realized from the sale of Units; 

(ii) Bullion from time to time delivered to and received by the Trust or held for its 
account as directed by the Manager and accepted by the Bullion Custodian on 
behalf of the Trust in accordance with the Storage Agreement; 
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(iii) all investments, sums or property of any type or description (other than the 
Bullion) from time to time delivered to and received by the Trust or held for its 
account as directed by the Manager and accepted by the Trustee on behalf of 
the Trust in accordance with the Trust Agreement; 

(iv) any proceeds of disposition of any of the foregoing property and assets; and 

(v) all income, interest, profit, gains and accretions and additional rights arising from 
or accruing to such foregoing property or such proceeds of disposition; 

(y) “Trustee” means RBC Investor Services Trust, acting as the trustee of the Trust, or any 
successor trustee appointed in accordance with the Trust Agreement; 

(z) “Unit” means a unit of beneficial interest, in any class or series of a class of the Trust, as 
presently constituted pursuant to the Trust Agreement or as the same may from time to 
time hereinafter be constituted, and collectively referred to as the “Units”; and 

(aa) “Valuation Date” means each Business Day, unless the Manager determines that the 
assets of the Trust should be valued less frequently, either generally or in respect of one 
or more specific instances, in which event “Valuation Date” shall mean such Business 
Day or Business Days as the Manager determines. 

In this Agreement, where the context so indicates, the singular shall include the plural and the 
masculine shall include the feminine and neuter. 

2. Appointment of the Manager

The Manager hereby directs the Trustee to execute this Agreement on behalf of, and in order for,
the Trust to appoint the Manager to provide or engage others to provide all necessary or advisable 
investment management and administrative services and facilities as hereinafter set forth and the 
Manager hereby accepts such appointment and agrees to act in such capacity and to provide or cause to 
be provided such investment management and administrative services and facilities upon the terms set 
forth in this Agreement. 

The Trust hereby retains the Manager to manage the Trust Property in the name of the Trust with 
full discretionary authority as to all trades on a continuing basis until terminated and subject to and in 
accordance with the provisions of this Agreement. 

The Manager may from time to time employ or retain any other person or entity to manage on 
behalf of the Manager or to assist the Manager in managing or providing investment management and 
administrative services to all or any portion of the Trust Property, and in performing other duties of the 
Manager set out in this Agreement. In the event that the Manager engages such other person or entity 
with respect to providing investment management services to the Trust Property, and such other person 
or entity is not registered as an adviser (or exempt from such registration requirement) under the 
Securities Act (Ontario), the Manager shall be responsible under the terms of this Agreement and the 
Trust Agreement to the Trust for advice received from such other person or entity with respect to the Trust 
Property as if such advice were given by the Manager. 

In accordance with its authority and exclusive powers to manage and direct the investment 
management and administrative services for the Trust, the Manager, on behalf of the Trust, shall select 
brokers or dealers to transact trades in respect of the Trust Property. The Manager may execute a portion 
of such portfolio transactions through an affiliate (as such term is defined in the Securities Act (Ontario)) 
which is a registered investment dealer. The Manager or its affiliates will offer competitive rates and will 
only execute trades as an investment dealer for the Trust when the executions obtained would be on 
terms and conditions no less favourable to the Trust than would otherwise be obtainable if the orders 
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were placed through independent brokers or dealers and at commission rates equal or comparable to 
rates that would have been charged by independent brokers or dealers. 

Funds of the Manager shall not be commingled with those of the Trust under any circumstances.  

3. Investment Policy 

The Trust’s investment objective, strategy and operating restrictions with respect to the Trust 
Property are set out in Article 23 of the Trust Agreement and Schedule “A” attached hereto (the 
“Investment Policy”). Subject to applicable Securities Legislation and the terms of the Trust Agreement 
and this Agreement, the Manager shall advise the Trust in writing promptly of any material change to the 
Investment Policy, and any such writing shall be annexed hereto as a supplementary schedule. 

4. Investment Management Services 

The Manager shall manage the Trust Property by taking such action from time to time in 
connection therewith as the Manager, in its sole discretion, shall deem necessary or desirable for the 
proper investment management of the Trust Property at all times in compliance with the Investment 
Policy. It is expressly understood that the Manager’s investment discretion shall, subject to the 
Investment Policy, be absolute. Without limiting the generality of the preceding sentence, the Manager 
shall not be limited to investing the Trust Property in securities of a class authorized for investment by 
trustees. 

The Trust hereby grants to the Manager, subject to the Trust Agreement, all power and authority 
necessary to give effect to the foregoing including, without limitation, the power to: 

(a) provide or arrange to be provided research, information, data, advice, opportunities and 
recommendations with respect to the making, acquiring (by purchase, investment, re-
investment, exchange or otherwise), holding and disposing (through sale, exchange or 
otherwise) of Trust Property in the name of, on behalf of, and at the risk of, the Trust; 

(b) obtain for the Trust such services as may be required in acquiring, disposing of and 
owning Trust Property including, but not limited to, the placing of orders with brokers and 
investment dealers to purchase, sell and otherwise trade in or deal with any Trust 
Property in the name of, on behalf of, and at the risk of, the Trust; 

(c) direct the delivery of the Trust Property sold, exchanged or otherwise disposed of from 
the Trust’s account and to direct the payment for Trust Property acquired for the Trust’s 
account upon delivery to the Custodian or the Bullion Custodian, as the case may be; 

(d) direct the holding of all or any part of the Trust Property in cash or cash equivalents from 
time to time available for investment in Bullion, securities and other assets, which cash or 
cash equivalents shall be invested or held on deposit with a Canadian chartered bank, 
trust company, custodian or prime broker appointed by the Trust from time to time, and 
investing all or any part of said cash or cash equivalents from time to time available for 
investment in short-term debt obligations of or guaranteed by the Government of Canada 
or a province thereof, or the Government of the United States of America or a state 
thereof, or such other short-term investment grade corporate debt obligations as the 
Manager, in its discretion, deems advisable; 

(e) arrange for, and complete, for and on behalf of the Trust, the purchase and sale of 
Bullion, at the best available prices available over a prudent period of time; 

(f) provide to the Trust and the Bullion Custodian delivery and payment particulars in respect 
of each purchase and sale of Bullion; 
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(g) arrange or cause to be arranged with the Bullion Custodian, or other custodians 
possessing industry expertise, for the storage of Bullion which is owned by the Trust, 
including arrangements regarding indemnities or insurance in favour of the Trust for the 
loss of such Bullion in accordance with industry practices; 

(h) monitor relationships with gold and silver bullion brokers to ensure trades in Bullion to be 
held as London Good Delivery bars are effected and executed in accordance with LBMA 
compliance standards; 

(i) monitor relationships with the Bullion Custodian and any other custodian that has been 
appointed by the Trust to hold and store the Bullion which is owned by the Trust; 

(j) exercise, or direct the exercise of, any and all rights, powers and discretion in connection 
with the Trust Property, including the power to vote the securities at meetings of 
securityholders or executing proxies or other instruments on behalf of the Trust for that 
purpose, and to consent to any reorganization or similar transaction; 

(k) make any election to be made in connection with any mergers, acquisitions, tender 
offers, take-over bids, arrangements, bankruptcy proceedings or other similar 
occurrences which may affect the Trust Property; 

(l) execute any prospectus, registration statement or similar offering document relating to 
the offering of securities of the Trust filed with the Securities Authorities on behalf of the 
Trust; and 

(m) generally perform any other act necessary to enable it to carry out its obligations under 
this Agreement and the Trust Agreement. 

The Manager agrees to give notice to the Trust: 

(a) of any legal or contractual restrictions on the ability of the Trust to trade in any specific 
security or securities generally, including securities deposited in its account by the 
Manager, on behalf of the Trust, as Trust Property; or 

(b) of any issuer of which the Trust is an insider, unless the Investment Policy precludes 
transactions in securities of such an issuer. 

5. Records 

The Manager shall keep at all times proper books of account and records relating to the services 
performed hereunder, which books of account and records shall be accessible for inspection by the Trust 
at any time during normal business hours. 

6. Information, Statements and Reports 

The Manager shall provide the Trust with periodic statements describing the Trust Property, and 
transactions involving the Trust Property, as follows: 

(a) at the end of each month in which a transaction has been effected in respect of the Trust 
Property; or 

(b) at the end of each calendar quarter if no transaction has been effected with respect to the 
Trust Property. 
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The Manager shall provide the Trust with notice of any change in the primary portfolio manager(s) 
who are responsible for the day-to-day investment management decisions made on behalf of the Trust 
Property as set out in Schedule “A” attached hereto. The Manager shall also provide the Trust with notice 
of any action, inquiry or proceeding involving the Manager which is initiated by a Securities Authority 
having jurisdiction over the Manager’s investment management operations, unless such action, inquiry or 
proceeding is initiated in conjunction with correspondence and applications made in the ordinary course 
of maintaining such registrations in good standing and such action, inquiry or proceeding does not have 
an adverse material effect on the Trust, including the Manager’s ability to act as discretionary investment 
manager to the Trust Property. 

7. Custody of Trust Property 

It is agreed that the Manager, on behalf of the Trust, shall be entitled to make arrangements for the Trust 
Property, or any part thereof, to be held by such custodian(s) as the Manager may designate; in such 
event, the Manager agrees to provide the Trust with a copy of any authorization to such custodian(s) 
regarding acceptance of instructions from the Manager or the Trust and the Trust agrees not to withdraw 
any of the Trust Property so held without notice to the Manager. 

Subject to the foregoing paragraph, the Trust and the Manager agree that the Bullion will be held by the 
Bullion Custodian appointed by the Manager, on behalf of the Trust, and the Trust Property other than the 
Bullion will be held by the Custodian appointed by the Manager, on behalf of the Trust. 

8. Fees and Expenses 

In consideration for the management, administrative and investment management services 
rendered by the Manager pursuant to this Agreement and the Trust Agreement, the Manager shall 
receive from the Trust a monthly management fee (the “Management Fee”) set out in Schedule “B” 
attached hereto, as such may be amended from time to time. 

In addition to the Management Fee paid to the Manager pursuant to the foregoing paragraph, the 
Trust shall reimburse the Manager for all expenses incurred by the Manager in connection with the duties 
set out in Section 4 hereof (including payments to third parties in that regard) to the extent such expenses 
were incurred for and on behalf of the Trust and do not represent administrative costs of the Manager 
necessary for it to carry out its functions hereunder. Such expenses shall be reimbursed on each 
Valuation Date when incurred. 

The Management Fee payable to the Manager by the Trust shall be subject to the following: 

(a) If the expenses of the Trust, including the Management Fee, at the end of any month 
exceed an amount equal to 1/12 of 0.65% of the Net Asset Value of the Trust (the 
“Expense Cap”), the Management Fee payable to the Manager for such month will be 
reduced by the amount of such excess up to the gross amount of the Management Fee 
earned by the Manager from the Trust for such month. Any such reduction in the 
Management Fee will not be carried forward or payable to the Manager in future months. 

(b) In calculating the expenses of the Trust for purposes of the Expense Cap, the following 
items will be excluded: any applicable taxes payable by the Trust or to which the Trust 
may be subject including federal and provincial income taxes, any applicable sales taxes, 
such as GST/HST, and withholding taxes, and any extraordinary expenses of the Trust. 

The expenses incurred in connection with the Arrangement and the on-going operating expenses 
of the Trust, and the responsibility for the payment thereof, are as set out in the Trust Agreement. 
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9. Compensation for Additional Services 

If and to the extent that the Manager shall render services to the Trust other than those required 
to be rendered pursuant to the provisions of this Agreement, such additional services and activities will be 
compensated for separately and shall be on such terms that are generally no less favourable to the Trust 
than those available from arm’s length parties (within the meaning of the Tax Act) for comparable 
services. 

10. Other Activities of the Manager 

The Trust acknowledges that the Manager has investment management responsibilities and 
contracts with other persons, companies, limited partnerships, investment funds and other entities. The 
Trust therefore agrees that the Manager may provide investment management and other services to such 
other persons and entities which are similar or different from the services provided to the Trust by the 
Manager even though such other persons or entities may be the same or similar to the Trust. The Trust 
hereby accedes to such advisory arrangement consequences on the understanding that the Manager will 
act in good faith and follow a policy of allocating over a period of time investment opportunities to the 
Trust on a basis which is, in the Manager’s reasonable opinion, fair and equitable to the Trust relative to 
investment opportunities allocated to other persons or entities for which the Manager is responsible, and 
of which the Manager has knowledge, in which case the Manager shall not be liable to account to the 
Trust for any profit, commission or remuneration made or received from or by reason of such investment 
decisions or advice. 

The Manager, on behalf of the Trust, may from time to time invest the Trust Property in securities 
of an issuer in which the Manager or any affiliate, or any director, partner, officer, shareholder and/or 
employee of either has an interest or is an officer, a partner or a director, as set out under the sub-
heading “Conflicts of Interest” in Schedule “C” attached hereto. 

11. Authority to Enter into Agreement 

Each of the parties to this Agreement hereby represents and warrants to the other that it is duly 
authorized and empowered to execute, deliver and perform this Agreement and that such action does not 
conflict with or violate any provision of law, regulation, policy, contract, deed of trust or other instrument to 
which it is a party or by which it is bound and that this Agreement constitutes a valid and binding 
obligation of it enforceable in accordance with its terms. 

The Trust shall provide to the Manager concurrently with the execution and delivery by the Trust 
of this Agreement all such evidence of authority to act including, without limitation, designations of 
authorized persons and certified copies of the Trust Agreement and other documents, as the Manager 
may require. The Manager may continue to rely on all such evidence until notice to the contrary given 
hereunder has been received by it. 

12. Representations and Warranties of the Manager 

The Manager hereby represents and warrants to the Trust that: 

(a) the Manager is registered under the securities laws of British Columbia, Alberta, 
Saskatchewan, Manitoba, Ontario, New Brunswick, Nova Scotia, and Newfoundland and 
Labrador as an adviser in the registration category of portfolio manager;  

(b) the Manager is registered under the securities laws of British Columbia, Alberta, 
Saskatchewan, Manitoba, Ontario, Québec, New Brunswick, Nova Scotia, and 
Newfoundland and Labrador as a dealer in the registration category of exempt market 
dealer; and 
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(c) the Manager has obtained, completed, executed, filed, received and passed, as the case 
may be, all registrations, filings, approvals, authorizations, consents and/or examinations 
required under applicable Securities Legislation or by any Securities Authority by reason 
of its activities as Manager hereunder and it shall maintain such registrations, filings, 
authorizations and consents throughout the term of this Agreement. 

13. Standard of Care

The Manager shall exercise the powers granted and discharge its duties hereunder honestly, in
good faith and in the best interests of the Trust and, in connection therewith, shall exercise the degree of 
care, diligence and skill that a reasonably prudent professional manager would exercise in comparable 
circumstances. However, it is agreed that the Manager does not in any way guarantee the performance of 
the Trust Property and shall not be responsible for any loss in respect of the Trust Property, except where 
such loss arises out of acts or omissions of the Manager done or suffered in breach of its standard of care 
or through the Manager’s own negligence, wilful misconduct, wilful neglect, default, bad faith or 
dishonesty or a material failure in complying with Applicable Laws or the provisions set forth in this 
Agreement or the Trust Agreement. 

14. Liability of the Manager

The Manager shall not be liable to the Trust or any unitholder thereof for any loss suffered by the
Trust or any unitholder thereof, as the case may be, which arises out of any action or inaction of the 
Manager if such course of conduct did not constitute a breach of its standard of care or negligence, wilful 
misconduct, wilful neglect, default, bad faith or dishonesty or a material failure in complying with 
Applicable Laws or the provisions set forth in this Agreement or the Trust Agreement, and if the Manager, 
in good faith, determined that such course of conduct was in the best interests of the Trust. 

The Trust acknowledges and agrees that the Manager shall not be responsible for any loss of 
opportunity whereby the value of any of the Trust Property could have been increased nor shall it be 
responsible for any decline in value of any of the Trust Property unless such decline is the result of the 
Manager’s breach of its standard of care or negligence, wilful misconduct, wilful neglect, default, bad faith 
or dishonesty or a material failure in complying with Applicable Laws or the provisions set forth in this 
Agreement or the Trust Agreement. 

The Trust acknowledges and agrees that the Manager shall not be responsible for any losses or 
damages to the Trust arising out of any action or inaction by the Bullion Custodian, the Custodian or any 
sub-custodian holding the Trust Property, unless such action or inaction arises out of or is the result of the 
Manager’s breach of its standard of care or negligence, wilful misconduct, wilful neglect, default, bad faith 
or dishonesty or a material failure in complying with Applicable Laws or the provisions set forth in this 
Agreement or the Trust Agreement. 

The Manager may rely and act upon any statement, report or opinion prepared by or any advice 
received from auditors, solicitors, notaries or other professional advisors of the Manager and shall not be 
responsible or held liable for any loss or damage resulting from relying or acting thereon if the advice was 
within the area of professional competence of the person from whom it was received and the Manager 
acted reasonably and in good faith in relying thereon. 

The Manager hereby acknowledges and agrees that the obligations of the Trust hereunder are 
not personally binding upon the unitholders of the Trust, any annuitant under a plan of which a unitholder 
of the Trust acts as a trustee or carrier, or the agents of the Trust and that the Manager shall not resort to 
or seek redress, recourse or satisfaction from the private property of any of the foregoing, whether the 
liability be based on contract, tort or otherwise. The Manager agrees that only the Trust and the Trust 
Property shall be bound by and subject to the obligations and liabilities arising out of this Agreement. 
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15. Indemnity 

The Trust shall indemnify and hold harmless the Manager and its partners, officers, agents and 
employees from and against any and all expenses, losses, damages, liabilities, demands, charges, costs 
and claims of any kind or nature whatsoever (including legal fees, judgments and amounts paid in 
settlement, provided that the Trust has approved such settlement in accordance with the Trust 
Agreement) in respect of the acts, omissions, transactions, duties, obligations or responsibilities of the 
Manager as manager of the Trust, save and except where such expenses, losses, damages, liabilities, 
demands, charges, costs or claims are caused by acts or omissions of the Manager done or suffered in 
breach of its standard of care or through the Manager’s own negligence, wilful misconduct, wilful neglect, 
default, bad faith or dishonesty or a material failure in complying with Applicable Laws or the provisions 
set forth in this Agreement or the Trust Agreement. 

16. Not Partners or Joint Venturers 

The Trust and the Manager are not partners or joint venturers with each other and nothing herein 
shall be construed so as to make them partners or joint venturers or impose any liability as such on either 
of them; provided, however, that nothing herein shall be construed so as to prohibit the Trust and the 
Manager or its affiliates from embarking upon an investment together as partners, joint venturers or in any 
other manner whatsoever, subject to Applicable Law. 

17. Term 

This Agreement shall become effective on the date hereof and shall be in force until the date that 
is the five year anniversary of the Arrangement Effective Date and shall be automatically renewed from 
time to time thereafter for additional terms of one year unless otherwise terminated pursuant to Section 
18 hereof. 

18. Termination 

This Agreement shall continue in full force and effect until this Agreement is terminated by either 
party giving at least 90 days’ prior written notice (or such shorter period upon which the parties may 
mutually agree in writing) to the other party of such termination. 

The Trust may terminate immediately this Agreement if the Manager is, in the opinion of the 
Trustee, in material default of its obligations under this Agreement or the Trust Agreement and such 
default continues for 120 days from the date that the Manager receives notice of such default from the 
Trustee and no successor manager has been appointed by the unitholders of the Trust pursuant to the 
Trust Agreement. 

In addition, the Trust may terminate immediately this Agreement where: (i) the Manager has been 
declared bankrupt or insolvent or has entered into liquidation or winding-up, whether compulsory or 
voluntary (and not merely a voluntary liquidation for the purposes of amalgamation or reconstruction); (ii) 
the Manager makes a general assignment for the benefit of its creditors or otherwise acknowledges its 
insolvency; or (iii) the assets of the Manager have become subject to seizure or confiscation by any public 
or governmental authority. 

Such termination of the Agreement will be without prejudice to the rights and liabilities created 
under this Agreement prior to the effective date of the termination. Termination of this Agreement in 
accordance with the terms hereof shall not result in any penalty or other fee. 

The parties acknowledge and agree that any change of the Manager (other than to its affiliate) 
requires the approval of the unitholders of the Trust and the approval of Securities Authorities in 
accordance with applicable Securities Legislation. 
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Upon termination or assignment of this Agreement, the Manager shall forthwith deliver to the 
Trust, in the case of termination, or to the assignee, in the case of an assignment: 

(a) all records, documents and books of account of the Trust; and 

(b) all materials and supplies of the Trust, 

which are in the possession or control of the Manager and relate directly or indirectly to the performance 
by the Manager of its obligations under this Agreement; provided, however, that the Manager may retain 
notarial or other copies of such records, documents and books of account and the Trust or the assignee 
shall produce at its head office the originals of such records, documents and books of account whenever 
reasonably required to do so by the Manager for the purpose of legal proceedings or dealings with any 
governmental authorities. 

Notwithstanding the foregoing paragraphs, the Trust reserves the right to make a partial 
withdrawal from the Trust Property by providing prior written notice to the Manager. 

With respect to any transactions entered into by the Manager on behalf of the Trust prior to giving 
or receiving notice of termination or partial withdrawal, such transactions shall not be affected by such 
termination or partial withdrawal and adequate provisions will be made for proper settlement of 
outstanding commitments and the orderly transfer of the Trust Property. 

19. Conflict of Interest Policy 

Attached as Schedule “C” hereto is a copy of the Manager’s Statement of Policies, which policies 
may be amended or restated from time to time. 

20. Confidentiality and Anti-Money Laundering Legislation 

The Manager shall treat as confidential all information pertaining to the Trust including, without 
limitation, the financial affairs of the Trust, and the Manager shall not disclose such confidential 
information to persons who are not involved in the management and operation of the Trust, except with 
the Trust’s consent or as may be necessary to comply with Applicable Laws or rules, regulations and 
policies of Securities Authorities. The Trust will treat all investment advice and information which it 
receives from the Manager as confidential and for the exclusive use of the Trust. 

With respect to any prospective investor or unitholder of the Trust, the Manager shall comply with 
Applicable Laws aimed at the prevention of money laundering and terrorist financing. If, as a result of any 
information or other matter coming to the attention of the Manager, or any of its directors, partners, 
officers, employees, or its professional advisors, the Manager knows or suspects that a prospective 
investor or unitholder of the Trust is engaged in money laundering or terrorist financing, the Manager shall 
be required to report such information or other matter to the Financial Transactions and Reports Analysis 
Centre of Canada and such report or any other report required by Applicable Laws shall not be treated as 
a breach of any restriction upon the disclosure of information imposed by Canadian law or otherwise. 

21. Notices 

Any notice or other communication required or permitted to be given hereunder shall be in writing 
and if delivered, shall be delivered to a responsible officer of the Trust or to the Manager, as the case 
may be, and if mailed shall be mailed by prepaid registered mail: 

(a) in the case of the Trust: 

c/o RBC Investor Services Trust  
155 Wellington Street West, 5th Floor  
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RBC Centre 
Toronto, Ontario 
M5V 3L3 

Attention: Head of Funds 

Telephone: (416) 974-5273 
Facsimile: (416) 955-1240 

(b) in the case of the Manager: 

Sprott Asset Management LP  
Royal Bank Plaza, South Tower  
200 Bay Street 
Suite 2700, P.O. Box 27 
Toronto, Ontario 
M5J 2J1 

Attention: Chief Compliance Officer 

Telephone: (416) 943-4065 
Facsimile: (416) 943-6497 

or at such other address and number as the party to whom such communication is to be given shall have 
last notified the party giving the same in the manner provided in this section. 

Any notice so mailed shall be deemed to have been given and received at the time of delivery. 
Any notice so mailed shall be deemed to have been given and received if given by the Trust, when 
received by the Manager, and if given by the Manager, on the third Business Day following such mailing, 
except in the event of interruption of normal postal service, in which event it shall be deemed given when 
received by the Trust. Either party may from time to time upon written notice to the other party change 
their or its address. 

22. Headings 

The inclusion of section headings in this Agreement is for convenience of reference only and shall 
not affect the construction or interpretation hereof. 

23. Governing Law 

This Agreement 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 shall be treated in all respects as an 
Ontario contract. The parties hereto hereby attorn to the jurisdiction of the courts of Ontario for arbitration 
of any disputes between them with respect to the subject matter hereof. 

24. Entire Agreement 

This Agreement, including the Schedules attached hereto, and the Trust Agreement constitute 
the entire agreement between the parties pertaining to the subject matter hereof and supersede and 
replace all prior understandings, agreements, negotiations or discussions, whether written or oral, 
between the parties with respect thereto. There are no representations, warranties, terms, conditions, 
undertakings or collateral agreements or understanding, express or implied, between the parties other 
than those expressly set forth in this Agreement and the Trust Agreement. 
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25. Further Acts 

Each of the Trust and the Manager shall promptly do, make, execute or deliver, or cause to be 
done, made, executed or delivered, all such further acts, documents and things as the other party hereto 
may reasonably require from time to time for the purpose of giving effect to this Agreement. 

26. Invalidity of Provisions 

Each of the provisions contained in this Agreement is distinct and severable and a declaration of 
invalidity or unenforceability of any such provision or part thereof by a court of competent jurisdiction shall 
not affect the validity or enforceability of any other provision hereof. To the extent permitted by Applicable 
Law, the parties waive any provision of law which renders any provision of this Agreement invalid or 
unenforceable in any respect. 

27. Amendment 

This Agreement may not be amended, changed, supplemented or otherwise modified in any 
respect except by written instrument executed by the parties hereto or their respective successors or 
permitted assigns. 

28. Assignment 

This Agreement shall not be assigned by the Trust without the prior written consent of the 
Manager. Upon notice to the Trust, the Manager may transfer or assign any and all rights granted 
hereunder to any of its successors or affiliates. 

29. Successors 

This Agreement shall enure to the benefit of, and be binding upon, the parties hereto and their 
respective successors and permitted assigns. 

30. Counterparts 

This Agreement may be executed in several counterparts, each of which when so executed shall 
be deemed to be an original and such counterparts together shall constitute one and the same 
instrument. 

[The remainder of this page has been intentionally left blank.] 
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IN WITNESS WHEREOF the Trust and the Manager, by proper officers duly authorized on their behalf, 
have executed this Agreement as of the date first above written. 

 

 

SPROTT PHYSICAL GOLD AND SILVER 
TRUST, by its Trustee, RBC INVESTOR 
SERVICES TRUST  

By:  

 [Name] 
[Title] 

By:  

 [Name] 
[Title] 
 

  We have the authority to bind the Trustee. 

 

 

 

SPROTT ASSET MANAGEMENT LP, by its 
general partner, SPROTT ASSET 
MANAGEMENT GP INC., in its capacity as the 
Manager of the Trust 

By:  

 John Ciampaglia 
Chief Executive Officer 

By:  

 Kevin Hibbert 
Chief Financial Officer 
 

  We have the authority to bind the Manager. 
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SCHEDULE “A” 

INVESTMENT POLICY 

Investment Objective 

The Trust was created to participate in the Arrangement and to subsequently invest and hold substantially 
all of its assets in Bullion. The Trust seeks to provide a secure, convenient and exchange-traded 
investment alternative for investors interested in holding Bullion without the inconvenience that is typical 
of a direct investment in Bullion. The Trust does not anticipate making regular cash distributions to 
unitholders of the Trust. 

Investment Strategy 

The Trust intends to achieve its objective by investing primarily in long-term holdings of unencumbered, 
fully allocated, Bullion and will not speculate with regard to short-term changes in gold and silver prices. 

Investment and Operating Restrictions 

The investment activities of the Trust are intended to be conducted in accordance with, among other 
things, the following investment and operating restrictions, and they provide that the Trust: 

(a) will invest in and hold a minimum of 90% of the total net assets of the Trust in physical 
gold and silver bullion in London Good Delivery bar form and hold no more than 10% of 
the total net assets of the Trust, at the discretion of the Manager, in physical gold and 
silver bullion (in London Good Delivery bar form or otherwise), gold or silver coins, debt 
obligations of or guaranteed by the Government of Canada or a province of Canada or by 
the Government of the United States of America or a state thereof, short-term 
commercial paper obligations of a corporation or other person whose short-term 
commercial paper is rated R-1 (or its equivalent, or higher) by Dominion Bond Rating 
Service Limited or its successors or assigns or F1 (or its equivalent, or higher) by Fitch 
Ratings or its successors or assigns or A-1 (or its equivalent, or higher) by Standard & 
Poor’s or its successors or assigns or P-1 (or its equivalent, or higher) by Moody’s 
Investor Service or its successors or assigns, interest-bearing accounts and short-term 
certificates of deposit issued or guaranteed by a Canadian chartered bank or trust 
company, money market mutual funds, short-term government debt or short-term 
investment grade corporate debt, cash or other short-term debt obligations approved by 
the Manager from time to time (for the purpose of this paragraph, the term “short-term” 
means having a date of maturity or call for payment not more than 182 days from the 
date on which the investment is made), except during the 60-day period following the 
closing of additional offerings or prior to the distribution of the assets of the Trust; 

(b) will not invest in gold or silver certificates or other financial instruments that represent 
gold or silver or that may be exchanged for gold or silver; 

(c) will store all physical gold and silver bullion owned by the Trust at the Bullion Custodian 
or in the treasury vaults of a Schedule I Canadian chartered bank or an affiliate or 
division thereof in Canada on a fully allocated basis, provided that the physical gold and 
silver bullion held in London Good Delivery bar form may be stored with a custodian only 
if the physical gold and silver bullion will remain London Good Delivery while with that 
custodian; 

(d) will not hold any property described in paragraphs (a) and (c) through (k) (inclusive) of 
the definition of “taxable Canadian Property” in subsection 248(1) of the Tax Act; 
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(e) will not purchase, sell or hold derivatives; 

(f) will not issue Units following the Arrangement Effective Date except (i) if the net proceeds 
per Unit to be received by the Trust are not less than 100% of the most recently 
calculated Net Asset Value of the Trust per Unit prior to, or upon, the determination of the 
pricing of such issuance or (ii) by way of Unit distribution in connection with an income 
distribution; 

(g) will ensure that no part of the stored physical gold and silver bullion may be delivered out 
of safekeeping by the Bullion Custodian or, if the physical gold and silver bullion is held 
by another custodian, that custodian, without receipt of an instruction from the Manager 
in the form specified by the Bullion Custodian or such other custodian indicating the 
purpose of the delivery and giving direction with respect to the specific amount; 

(h) will ensure that no director or officer of the Manager or the Manager’s general partner, or 
representative of the Trust or the Manager will be authorized to enter into the physical 
gold and silver bullion storage vaults without being accompanied by at least one 
representative of the Bullion Custodian or, if the physical gold and silver bullion is held by 
another custodian, that custodian, as the case may be; 

(i) will ensure that the physical gold and silver bullion remains unencumbered; 

(j) will inspect or cause to be inspected the stored physical gold and silver bullion 
periodically on a spot inspection basis and, together with a representative of the Trust’s 
external auditor, physically audit each bar annually to confirm the bar number; 

(k) will not guarantee the securities or obligations of any Person other than the Manager, and 
then only in respect of the activities of the Trust; 

(l) in connection with requirements of the Tax Act, will not make or hold any investment that 
would result in the Trust failing to qualify as a “mutual fund trust” within the meaning of 
the Tax Act; 

(m) in connection with requirements of the Tax Act, will not invest in any security that would 
be a tax shelter investment within the meaning of section 143.2 of the Tax Act; 

(n) in connection with requirements of the Tax Act, will not invest in the securities of any non-
resident corporation, trust or other non-resident entity (or of any partnership that holds 
such securities) if the Trust (or the partnership) would be required to include any 
significant amount in income under sections 94, 94.1 or 94.2 of the Tax Act; 

(o) in connection with requirements of the Tax Act, will not invest in any security of an issuer 
that would be a foreign affiliate of the Trust for purposes of the Tax Act; and 

(p) in connection with requirements of the Tax Act, will not carry on any business and make 
or hold any investments that would result in the Trust itself being subject to the tax for 
SIFT trusts as provided for in section 122 of the Tax Act, 

provided that notwithstanding the foregoing, the Trust, the Trustee and/or the Manager shall have the 
power to take such acts as are determined by the Manager to be necessary or appropriate to give effect 
to the Arrangement and to execute such instruments as may be necessary and desirable to do so. 
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Primary Portfolio Manager 

 is the primary portfolio manager authorized to trade and carry out the foregoing investment objective 
and strategy in respect of the Trust Property. 
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SCHEDULE “B” 

FEES 

Management Fee 

As compensation for providing management, administrative and investment management services to the 
Trust pursuant to this Agreement and the Trust Agreement, the Trust shall pay the Manager a monthly 
Management Fee equal to 1/12 of 0.40% of the Net Asset Value of the Trust (determined in accordance 
with the Trust Agreement), plus any applicable federal and provincial taxes. The Management Fee shall 
be calculated and accrued daily and payable monthly in arrears on the last day of each month. The 
Management Fee payable to the Manager by the Trust shall be subject to the Expense Cap as set forth in 
Section 8 of this Agreement. 
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SCHEDULE “C” 

Sprott Asset Management 

SPROTT ASSET MANAGEMENT LP 
STATEMENT OF POLICIES 

IMPORTANT - The securities laws of certain jurisdictions of Canada require securities dealers and 
advisers, when they trade in or advise with respect to their own securities or securities of certain 
other issuers to which they, or certain other parties related to them, are related or connected, to 
do so only in accordance with particular disclosure and other rules. These rules require dealers 
and advisers, prior to trading with or advising their customers or clients, to inform them of the 
relevant relationships and connections with the issuer of the securities. Clients and customers 
should refer to the applicable provisions of these securities laws for the particulars of these rules 
and their rights or consult with a legal advisor. 

General 

Sprott Asset Management LP (herein referred to as “SAM”, “we”, “us” or “this firm”) is registered as an 
investment fund manager in Ontario, Quebec and Newfoundland and Labrador; a portfolio manager and 
an exempt market dealer in Ontario, British Columbia, Alberta, Saskatchewan, Manitoba, New Brunswick, 
Nova Scotia and Newfoundland and Labrador; and as a commodity trading manager in Ontario. SAM is 
also a SEC-registered investment advisor. SAM is an affiliate of: Sprott Private Wealth LP (“SPW”), an 
investment dealer and member of the Investment Industry Regulatory Organization of Canada (IIROC); 
Sprott Global Resource Investments Ltd., a US full service broker-dealer and member of the Financial 
Industry Regulatory Authority (FINRA); Sprott Asset Management USA Inc., a SEC-registered investment 
advisor; and Resource Capital Investment Corp., a SEC-registered investment advisor.  On occasion we 
will work in a cooperative fashion with our affiliates in providing services to you. 

Since these transactions may create a conflict between our interests and yours, we are required by 
securities laws to disclose to you certain relevant matters relating to these transactions. This statement 
contains a general description of our policies and the required disclosures. 

Compliance with Law and Regulatory Requirements 

SAM, its officers and employees are required to fully observe, in letter and spirit, all laws governing their 
business and securities activities. SAM, its officers and employees must deal fairly, honestly and in good 
faith with its clients. 

SAM will only engage in activities where it is confident that such activities are in compliance with all 
requirements imposed by applicable law. In particular, it is SAM’s policy to ensure that the engagement of 
other affiliates on behalf of SAM’s clients would only be done when it has been determined that such 
other affiliate is an appropriate selection in the circumstances, given the client’s mandate, investment 
objectives and risk tolerances. 

In addition to applicable securities regulatory provisions and contractual provisions respecting any 
business arrangements that may exist between SAM and other dealers and advisers, the directors, 
officers and employees of each are subject to guidelines or codes of conduct governing their actions. Our 
internal compliance process supplements these policies and procedures. 
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Related and Connected Issuers 

National Instrument 31-103 Registration Requirements and Exemptions requires SAM to disclose to 
investors whether any securities it recommends to investors to buy, sell or hold are securities issued by 
SAM, a related issuer or, during the distribution of the securities, a connected issuer of SAM. An issuer is 
related to SAM if, through the ownership of, or control over, voting securities or otherwise, the issuer is an 
influential securityholder of SAM, SAM is an influential securityholder of the issuer or if each of them is a 
related issuer of the same third party. An issuer is connected to SAM if it has a business relationship with 
SAM that, in connection with a distribution of securities of that issuer, may lead a reasonable prospective 
purchaser to question if the issuer and SAM are independent of each other. 

In addition, SAM must disclose the name of any related issuer that is a reporting issuer in Ontario or that 
has distributed securities outside Ontario on a basis that, if it had done so in Ontario, would have made 
such issuer a reporting issuer. Set out below are the names of such related issuers: 

• Sprott Inc. (“SI”), a reporting issuer that is a related issuer of SAM because SI is an indirect 100% 
shareholder of Sprott Asset Management GP Inc., the general partner of SAM, and is the sole limited 
partner of SAM. 

• Sprott Resource Holdings Inc. (“SRHI”), a reporting issuer that is a related issuer of SAM because the 
professional group (as such term is defined under National Instrument 33-105 Underwriting Conflicts) 
of SAM exercises control or direction over, or beneficially owns, directly or indirectly, 10% or more of 
the voting securities of SRHI, and SAM has officers, directors or employees who constitute at least 
20% of the directors of SRHI. In addition, an affiliate of SAM has entered into an agreement to 
provide management services to SRHI. 

We may, from time to time, be deemed to be related or connected to one or more other issuers for 
purposes of the disclosure and other rules of the securities laws referred to above. We are prepared to 
act as an adviser and dealer in the ordinary course of our business to, and in respect of securities of, any 
such related or connected issuer and, in connection therewith to provide the full range of services 
customarily provided by us to, and in respect of securities of, other issuers. In any such case, such 
adviser or dealer and other services shall be carried on by us in the ordinary course of our business as an 
adviser or dealer in accordance with our usual practices and procedures and in accordance with all 
applicable disclosure and other regulatory requirements. 

SAM, or its directors, officers, partners, salespeople or other employees may, from time to time, 
recommend that you trade in, or provide to you advice about, a security issued by these listed persons or 
companies. If you wish further information concerning the relationship between SAM and these listed 
persons or companies, or if you have any questions, please contact us. 

Related Registrants 

Where SAM has a principal shareholder, director or officer that is a principal shareholder, director or 
officer of another registrant, SAM shall adopt policies and procedures to minimize the potential for conflict 
of interest resulting from such relationship(s). SAM is also required to disclose to clients in writing, initially 
before making a trade for or providing advice to the client, and in a timely manner thereafter and, if 
possible, before making the next trade for or providing advice to the client, if there are any significant 
changes to this disclosure, the details of the relationship(s) and the policies and procedures adopted to 
minimize the potential for conflicts of interest resulting from such relationships. SPW, a registrant, is 
related to SAM, by virtue of each of SAM and SPW having SI as a direct or indirect holder of 100% of the 
voting securities of each general partner of SAM and SPW. 
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Conflicts of Interest 

SAM as Adviser and Dealer 

The principal business activity of SAM is to act as a portfolio manager for separately managed investment 
accounts of its clients (a “SAM Managed Account”) and investment funds it manages (a “SAM 
Investment Fund”). SAM’s activities as a dealer are primarily the marketing of SAM Investment Funds to 
clients of SAM or to investment dealers or mutual fund dealers. In providing trading and advisory services 
to our clients it is important that our clients understand our interests in the service or transaction. 

We must make certain disclosures where we: (a) act as your dealer/broker; (b) advise you; or (c) exercise 
discretion on your behalf, with respect to securities issued by us, by a related issuer or, in the course of a 
distribution, by a connected issuer (collectively, “Related Securities”). 

In these situations, we must disclose our relationship with the issuer of the securities. We must also make 
disclosure to you where we know or should know that, as a result of our acting as your dealer/broker or 
adviser, or of our exercising discretion on your behalf, Related Securities will be purchased or sold by you 
through us. 

The following is a list of the time and manner in which these disclosures must be made: 

• Where we purchase or sell securities for your account, a disclosure will be contained in the 
confirmation of trade and monthly statement, which we prepare and send to you. 

• Where we advise you with respect to the purchase, sale or holding of securities, the disclosure must 
be made prior to our giving the advice. 

• If there is a significant change to the information previously disclosed to you, SAM will notify you of 
the change in a timely manner and, if possible, before making the next purchase or sale of the 
securities for you or providing advice to you to purchase, sell or hold the securities. 

• Where we use our discretion as an adviser to trade securities in a SAM Managed Account neither we 
nor another affiliate will charge a trade commission without your consent, or otherwise in compliance 
with applicable law. 

Potential for Conflict 

To the extent that one affiliate determines it to be in the interests of its clients to engage the potential 
conflict of interest, given its indirect relationship with the other affiliates. SAM and its officers and 
employees must ensure that if they select another affiliate to assist a SAM client it is based on the 
determination that such other affiliate is an appropriate selection having regard to the client’s 
circumstances. 

Representatives of SAM and other affiliates may from time to time act as officers of SAM and may also be 
officers of other affiliates. All affiliates have adopted policies and procedures that minimize the potential 
for conflicts of interest resulting from the relationships of the officers and the affiliates, and all officers are 
required to observe such policies in carrying out their duties. 

Fair Allocation of Investment Opportunities and Fair Treatment of SAM Investment Funds and 
SAM Managed Accounts 

We must ensure the fair treatment of our clients through the highest standards of integrity and ethical 
business conduct. The principle of fair treatment must be recognized by all employees, officers and 
directors of SAM in order to provide a true benefit to our clients. Our clients have the right to be assured 
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that their interests will always take precedence over the personal trading activities of SAM portfolio 
managers and other SAM access persons. 

Fairness Policy 

In order to ensure fairness in the allocation of investment opportunities among the SAM Managed 
Accounts and the SAM Investment Funds (each a “SAM Client”), SAM will allocate investment 
opportunities with consideration to the suitability of such investments to each SAM Client’s investment 
objectives and strategies, portfolio composition, restrictions and cash availability (even though the 
investment objectives and strategies are substantially the same for some of the SAM Clients and cash 
flows of each SAM Client can be substantially different given daily/monthly subscriptions and 
redemptions/withdrawals). As well, cash flows (subscription inflows and redemptions/withdrawals) and 
investment strategies can influence the allocation process in order to maintain property weightings in 
each SAM Client account. If an investment opportunity is suitable for more than one SAM Client, SAM will 
allocate such investment opportunities equitably in order to ensure that each SAM Client has equal 
access to the same quality and quantity of investment opportunities. 

To ensure fairness in the allocation of investment opportunities as between each SAM Client, SAM will 
ensure: 

(a) where orders are entered simultaneously for execution at the same price, fills are 
allocated on a pro rata basis; 

(b) when transactions are executed at different prices for a group of SAM Clients, fills are 
allocated on an average price basis; 

(c) in the case of a block trade or anew or secondary securities issue, if all SAM Client 
orders can be accommodated (demand is smaller than supply), allocation is made on a 
pro rata basis based on the order size of each SAM Client. Where the allotment received 
is insufficient to meet the full requirements of all SAM Clients on whose behalf orders 
have been placed (demand exceeds supply), allocation is made on a pro rata basis 
based on the size of the SAM Client account or the existing position size in a SAM Client 
account. However, if such prorating should result in an inappropriately small position for a 
SAM Client, the allotment would be reallocated to another SAM Client. Depending on the 
number of block trades or new or secondary issues, over a period of time, every effort will 
be made to ensure that these prorating and reallocation policies result in fair and equal 
treatment to all SAM Clients, and 

(d) when orders for more than one SAM Client are bunched or blocked and the transactions 
are executed at varying prices, an average price will be determined and allocated to each 
SAM Client on a pro rata basis. As well, all commissions will be totalled and allocated to 
all SAM Clients on a pro rata basis. If different prices and commissions are executed, 
then an average price as well as total average commission will be calculated and 
allocated on a pro rata basis. For a normal secondary purchase order executed through a 
broker, the average price and commission will be calculated and allocated evenly among 
our SAM Clients. There will be no differentiation on price towards our SAM Clients. 

In addition, SAM will always seek to obtain the best order execution for each SAM Client and to minimize 
transaction costs. SAM employee trading accounts (i.e. “PRO” accounts), retail and inventory trades are 
never commingled with trades involving SAM Investment Funds. 
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Proxy Voting Guidelines 

SAM, in its capacity as portfolio adviser to the SAM Clients, is sometimes responsible for establishing, 
monitoring and amending (if necessary) the policies and procedures relating to the voting of proxies 
received in connection with each SAM Client’s investment portfolio. 

In certain cases, proxy votes may not be cast when the portfolio adviser determines that it is not in the 
best interests of the SAM Client to vote such proxies. In the event a proxy raises a potential material 
conflict of interest between the interests of a SAM Client and SAM, the conflict will be resolved by SAM in 
favour of that SAM Client. 

SAM retains the discretion to depart from these polices on any particular proxy vote depending upon the 
facts and circumstances. 

SAM will maintain and prepare an annual proxy voting record for each SAM Investment Fund. The proxy 
voting record for the annual period beginning July 1 for each SAM Investment Fund will be available free 
of charge to any investor upon request at any time after June 30 of the following year. 

Misuse of Confidential and Insider Information 

The misuse of confidential information or misuse of any insider information not generally disclosed, for 
personal gain or for the benefit of anyone else, is prohibited and grounds for serious sanction. 

Confidentiality and Privacy 

In addition, SAM has adopted a privacy policy in accordance with the Personal Information Protection and 
Electronic Documents Act (Canada) with respect to personal information of SAM Clients. This policy 
states that SAM will only disclose this information to third parties or its affiliates in limited specific 
circumstances on a strictly confidential basis. 

Money Laundering and Terrorist Financing 

As outlined by the Proceeds of Crime (Money Laundering) and Terrorist Financing Act, SAM is obligated 
to implement specific measures to detect and deter money laundering and the financing of terrorist 
activity. As such, all investments into our SAM Managed Accounts and SAM Investment Funds require 
completed documentation to be submitted by investors. It is our duty to report to the Financial 
Transactions and Reports Analysis Centre of Canada confirmation of any investors engaged in money 
laundering. This reporting requirement will not be deemed to be a breach of any information disclosure 
restrictions imposed by applicable law or otherwise. 

Please do not hesitate to contact us should you have any questions with regards to SAM’s Statement of 
Policies or should you require further details on any SAM policies and practices. 
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Schedule K 
Form of Trust Agreement 

(see attached) 
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THIS TRUST AGREEMENT made and entered into as of the  day of , 2017 

BETWEEN: 

, an individual resident in the Province of Ontario 
 
(hereinafter referred to as the “Settlor”) 
 

OF THE FIRST PART 
 
SPROTT ASSET MANAGEMENT LP,  
a limited partnership formed under the laws of the Province of Ontario 
 
(hereinafter referred to as the “Manager”) 
 

OF THE SECOND PART 
 - and - 
 
RBC INVESTOR SERVICES TRUST, 
a trust company incorporated under the federal laws of Canada 
 
(hereinafter referred to as the “Trustee”) 
 

OF THE THIRD PART 

WHEREAS the Settlor wishes to establish a trust to be known as the “Sprott Physical Gold and Silver 
Trust” (the “Trust”) as a closed-end mutual fund trust within the meaning of the Income Tax Act (Canada) 
and to cause the units of the Trust to be listed for trading on the Toronto Stock Exchange and the NYSE 
Arca; 

AND WHEREAS the Trust was created to invest and hold substantially all of its assets in physical gold 
and silver bullion, which will provide holders of units of the Trust with a secure, convenient and exchange-
traded investment alternative for investors interested in holding physical gold and silver bullion without the 
inconvenience that is typical of a direct investment in physical gold and silver bullion; 

AND WHEREAS the Trustee, the Manager and the Settlor intend that certain of the operations and affairs 
of the Trust shall be managed by the Manager. 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the respective covenants 
and agreements set forth herein (the receipt and sufficiency of which are hereby acknowledged) the 
parties agree that the Trust Property (as hereinafter defined) shall be held and administered by the 
Trustee and the Manager upon the trusts, terms and conditions hereinafter set forth. 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

In this Trust Agreement, unless there is something in the subject matter or context inconsistent therewith, 
the following terms have the meanings ascribed to them below: 

(a) “ABCA” means the Business Corporations Act (Alberta); 

(b) “Additional Trustee Duties” has the meaning ascribed thereto in Section 11.5 hereof; 
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(c) “Affiliate” has the meaning ascribed thereto in the Securities Act (Ontario), as amended 
from time to time; 

(d) “Applicable Laws” means, unless the context otherwise dictates, any applicable statute 
of Canada or of a province or territory of Canada or any applicable statute of the United 
States of America or of a state or territory of the United States of America or any 
applicable regulations, orders, instruments, policies or other laws made under statutory 
authority by any governmental or regulatory body or agency having jurisdiction over the 
Trust including, but not limited to, Securities Legislation and the Tax Act; 

(e) “Annual Certificate of Compliance” has the meaning ascribed thereto in clause 
8.2(a)(xxxi) hereof and is substantially in the form of Schedule “A” attached hereto; 

(f) “Arrangement” means the arrangement under section 193 of the ABCA on the terms and 
subject to the conditions set out in the Arrangement Agreement and the Plan of 
Arrangement, subject to any amendments or variations made at the direction of the Court 
of Queen’s Bench of Alberta; 

(g) “Arrangement Agreement” means the arrangement agreement dated October 1, 2017 
by and among Sprott Inc., CFCL, The Central Group Alberta Ltd., 2070140 Alberta Ltd., 
Phillip M. Spicer and J.C. Stefan Spicer; 

(h) “Arrangement Effective Date” means the date shown on the certificates of arrangement 
issued by the registrar pursuant to subsection 193(11) of the ABCA in respect of the 
articles of arrangement of CFCL and the articles of arrangement of 2070140 Alberta Ltd. 
in respect of the Arrangement; 

(i) “Associate” has the meaning ascribed thereto in the Securities Act (Ontario), as 
amended from time to time; 

(j) “Auditors” means a firm of chartered accountants duly licensed and recognized to 
practice in the Province of Ontario and appointed from time to time by the Manager 
pursuant to the provisions of Section 17.3 hereof. The initial Auditors shall be Ernst & 
Young LLP; 

(k) “Business Day” means any day on which the TSX or the NYSE Arca are open for 
trading; 

(l) “Bullion” means physical gold and silver bullion in London Good Delivery bar form that 
is unencumbered, fully allocated and stored at the Bullion Custodian by or on behalf of 
the Trust; 

(m) “Bullion Custodian” means the custodian of the Bullion appointed pursuant to Section 
17.5 hereof and shall include any sub-custodians appointed by it which from time to time 
hold the Bullion pursuant to the Storage Agreement or a separate written custodial 
agreement;  

(n) “Bullion Redemption Amount” has the meaning ascribed thereto in Subsection 6.1(c) 
hereof; 

(o) “Bullion Redemption Notice” means a written request signed by a Unitholder for the 
redemption of Units for Bullion, which must be guaranteed by a Canadian chartered 
bank, or by a medallion signature guarantee from a member of a recognized Signature 
Medallion Guarantee Program, as described in Section 6.1 hereof substantially in the 

A-4-K-8



form of Schedule “E”  attached hereto, or in such other form as the Manager may from 
time to time in its sole discretion determine;  

(p) “Broker” means a CDS Participant in Canada or a DTC Participant in the United States; 

(q) “Cash Redemption Notice” means a written request signed by a Unitholder for the 
redemption of Units for cash, which must be guaranteed by a Canadian chartered bank, 
or by a medallion signature guarantee from a member of a recognized Signature 
Medallion Guarantee Program, in accordance with Section 6.3 hereof substantially in the 
form of Schedule “F”  attached hereto, or in such other form as the Manager may from 
time to time in its sole discretion determine; 

(r) “CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c.C-44, as 
amended from time to time; 

(s) “CBCA Corporation” means a corporation incorporated under the CBCA, any of the 
securities of which (i) are or were part of a distribution to the public, (ii) remain 
outstanding, and (iii) are held by more than one Person; 

(t) “CDS” means CDS Clearing and Depository Services Inc.; 

(u) “CDS Participant” means a registered dealer or other financial institution in Canada that 
is a direct or indirect participant in the CDS depository service holding securities operated 
by or on behalf of CDS; 

(v) “CFCL” means Central Fund of Canada Limited, a corporation existing under the ABCA; 

(w) “Certificate of Authorized Signing Authorities” has the meaning ascribed thereto in 
subsection 11.2(a) hereof and is substantially in the form of Schedule “C” attached 
hereto; 

(x) “Class Expenses” in respect of any particular class or series of a class of Units means 
the expenses of the Trust (including Management Fees) that are allocated only to that 
class or series of a class; 

(y) “Class Net Asset Value” in respect of any particular class or series of a class of Units is 
the portion of the Net Asset Value of the Trust attributed to such class or series of a class 
determined in accordance with Section 3.5 and Section 3.6 hereof; 

(z) “Class Net Asset Value per Unit” in respect of any particular class or series of a class 
of Units is the portion of the Class Net Asset Value of the Trust attributed to each Unit of 
such class or series of a class determined in accordance with Section 3.5 and Section 
3.6 hereof; 

(aa) “Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time; 

(bb) “Common Expenses” means those expenses of the Trust other than Class Expenses; 

(cc) “Corporate Action” means any conversion privileges, subscription rights, warrants or 
other rights or options available in connection with any securities forming part of the Trust 
Property, including those relating to the reorganization, recapitalization, takeover, 
consolidation, amalgamation, merger, liquidation, filing for or declaration of bankruptcy or 
plans of arrangement, of any corporation, association or other entity; 
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(dd) “Counsel” means any Person qualified and engaged in the practice of law in the 
Province of Ontario; 

(ee) “Court” means any court of competent jurisdiction in the Province of Ontario; 

(ff) “Custodian” means the custodian of the Trust Property, other than the Bullion, 
appointed pursuant to Section 17.6 hereof and shall include the Trustee and any sub-
custodians appointed by the Trustee which from time to time hold the Trust Property 
other than the Bullion pursuant to this Trust Agreement or a separate written custodial 
agreement; 

(gg) “Depository” means any authorized domestic or foreign depository or clearing or 
settlement agency or system, including a transnational book-based system, CDS or DTC; 

(hh) “Designated Market” has the meaning ascribed thereto in Subsection 17.6(k) hereof; 

(ii) “Disclosure Documents” means any (final) prospectus of the Trust filed in all provinces 
and territories of Canada and any registration statement of the Trust filed with the United 
States Securities and Exchange Commission, or similar offering documents, including an 
information circular filed in connection with the Arrangement, as may be used by the 
Manager or required by applicable Securities Legislation in connection with qualifying the 
distribution of the Units to the public, including any amendments to such offering 
documents;  

(jj) “Distribution Date” has the meaning ascribed thereto in Section 4.1 hereof;  

(kk) “DTC” means The Depository Trust Company; 

(ll) “DTC Participant” means a registered broker/dealer or other financial institution in the 
United States that is a direct or indirect participant in the DTC book-entry only system 
and a Person through whom the Unitholder deals directly to initiate any transaction in 
Units; 

(mm) “Extraordinary Resolution” means a resolution approved, in person or by proxy, by 
Unitholders holding Units representing in aggregate not less than 66 2/3% of the Net 
Asset Value of the Trust, or in the case of a separate vote by a particular class or series 
of a class of Units, 66 2/3% of the Class Net Asset Value, as determined in accordance 
with this Trust Agreement, at a duly constituted meeting of Unitholders, or at any 
adjournment thereof, called and held in accordance with this Trust Agreement, or a 
written resolution signed by Unitholders holding Units representing in aggregate not less 
than 66 2/3%of the Net Asset Value of the Trust, or in the case of a separate vote by a 
particular class or series of a class of Units, 66 2/3% of the Class Net Asset Value, as 
determined in accordance with this Trust Agreement; 

(nn) “Fee Agreement” has the meaning ascribed thereto in Section 10.1 hereof; 

(oo) “Fiscal Year” means the fiscal year of the Trust ending on the last day of December in 
each year or such other date as may be determined from time to time by the Manager; 

(pp) “IFRS” means International Financial Reporting Standards as issued by the International 
Accounting Standards Board; 

(qq) “Independent Review Committee” means the independent review committee of the 
Trust established pursuant to NI 81-107; 
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(rr) “Initial Unit” has the meaning ascribed thereto in Section 2.1 hereof; 

(ss) “Interim Certificate of Compliance” has the meaning ascribed thereto in clause 
8.2(a)(xxxii) and is substantially in the form of Schedule “B”  attached hereto; 

(tt) “Investment Manager” means the Person(s) appointed by the Manager, on behalf of the 
Trust, from time to time pursuant to the provisions hereof and any portfolio management 
agreement, to determine, in its sole discretion, which securities or other assets shall be 
purchased, held or sold for the Trust and to execute or cause the execution of purchase 
and sale orders in respect of such determinations; 

(uu) “Investment Policy” means the investment objective, the investment strategy, and the 
investment and operating restrictions of the Trust, as described in Article 23 hereof; 

(vv) “London Good Delivery status” means in the case of physical gold bullion, 350 to 430 
troy ounces, and in the case of physical silver bullion, 750 to 1,000 troy ounces, and in 
each case with no less than the required minimum fineness related thereto as determined 
by the London Bullion Market Association from time to time; 

(ww) “Manager” means Sprott Asset Management LP, acting as the manager of the Trust, or 
any successor manager appointed in accordance with this Trust Agreement and subject 
to the Management Agreement; 

(xx) “Management Agreement” means the management agreement between the Manager 
and the Trust to be dated on or about the date hereof, as the same may be amended, 
restated or supplemented from time to time; 

(yy) “Management Fee” has the meaning ascribed thereto in Section 10.2 hereof; 

(zz) “Manager Reorganization” means any change of the Manager which occurs primarily 
as a result of restructuring corporations, limited partnerships or other entities under 
similar control and ownership and which results in no material change to the day-to-day 
management, administration or operation of the Trust; 

(aaa) “Minimum Bullion Redemption Amount” means 100,000 Units, provided that if 100,000 
Units is not at least equivalent to the aggregate value of (i) one London Good Delivery 
bar of gold, (ii) the Proportionate Silver Amount and (iii) applicable expenses, the 
Minimum Bullion Redemption Amount shall be such number of units as are at least 
equivalent to the aggregate value (i) one London Good Delivery bar of gold, (ii) the 
Proportionate Silver Amount and (iii) applicable expenses. 

(bbb) “Monthly Redemption Date” means the last business day of a month when the the 
NYSE Arca is open for trading; 

(ccc) “Net Asset Value of the Trust” is the amount determined from time to time in 
accordance with Section 3.5 hereof; 

(ddd) “Net Asset Value per Unit” is the amount determined from time to time in accordance 
with Section 3.5 hereof; 

(eee) “Net Change in Non-Portfolio Assets” on a Valuation Date means: 

(i) the aggregate of all income accrued by the Trust as of that Valuation Date, 
including cash dividends and distributions, interest and compensation since the 
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last calculation of Class Net Asset Value or Class Net Asset Value per Unit, as 
the case may be; minus 

(ii) the Common Expenses to be accrued by the Trust as of that Valuation Date 
which have been accrued since the last calculation of Class Net Asset Value or 
Class Net Asset Value per Unit, as the case may be; plus or minus  

(iii) any change in the value of any non-portfolio assets or liabilities stated in any 
foreign currency accrued on that Valuation Date since the last calculation of 
Class Net Asset Value or Class Net Asset Value per Unit, as the case may be, 
including, without limitation, cash, accrued dividends or interest and any 
receivables or payables; plus or minus 

(iv) any other item accrued on that Valuation Date determined by the Manager to be 
relevant in determining the Net Change in Non-Portfolio Assets; 

(fff) “Net Income” has the meaning ascribed thereto in subsection 4.2(a) hereof; 

(ggg) “Net Realized Capital Gains” has the meaning ascribed thereto in subsection 4.2(b) 
hereof; 

(hhh) “NI 81-102” means National Instrument 81-102 Investment Funds, as amended from 
time to time; 

(iii) “NI 81-106” means National Instrument 81-106 Investment Fund Continuous Disclosure, 
as amended from time to time; 

(jjj) “NI 81-107” means National Instrument 81-107 Independent Review Committee for 
Investment Funds, as amended from time to time; 

(kkk) “Non-Certificated Inventory System” means the non-certificated inventory system of 
recording CDS Participants holding securities operated by or on behalf of CDS; 

(lll) “NYSE Arca” means the New York Stock Exchange Arca; 

(mmm) “Ordinary Resolution” means a resolution approved, in person or by proxy, by 
Unitholders holding Units representing in aggregate not less than 50% of the Net Asset 
Value of the Trust, or in the case of a separate vote by a particular class or series of a 
class of Units, 50% of the Class Net Asset Value,  as determined in accordance with this 
Trust Agreement, at a duly constituted meeting of Unitholders, or at any adjournment 
thereof, called and held in accordance with this Trust Agreement, or a written resolution 
signed by Unitholders holding Units representing in aggregate not less than 50% of the 
Net Asset Value of the Trust, or in the case of a separate vote by a particular class or 
series of a class of Units, 50% of the Class Net Asset Value,  as determined in 
accordance with this Trust Agreement; 

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

(ooo) “PFIC” means a “passive foreign investment company” within the meaning of Section 
1297 of the Code; 
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(ppp) “Plan of Arrangement” has the meaning ascribed thereto in the Arrangement 
Agreement; 

(qqq) “Proportionate Share”, when used to describe (i) an amount to be allocated to any one 
class or series of a class of Units, means the total amount to be allocated to all classes or 
series of classes of Units multiplied by a fraction, the numerator of which is the Class Net 
Asset Value of such class or series of a class and the denominator of which is the Net 
Asset Value of the Trust at such time, and (ii) a Unitholder’s interest in or share of any 
amount, means, after an allocation has been made to each class or series of a class of 
Units as provided in clause (i), that allocated amount multiplied by a fraction, the 
numerator of which is the number of Units of that class or series of a class registered in 
the name of that Unitholder and the denominator of which is the total number of Units of 
that class or series of a class then outstanding (if such Unitholder holds Units of more 
than one class or series of a class, then such calculation is made in respect of each class 
or series of a class of Units and aggregated); 

(rrr) “Proportionate Silver Amount” means such number of London Good Delivery bars of 
silver with an aggregate value (as at the Valuation Time on the applicable Monthly 
Redemption Date in the month during which the redemption request is processed) that is 
proportionate to the aggregate value of one London Good Delivery bar of gold based on 
the proportionate value of physical gold and silver bullion held by the Trust (as at the 
Valuation Time on the applicable Monthly Redemption Date in the month during which 
the redemption request is processed).  

(sss)  “QEF” has the meaning ascribed thereto in Section 4.7 hereof; 

(ttt) “Redemption Amount” has the meaning ascribed thereto in subsection 6.1(b) hereof; 

(uuu) “Register” means the register or registers of the Trust established and maintained by 
the Registrar and Transfer Agent pursuant to Section 17.2 hereof; 

(vvv) “Registrar and Transfer Agent” means the registrar and transfer agent of the Units 
appointed by the Manager in accordance with Section 17.1 hereof. The initial Registrar 
and Transfer Agent shall be TSX Trust Company; 

(www) “Securities Authorities” means the Ontario Securities Commission and equivalent 
securities regulatory authorities in each other province and territory of Canada, and the 
United States Securities and Exchange Commission; 

(xxx) “Securities Legislation” means the laws, regulations, rules, requirements and policies 
of the Securities Authorities which are in effect from time to time and applicable to the 
Trust including, but not limited to NI 81-102, NI 81-106, NI 81-107, the United States 
Securities Act of 1933, as amended, and the United States Securities Exchange Act of 
1934, as amended; 

(yyy) “Settlor” means , an individual resident in the Province of Ontario; 

(zzz) “Storage Agreement” means the precious metals storage agreement between the 
Manager, on behalf of the Trust, and the Bullion Custodian, dated as of , 2017, as the 
same may be amended, restated or supplemented from time to time; 

(aaaa) “Sub-Custodian Guidelines” has the meaning ascribed thereto in subsection 17.6(h) 
hereof; 
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(bbbb) “Tax Act” means the Income Tax Act (Canada) and the regulations, rules, requirements 
and policies promulgated thereunder, as amended from time to time; 

(cccc) “Termination Event” has the meaning ascribed thereto in subsection 14.1(c) hereof;  

(dddd) “TSX” means the Toronto Stock Exchange; 

(eeee) “Trust” means Sprott Physical Gold and Silver Trust, a trust established under the laws 
of the Province of Ontario and governed by this Trust Agreement; 

(ffff) “Trust Agreement” means this trust agreement among the Settlor, the Manager and the 
Trustee made and entered into as of the day and year first above written, as the same 
may be further amended, restated, supplemented or replaced from time to time; 

(gggg) “Trust Property” at any time, means any and all securities, cash (including free credit 
balances), property and assets, real and personal, tangible and intangible, transferred, 
conveyed or paid to the Trust including, without limitation: 

(i) all funds realized from the sale of Units; 

(ii) Bullion from time to time delivered to and received by the Trust or held for its 
account as directed by the Manager and accepted by the Bullion Custodian on 
behalf of the Trust in accordance with the Storage Agreement; 

(iii) all investments, sums or property of any type or description (other than the 
Bullion) from time to time delivered to and received by the Trust or held for its 
account as directed by the Manager and accepted by the Trustee on behalf of 
the Trust in accordance with this Trust Agreement; 

(iv) any proceeds of disposition of any of the foregoing property and assets; and 

(v) all income, interest, profit, gains and accretions and additional rights arising from 
or accruing to such foregoing property or such proceeds of disposition; 

(hhhh) “Trustee” means RBC Investor Services Trust, acting as the trustee of the Trust, or any 
successor trustee appointed in accordance with this Trust Agreement; 

(iiii) “Unit” means a unit of beneficial interest, in any class or series of a class of the Trust, as 
presently constituted pursuant to Section 3.1 hereof as the same may from time to time 
hereinafter be constituted, and collectively referred to as the “Units”; 

(jjjj) “Unitholders” means Persons whose name appears on the Register as a registered 
holder of one or more Units or fractions thereof and “Unitholder” means any one of 
them; 

(kkkk) “Unit Certificate” means a certificate evidencing ownership by a Unitholder in such form 
as is approved by the Manager; 

(llll) “Valuation Agent” means the service provider to the Trust appointed pursuant to 
Section 17.4 hereof and the Valuation Services Agreement to provide certain valuation 
services for the Trust. The initial Valuation Agent shall be RBC Investor Services Trust; 

(mmmm) “Valuation Date” means each Business Day, unless the Manager determines 
that the assets of the Trust should be valued less frequently, either generally or in respect 
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of one or more specific instances, in which event “Valuation Date” shall mean such 
Business Day or Business Days as the Manager determines; 

(nnnn) “Valuation Services Agreement” means the valuation services agreement between the 
Manager and the Valuation Agent to be dated on or about the date hereof, as the same 
may be amended, restated or supplemented from time to time; 

(oooo) “Valuation Time” means 4:00 p.m. (Toronto time) on a Valuation Date or such other 
time on a Valuation Date as the Manager deems appropriate; and 

(pppp) “Voting Materials” means all proxies, proxy solicitation materials and other 
communications received by the Manager relating to the securities forming part of the 
Trust Property that call for voting. 

1.2 Article and Section Headings 

Article and section headings have been inserted for convenience only and are not to affect the 
construction or interpretation of this Trust Agreement. 

1.3 Statute References 

In this Trust Agreement, any reference herein to a statute, rule, regulation, policy statement, ruling, 
notice, order or other instrument promulgated thereunder or provision therein shall be deemed to be a 
reference to such statute, rule, regulation, policy statement, ruling, notice, order or other instrument 
promulgated thereunder or provision therein as amended, re-enacted or replaced from time to time and 
references to specific parts, paragraphs or sections thereof shall include all amendments, re-enactments 
or replacements thereof. 

1.4 Business Day 

Unless otherwise specified, if under this Trust Agreement any payment or calculation is to be made, or 
any other action is to be taken, on or as of a day which is not a Business Day, that payment or calculation 
is to be made, and that other action is to be taken, as applicable, on or as of the next day that is a 
Business Day. 

1.5 Number, Gender 

Unless elsewhere otherwise expressly provided in this Trust Agreement or unless the context otherwise 
requires, words importing the singular include the plural and vice versa, and words importing the 
masculine gender include the feminine and neuter gender. 

1.6 References to “Agreement” etc. 

Unless otherwise specified, references in this Trust Agreement to sections and schedules are to sections 
of, and schedules to, this Trust Agreement. References in this Trust Agreement to “Agreement”, 
“herein”, “hereafter”, “hereby”, “hereto”, “hereof” and “hereunder” and similar expressions shall be 
deemed to refer to this Trust Agreement and shall not be limited to the particular article or section in 
which such words appear. 

1.7 Time of Day 

Unless otherwise specified, references to time of day or date mean the local time or date in the City of 
Toronto, Province of Ontario, Canada. 
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1.8 Currency 

Unless otherwise specified herein or where required by Applicable Laws, all references herein to currency 
shall be references to currency of the United States of America. 

1.9 Exercise of Discretion 

The term “power”, as used in this section, shall be deemed to mean and include those things which a 
party hereto may or will in the future do or refrain from doing in the management, supervision and 
carrying out of the Trust created by this Trust Agreement in accordance with the terms hereof and 
Applicable Laws. Every power in this Trust Agreement or by law conferred on a party hereto shall be an 
absolute and uncontrolled power and no such party shall be held liable for any loss or damage occurring 
as a result of such party concurring or failing to concur in the exercise of any such power. The parties 
hereto shall be entitled to exercise their powers in their sole and absolute discretion, whenever, and as 
often, from time to time, as they deem advisable without application for approval by any court or 
governmental official, and as to which their judgment shall be final and binding upon all parties interested 
or potentially interested in the Trust. 

ARTICLE 2  
ESTABLISHMENT OF THE FUND 

2.1 Establishment of the Trust 

The Trustee confirms that to constitute and settle the Trust the Settlor has given to the Trustee the sum of 
Ten Dollars ($10.00) for the Trust and has thereby established for the benefit of the holders of its Units 
from time to time, a trust for the Trust and has been issued one Unit (the “Initial Unit”). 

2.2 Appointment of the Trustee 

The Trustee agrees to act as the trustee of the assets, monies and investments from time to time of the 
Trust and shall hold the same upon and subject to the provisions of this Trust Agreement. 

2.3 Constituency of the Trust 

The Trust shall, in addition to those assets already under administration, consist of monies from time to 
time delivered to the Trustee for investment and such investments and other assets as may from time to 
time be acquired by the Trustee through the application of such monies, together with accretions thereto, 
less amounts paid out by the Trustee from time to time in accordance herewith. 

2.4 Name of the Trust 

The Trust hereby created shall be known as the “Sprott Physical Gold and Silver Trust” or such other 
name as the Manager may from time to time designate and the Trust may at any time adopt a French 
version of its name at the sole discretion of the Manager. Any mention of the name of the Trust herein 
shall refer to both the English and French forms of the name of the Trust, and insofar as may be practical, 
legal and convenient, the affairs of the Trust shall be conducted and transacted under that name, it being 
the intention that such name shall refer to the Trust and shall not refer to the Trustee or to the 
Unitholders. 

2.5 Head Office; Situs 

The head office and the principal office and situs of the administration of the Trust shall be in Toronto, 
Ontario, Canada at the address of the Manager or at such other location as shall be designated by the 
Manager, but may only be changed to another location in Ontario designated by the Manager. 
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2.6 Purpose of the Trust 

The Trust created hereby is a closed-end mutual fund trust. The Trust will, for the benefit of its 
Unitholders, engage in making investments in accordance with the Investment Policy set out in Article 23 
hereof. Some or all of the Trust’s assets may from time to time be invested in cash and interest-bearing 
accounts, short-term government debt or short-term investment grade corporate debt for working capital 
purposes as the Manager may deem prudent in the circumstances. The business of the Trust shall 
include all things necessary or advisable to give effect to the Trust’s Investment Policy. 

2.7 Investment by the Trust 

The Trustee shall from time to time settle any or all of the investments of the Trust (other than the Bullion) 
and reinvest the proceeds thereof or exchange any or all of such investments of the Trust for other 
investments, always only in accordance with the direction of the Manager or a duly appointed Investment 
Manager. The Trust, the Trustee, the Manager or any Investment Manager shall not, in carrying out 
investment activities, be in any way restricted by the provisions of the laws of any jurisdiction limiting or 
purporting to limit investments which may be made by trustees (and in particular shall not be limited by 
sections 27 and 27.1 of the Trustee Act (Ontario)), but shall be limited by the Investment Policy contained 
herein and Applicable Laws to which the Trust is subject. It shall be the responsibility of the Manager to 
ensure that all investments of the Trust Property held by the Trustee and the Bullion Custodian are made 
in such a way as to comply with any statement made in any current Disclosure Documents or like offering 
document of the Trust as to the Investment Policy applicable to the Trust and so as to comply with this 
Trust Agreement and Applicable Laws. 

2.8 Nature of the Trust 

(a) An interest in the Trust is represented by Units. The Trust, its Units and its property shall 
be governed by the general law of trusts, except as such general law of trusts has been 
or is from time to time modified, altered or abridged for unit trusts and for the Trust by 
Applicable Laws or requirements imposed by applicable Securities Authorities or other 
regulatory authorities or by the terms, conditions and trusts set forth in this Trust 
Agreement. 

(b) Except as provided in Section 2.10 hereof with respect to the U.S. federal income tax 
classification of the Trust, the Trust is not, is not intended to be, shall not be deemed to 
be, and shall not be treated as, a general partnership, limited partnership, syndicate, 
association, joint venture, agency, corporation or joint stock company nor shall the 
Trustee or the Unitholders or any of them for any purpose be, or be deemed to be, 
treated in any way whatsoever to be liable or responsible hereunder as partners or joint 
ventures. The Unitholders shall be beneficiaries and their relationship to the Trustee shall 
be solely in that capacity in accordance with the rights conferred and obligations imposed 
upon them hereunder. The Trustee shall not be, or be deemed to be, the agent of the 
Unitholders. 

(c) The beneficial interest of a Unitholder shall be limited to the right to participate in 
distributions when and as declared by the Manager as contemplated by Article 4, and 
distributions upon the termination of the Trust as contemplated in Article 22. The 
ownership of the Trust Property is vested in the Trustee and the right to conduct the 
affairs of the Trust is vested in the Trustee and the Manager, subject to the provisions of 
this Trust Agreement, and the Unitholders shall have no interest in the assets of the Trust 
or right to intervene in the conduct of the affairs of the Trust except as expressly provided 
herein. In purchasing Units, a Unitholder assumes no personal liability whatsoever to any 
Person in connection with the assets or affairs of the Trust. In the event a Unitholder 
should be required to satisfy any obligation of the Trust, such Unitholder shall be entitled 
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to reimbursement from any available assets of the Trust in accordance with Section 15.1 
hereof. 

2.9 Mutual Fund Trust Election 

In respect of the first taxation year of the Trust, the Manager, on behalf of the Trust, shall elect pursuant 
to subsection 132(6.1) of the Tax Act that the Trust be deemed to be a “mutual fund trust” for the entire 
year. 

2.10 U.S. Federal Income Tax Classification 

The Manager, on behalf of the Trust, shall file an affirmative election with the U.S. Internal Revenue 
Service under U.S. Treasury Regulations Section 301.7701-3 for the Trust to be classified as an 
association taxable as a corporation for U.S. federal income tax purposes. Such election shall be filed 
before the Arrangement Effective Date and shall be effective as of the date of establishment of the Trust. 
The Manager, on behalf of the Trust, shall not take any action inconsistent with the treatment of the Trust 
as an association taxable as a corporation for U.S. federal income tax purposes and shall not elect to 
treat the Trust as an entity other than as an association taxable as a corporation for such purposes. 

2.11 Term 

This Trust Agreement shall continue in full force and effect unless otherwise terminated in accordance 
with its provisions. 

ARTICLE 3  
STRUCTURE OF THE FUND 

3.1 Division of the Trust into Units 

Subject to Article 21, the Manager shall have sole discretion in determining whether the capital of the 
Trust is divided into one or more classes of Units and into one or more series of each such class, the 
attributes that shall attach to each class or series of Units and whether any class or series of Units should 
be redesignated as a different class or series of Units from time to time. The class or classes of Units and 
the series of each such class of Units created and authorized for the Trust, including any redesignation of 
any class or any series of a class of Units, shall be as shown from time to time in the Register kept for the 
Trust. Until changed by the Manager, each class or series of a class of Units shall have the following 
attributes: 

(a) each Unit shall be without nominal or par value; 

(b) each whole Unit of a particular class or a series of a class shall entitle the holder thereof 
to one vote at all meetings of Unitholders where all classes and series of Units vote 
together and to one vote at all meetings of Unitholders where that particular class or 
series of a class of Units votes separately as a class or series; 

(c) each Unit of a particular class or series of a class shall entitle the holder thereof to 
participate pro rata, in accordance with the provisions hereof, with respect to all 
distributions made to that class or series of a class and, upon liquidation of the Trust, to 
participate pro rata with other Unitholders of that same class or series of a class in the 
Net Asset Value of the Trust remaining after the satisfaction of outstanding liabilities of 
the Trust and the class or series of a class as provided in Article 22 hereof; 

(d) distributions shall be allocated among the classes or series of a class of Units in such 
manner as the Manager considers appropriate and equitable; 

A-4-K-18



(e) there shall be no pre-emptive rights attaching to the Units; 

(f) there shall be no cancellation or surrender provisions attaching to the Units except as set 
out herein; 

(g) once the Net Asset Value per Unit for the applicable class or series of a class, 
determined in accordance with Section 3.6 hereof, at the time of issuance has been paid, 
Units shall be non-assessable so that there shall be no liability for future calls or 
assessments with respect to the Units; 

(h) all Units shall be transferable, but only as contemplated herein; 

(i) each Unit shall entitle the holder thereof to require the Trust to redeem the Unit as 
provided in Article 6; 

(j) subject to limitations and requirements determined from time to time by the Manager and 
disclosed in the Disclosure Documents, each Unit of a particular class or series of a class 
of the Trust may be redesignated by the Manager as a Unit of another class or series of 
the Trust based on the respective Net Asset Value per Unit for each such class or series 
of Units on the date of the redesignation; 

(k) the number of Units and the classes and series of Units of the Trust that may be issued is 
unlimited; and 

(l) fractional Units of a class or series of a class may be issued and shall be proportionately 
entitled to all the same rights as whole Units of that same class or series, except voting 
rights (however fractional Units held by a single Unitholder may be combined). 

Each class and series of a class of Units shall also have the features and characteristics disclosed from 
time to time in the Disclosure Documents or such other offering documents of the Trust. The Trustee and 
the Manager may be Unitholders. 

3.2 Repurchase of Initial Unit 

At the request of the Settlor, the Trust will purchase and the Settlor will sell the Initial Unit for a purchase 
price of $10.00. Upon completion of such purchase and sale, the Initial Unit will be cancelled and will no 
longer be outstanding for any of the purposes of this Trust Agreement. 

3.3 Voting 

Subject to Section 3.1 hereof, each Unitholder shall be entitled to one vote for each whole Unit held by 
such Unitholder. 

3.4 Consolidation and Subdivision 

Units may be consolidated or subdivided by the Manager upon the Manager giving at least 21 days’ prior 
written notice to the Trustee and to each Unitholder of its intention to do so. Notwithstanding the 
foregoing, Units may be consolidated without notice to Unitholders in connection with a distribution to 
Unitholders pursuant to Section 4.3 hereof. 

3.5 Calculation of Net Asset Value of the Trust and Net Asset Value per Unit 

The calculation of the Net Asset Value of the Trust shall be the responsibility of the Manager, who may 
consult with the Valuation Agent, any Investment Manager, the Bullion Custodian, the Custodian and/or 
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the Auditors. The Net Asset Value of the Trust shall be determined for the purposes of subscriptions and 
redemptions as at the Valuation Time on each Valuation Date in United States dollars. The Net Asset 
Value of the Trust determined on the last Valuation Date of each year shall include all income, Common 
Expenses, Class Expenses or any other items to be accrued to December 31st of each year and since 
the last calculation of the Net Asset Value per Unit or the Class Net Asset Value per Unit for the purpose 
of the distribution of Net Income and Net Realized Capital Gains of the Trust to Unitholders. The “Net 
Asset Value of the Trust” as at the Valuation Time on each Valuation Date shall be the amount 
obtained by deducting from the aggregate fair market value of the assets of the Trust as of such Valuation 
Date an amount equal to the fair value of the liabilities of the Trust (excluding all liabilities represented by 
outstanding Units) as of such Valuation Date. The “Net Asset Value per Unit” shall be determined by 
dividing the Net Asset Value of the Trust on a Valuation Date by the total number of Units then 
outstanding on such Valuation Date. The Net Asset Value of the Trust as at the Valuation Time on a 
Valuation Date shall be determined in accordance with the following: 

(a) The assets of the Trust shall be deemed to include the following property: 

(i) all Bullion owned by or contracted for the Trust; 

(ii) all cash on hand or on deposit, including any interest accrued thereon adjusted 
for accruals deriving from trades executed but not yet settled; 

(iii) all bills, notes and accounts receivable; 

(iv) all interest accrued on any interest-bearing securities owned by the Trust other 
than interest, the payment of which is in default; and 

(v) prepaid expenses. 

(b) The market value of the assets of the Trust shall be determined as follows: 

(i) the value of Bullion shall be its market value based on the prices of such Bullion 
provided by a widely recognized pricing service as directed by the Manager and, 
if such service is not available, such Bullion shall be valued at prices provided by 
another pricing service as determined by the Manager in consultation with the 
Valuation Agent; 

(ii) the value of any cash on hand or on deposit, bills, demand notes, accounts 
receivable, prepaid expenses, and interest accrued and not yet received, shall be 
deemed to be the full amount thereof unless the Manager shall have determined 
that any such deposit, bill, demand note, account receivable, prepaid expense or 
interest is not worth the full amount thereof, in which event the value thereof shall 
be deemed to be such value as the Manager shall determine to be the fair value 
thereof; 

(iii) short-term investments including notes and money market instruments shall be 
valued at cost plus accrued interest; 

(iv) the value of any security or other property for which no price quotations are 
available or, in the opinion of the Manager, to which the above valuation 
principles cannot or should not be applied, shall be the fair value thereof 
determined from time to time in such manner as the Manager shall from time to 
time provide; and 

A-4-K-20



(v) the value of all assets and liabilities of the Trust valued in terms of a currency 
other than the currency used to calculate the Net Asset Value of the Trust shall 
be converted to the currency used to calculate the Net Asset Value of the Trust 
by applying the rate of exchange obtained from the best available sources to the 
Valuation Agent as agreed upon by the Manager including, but not limited to, the 
Trustee or any of its Affiliates. 

(c) The liabilities of the Trust shall be calculated on a fair value basis and shall be deemed to 
include the following: 

(i) all bills, notes and accounts payable; 

(ii) all fees (including Management Fees) and administrative and operating 
expenses and applicable taxes payable and/or accrued by the Trust; 

(iii) all contractual obligations for the payment of money or property, including 
distributions of Net Income and Net Realized Capital Gains, if any, declared, 
accrued or credited to the Unitholders but not yet paid on the day before the 
Valuation Date as of which the Net Asset Value of the Trust is being determined; 

(iv) all allowances authorized or approved by the Manager or the Trustee for taxes or 
contingencies; and 

(v) all other liabilities of the Trust of whatsoever kind and nature, except liabilities 
represented by outstanding Units. 

(d) For the purposes of determining the market value of any security or property pursuant to 
Subsection 3.5(b) to which, in the opinion of the Valuation Agent in consultation with the 
Manager, the above valuation principles cannot be applied (because no price or yield 
equivalent quotations are available as provided above, or the current pricing option is not 
appropriate, or for any other reason), shall be the fair value as determined in such 
manner by the Valuation Agent in consultation with the Manager and generally adopted 
by the marketplace from time to time, provided that any change to the standard pricing 
principles as set out above shall require prior consultation and written agreement with the 
Manager. For greater certainty, fair valuing an investment comprising the Trust Property 
may be appropriate if: (i) market quotations do not accurately reflect the fair value of an 
investment; (ii) an investment’s value has been materially affected by events occurring 
after the close of the exchange or market on which the investment is principally traded; 
(iii) a trading halt closes an exchange or market early; or (iv) other events result in an 
exchange or market delaying its normal close. 

(e) For the purposes of determining the value of Bullion, the Manager relies solely on 
weights provided to the Manager by third parties. The Manager, the Trustee or the 
Valuation Agent shall not be required to make any investigation or inquiry as to the 
accuracy or validity of such weights. 

(f) Portfolio transactions (investment purchases and sales) will be reflected in the first 
computation of the Net Asset Value of the Trust made after the date on which the 
transaction becomes binding. 

(g) The Net Asset Value of the Trust and Net Asset Value per Unit on the first Business Day 
following a Valuation Date shall be deemed to be equal to the Net Asset Value of the 
Trust (or per Unit, as the case may be) on the such Valuation Date after payment of all 
fees and applicable taxes, including Management Fees, and after processing of all 
subscriptions and redemptions of Units in respect of such Valuation Date. 
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(h) The Net Asset Value of the Trust and the Net Asset Value per Unit determined by the 
Manager in accordance with the provisions of this section shall be conclusive and binding 
on all Unitholders. 

(i) The Manager and any Investment Manager may determine such other rules regarding 
the calculation of the Net Asset Value of the Trust and the Net Asset Value per Unit 
which they deem necessary from time to time, which rules may deviate from IFRS. 

3.6 Calculation of Class Net Asset Value and Class Net Asset Value per Unit 

(a) The Net Asset Value for a particular class or series of a class of Units (the “Class Net 
Asset Value”) as at the Valuation Time on a Valuation Date shall be determined for the 
purposes of subscriptions and redemptions in accordance with the following calculation: 

(i) the Class Net Asset Value last calculated for that class or series of a class; plus 

(ii) the increase in the assets attributable to that class or series of a class as a result 
of the issue of Units of that class or series of a class or the redesignation of Units 
into that class or series of a class since the last calculation; minus 

(iii) the decrease in the assets attributable to that class or series of a class as a 
result of the redemption of Units of that class or series of a class or the 
redesignation of Units out of that class or series of a class since the last 
calculation; plus or minus 

(iv) the Proportionate Share of the Net Change in Non-Portfolio Assets attributable to 
that class or series of a class since the last calculation; plus or minus 

(v) the Proportionate Share of market appreciation or depreciation of the portfolio 
assets attributable to that class or series of a class since the last calculation; 
minus 

(vi) the Proportionate Share of the Common Expenses and applicable taxes 
allocated to that class or series of a class since the last calculation; minus 

(vii) any Class Expenses and applicable taxes allocated to that class or series of a 
class since the last calculation. 

(b) A Unit of a class or series of a class of the Trust being issued or a Unit that has been 
redesignated as a part of that class or series of a class shall be deemed to become 
outstanding as of the next calculation of the applicable Class Net Asset Value 
immediately following the Valuation Date at which the applicable Class Net Asset Value 
per Unit that is the issue price or redesignation basis of such Unit is determined and the 
issue price received or receivable for the issuance of the Unit shall then be deemed to be 
an asset of the Trust attributable to the applicable class or series of a class. 

(c) A Unit of a class or series of a class of the Trust being redeemed or a Unit that has been 
redesignated as no longer being a part of that class or series of a class shall be deemed 
to remain outstanding as part of that class or series of a class until immediately following 
the Valuation Date as of which the applicable Class Net Asset Value per Unit that is the 
redemption price or redesignation basis of such Unit is determined; thereafter, the 
redemption price of the Unit being redeemed, until paid, shall be deemed to be a liability 
of the Trust attributable to the applicable class or series of a class and the Unit which has 
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been redesignated will be deemed to be outstanding as a part of the class or series of a 
class into which it has been redesignated. 

(d) On any Valuation Date that a distribution is paid to Unitholders of a class or series of a 
class of Units, a second Class Net Asset Value shall be calculated for that class or series 
of a class, which shall be equal to the first Class Net Asset Value calculated on that 
Valuation Date minus the amount of the distribution. For greater certainty, the second 
Class Net Asset Value shall be used for determining the Class Net Asset Value per Unit 
on such Valuation Date for purposes of determining the issue price and redemption price 
for Units on such Valuation Date, as well as the redesignation basis for Units being 
redesignated into or out of such class or series of a class, and Units redeemed or 
redesignated out of that class or series of a class as at such Valuation Date shall 
participate in such distribution while Units subscribed for or redesignated into such class 
or series of a class as at such Valuation Date shall not. 

(e) The Class Net Asset Value per Unit of a particular class or series of a class of Units as at 
any Valuation Date is the quotient obtained by dividing the applicable Class Net Asset 
Value as at such Valuation Date by the total number of Units of that class or series of a 
class outstanding at such Valuation Date. This calculation shall be made without taking 
into account any issuance, redesignation or redemption of Units of that class or series of 
a class to be processed by the Trust immediately after the Valuation Time of such 
calculation on that Valuation Date. The Class Net Asset Value per Unit for each class or 
series of a class of Units for the purpose of the issue of Units or the redemption of Units 
shall be calculated on each Valuation Date by or under the authority of the Manager as at 
the Valuation Time on every Valuation Date as shall be fixed from time to time by the 
Manager and the Class Net Asset Value per Unit so determined for each class or series 
of a class shall remain in effect until the Valuation Time as of which the Class Net Asset 
Value per Unit for that class or series of a class is next determined. 

3.7 Suspension of Right of Redemption and Calculation of Net Asset Value 

During any period in which the right of Unitholders to request a redemption of their Units for Bullion and/or 
cash is suspended pursuant to Section 6.6 hereof, the Manager, on behalf of the Trust, shall direct the 
Valuation Agent to suspend the calculation of the Net Asset Value of the Trust, the Net Asset Value per 
Unit, the Class Net Asset Value and the Class Net Asset Value per Unit for each class or series of a class 
of Units. During any such period of suspension, the Trust shall not issue or redeem any Units. 

The calculation of the Net Asset Value of the Trust, the Net Asset Value per Unit, the Class Net Asset 
Value and the Class Net Asset Value per Unit for each class or series of a class of Units shall resume in 
compliance with applicable Securities Legislation or any approval granted by Canadian Securities 
Authorities having jurisdiction. In the event of such a suspension, (i) a Unitholder who has delivered a 
Bullion Redemption Notice or a Cash Redemption Notice, as the case may be, for which the redemption 
amount has not yet been calculated may either withdraw such notice prior to the end of the suspension 
period or receive delivery of Bullion and/or payment of cash, as the case may be, based on the 
redemption price of the Units determined on the first Valuation Date that the Class Net Asset Value per 
Unit of the applicable class or series of a class of Units is calculated following the termination of the 
suspension; and (ii) a subscriber who has submitted a purchase order for which the issue price for the 
Units has not yet been calculated may either withdraw such subscriber’s purchase order prior to the end 
of such suspension period or receive Units based on the issue price determined on the first Valuation 
Date that the Class Net Asset Value per Unit of the applicable class or series of a class of Units is 
calculated following the termination of the suspension. Subject to Section 6.6 hereof, in the event of any 
such suspension or the termination thereof, the Manager shall issue a press release announcing the 
suspension or the termination of such suspension, as the case may be. 
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3.8 Delegation by the Manager 

The Manager shall be entitled to delegate any of its powers and obligations with respect to determining 
the Net Asset Value of the Trust, the Net Asset Value per Unit, the Class Net Asset Value and the Class 
Net Asset Value per Unit for each class or series of a class of Units to a service provider including, but not 
limited to, the Valuation Agent or any of its Affiliates, by entering into the Valuation Services Agreement 
relating to, among other things, the calculation of the Net Asset Value of the Trust, the Net Asset Value 
per Unit, the Class Net Asset Value and the Class Net Asset Value per Units for each class or series of a 
class of Units as at the Valuation Time on each Valuation Date. For greater certainty, the calculation of 
the Net Asset Value of the Trust, the Net Asset Value per Unit, the Class Net Asset Value and the Class 
Net Asset Value per Unit for each class or series of a class of Units as at the Valuation Time on each 
Valuation Date pursuant to this Article 3 is for the purposes of determining subscription prices and 
redemption values of Units and not for the purposes of accounting in accordance with IFRS. 

ARTICLE 4  
NET INCOME AND NET REALIZED CAPITAL GAINS 

4.1 Valuation on Distribution Date 

As at the Valuation Time on the last Valuation Date in each Fiscal Year or such other date as the 
Manager may, in its sole discretion, determine (a “Distribution Date”), the Manager shall, in the manner 
hereinafter provided, determine the amount of the Net Income and the Net Realized Capital Gains of the 
Trust for the period since the immediately preceding Distribution Date (or in the case of the first 
Distribution Date, from the inception date of the Trust). 

4.2 Computation of Net Income and Net Realized Capital Gains 

The Net Income and the Net Realized Capital Gains of the Trust shall be computed as of the Valuation 
Time on each Distribution Date in accordance with the following; 

(a) “Net Income” for any taxation year of the Trust shall be the net income for the year 
determined pursuant to the provisions of the Tax Act having regard to the provisions 
thereof that relate to the calculation of income of a trust, other than subsection 104(6), 
and taking into account such adjustments thereto as are determined by the Manager; 
provided, however, that capital gains and capital losses shall be excluded from the 
computation of net income. 

(b) “Net Realized Capital Gains” of the Trust for any taxation year of the Trust shall be 
determined as the amount, if any, by which the aggregate of the capital gains of the Trust 
in the taxation year exceeds: 

(i) the aggregate of the capital losses of the Trust in the taxation year; and 

(ii) the amount determined by the Manager in respect of any unapplied net capital 
losses for prior taxation years which the Trust is permitted by the Tax Act to 
deduct in computing the taxable income of the Trust for the applicable taxation 
year and provided that, in the sole discretion of the Manager, the Net Realized 
Capital Gains of the Trust for a taxation year may be calculated without 
subtracting the full amount of the net capital losses of the Trust carried forward 
from previous taxation years. 
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4.3 Distribution of Net Income and Net Realized Capital Gains to Unitholders 

(a) Commencing with the Fiscal Year ending December 31, 2017, the Manager intends to 
cause the Trust to make annual distributions to Unitholders of Net Income, if any, for 
each year calculated in accordance with Section 4.2. Commencing with the Fiscal Year 
ending December 31, 2017, the Manager also intends to cause the Trust to make annual 
distributions to Unitholders of such portion of Net Realized Capital Gains, if any, for each 
year as determined in accordance with Section 4.2 hereof. All such distributions to 
Unitholders, including the amount of Net Income and Net Realized Capital Gains, as 
applicable, allocated to each Unitholder, are in the discretion of the Trustee, acting on the 
direction of the Manager. 

(b) Having regard to the present intention of the Manager to allocate, distribute and make 
payable to Unitholders all Net Income or Net Realized Capital Gains so that the Trust will 
not have any liability for tax under Part I of the Tax Act in any taxation year, it is the 
intention of the Manager that the total amount due and payable pursuant to this Section 
4.3 on the last Distribution Date in any year shall not be less than the amount necessary 
to ensure that the Trust will not be liable for income tax under Part I of the Tax Act for 
such year after taking into account the Trust’s entitlement to a capital gains refund, if any. 

(c) The Manager may direct that such distribution or payment shall be due and payable by 
the Trust in cash or in additional Units. Where distributions are payable in additional 
Units, the Registrar and Transfer Agent, acting on the direction of the Manager, may 
round up or round down the number of Units in order to avoid the Trust issuing fractional 
Units. Any additional Units that are issued in this manner shall be of the same class or 
series of a class at a price equal to the Net Asset Value per Unit as at the Valuation Time 
on the applicable Distribution Date and the Units shall be immediately consolidated so 
that the number of outstanding Units following the distribution shall equal the number of 
Units outstanding prior to the distribution, and the Manager is hereby irrevocably 
constituted attorney for each Unitholder to so apply such distributions on behalf of each 
Unitholder on the relevant Distribution Date. Notwithstanding the foregoing, where 
Canadian tax is required to be withheld in respect of a Unitholder’s share of a distribution 
paid in Units, the consolidation will result in such Unitholder holding that number of Units 
equal to the product of (i) the sum of the number of Units held by such Unitholder prior to 
the distribution and the number of Units received by such Unitholder in connection with 
the distribution (net of the total of the number of whole or fractional Units withheld by the 
Trust to satisfy the Trust’s withholding obligations and the number of whole or fractional 
Units withheld pursuant to Section 4.5 on account of the reasonable expenses incurred in 
respect of the sale of such Units withheld on account of withholding taxes), and (ii) a 
quotient, the numerator of which is the aggregate number of Units outstanding prior to the 
distribution, and the denominator of which is the aggregate number of Units that would be 
outstanding following distribution and before the consolidation if no withholding were 
required in respect of any part of the distribution payable to any Unitholders. Such 
Unitholder will be required to surrender the Unit Certificates, if any, representing such 
Unitholder’s original Units in exchange for a Unit Certificate representing such 
Unitholder’s post-consolidation Units. 

(d) Distributions, if any, of Net Income or Net Realized Capital Gains will generally be made 
to Unitholders who were Unitholders of record as of 5:00 p.m. (Toronto time) on the last 
Business Day prior to any relevant Distribution Date. The amounts to be paid to a 
Unitholder shall be the amount of Net Income or Net Realized Capital Gains determined 
as described in Section 4.2 and Section 4.3 divided by the total number of Units 
outstanding on the Distribution Date multiplied by the number of Units held by such 
Unitholder on the applicable Distribution Date. Notwithstanding the foregoing, the 
Manager may adopt a method of allocating an appropriate proportion of Net Income and 
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Net Realized Capital Gains to Unitholders that redeemed Units during the year, including 
as described in Subsection 6.4(b). 

(e) All distributions, if declared and paid, shall be calculated and, if a cash distribution, paid 
in United States currency. 

4.4 Additional Distributions, Designations, Determinations, Allocations and Elections 

In addition to any distributions made to Unitholders as described under Section 4.3 hereof, on the 
direction of the Manager, the Trust shall at such times and in such manner as directed by the Manager 
make such additional distributions of monies or properties of the Trust including, without restriction, 
returns of capital, in such amounts per Unit, payable at such time or times and to Unitholders of record on 
such Distribution Date, as from time to time may be determined by the Manager, and also make such 
designations, determinations, allocations and elections for tax purposes of amounts or portions of 
amounts which it has received, paid, declared payable or allocated to Unitholders and of expenses 
incurred by the Trust and of tax deductions of which the Trust may be entitled, as the Manager may, in its 
sole discretion, determine. 

4.5 Withholding Taxes 

The Manager shall deduct or withhold from distributions payable to any Unitholder all amounts required 
by Applicable Law to be withheld from such distributions, whether such distributions are in the form of 
cash, additional Units or otherwise. In the event of a distribution in the form of additional Units, subject to 
applicable Securities Legislation, the Manager may sell Units of such Unitholder to pay such withholding 
taxes and to pay all reasonable expenses in respect of such sale and the Manager shall have the power 
of attorney of such Unitholder to do so. Any such sale shall be made in compliance with applicable 
Securities Legislation on any stock exchange on which the Units are then listed and upon such sale, the 
affected Unitholder shall cease to be the holder of such Units. In the event that the net proceeds of any 
such sale of a Unitholder’s Units exceed the statutory withholding required and the reasonable expenses 
incurred in respect of such sale, the Manager shall remit such excess to the Unitholder. 

4.6 Income Tax Statements 

(a) On or before March 31 in each year, or in the case of a leap year on or before March 30 
in such year, if applicable, or as otherwise required by the Tax Act, the Manager shall 
prepare and deliver or make available electronically, or cause to be prepared and 
delivered or made available electronically, to Unitholders information pertaining to the 
Trust, including all distributions, designations, determinations, allocations and elections, 
which is required or permitted by the Tax Act or which is necessary to permit Unitholders 
to complete their individual income tax returns for the preceding year.  For greater 
certainty, the Manager may fulfill its obligations under this Section 4.6(a) by making or 
causing to be made available electronically via CDS all such information to the CDS 
Participants who hold Units on behalf of Unitholders. 

(b) It is the Manger’s intention to claim the maximum amount of deduction available to the 
Trust under paragraph 104(6)(b) of the Tax Act for each relevant Fiscal Year of the Trust. 
In the event that amounts that were allocated, distributed or paid to Unitholders as capital 
gains or as non-taxable payments are, for any reason, subsequently determined 
(including as a result of an assessment or reassessment by any taxation authorities) to 
have been fully includible in the taxable income of the Trust for the relevant Fiscal Year, 
then the Manager shall have the discretion to increase its claim under paragraph 
104(6)(b) of the Tax Act for that Fiscal Year, which shall include the discretion to issue 
new or amended tax reporting slips to the relevant Unitholders or former Unitholders and 
to declare that all or part of such amounts shall be retroactively deemed to have been 
allocated, distributed and paid to Unitholders out of the income of the Trust. 
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4.7 Qualified Electing Trust Election and Reporting 

Within 45 days from the end of each taxable year of the Trust, the Manager shall provide or cause to be 
provided to Unitholders all information necessary to enable Unitholders or beneficial owners of Units, as 
applicable, to elect to treat the Trust as a “qualified electing fund” within the meaning of Section 1295 of 
the Code (a “QEF”) for U.S. federal income tax purposes and to comply with any reporting or other 
requirements incident to such election including, but not limited to, providing or causing to be provided to 
Unitholders or beneficial owners of Units, as applicable, a completed “PFIC Annual Information 
Statement” as required by U.S. Treasury Regulations Section 1.1295-1(g). The Manager shall comply 
and cause the Trust to comply with all applicable requirements of the U.S. Treasury Regulations 
necessary to enable Unitholders or beneficial owners of Units, as applicable, to elect to treat the Trust as 
a QEF. 

4.8 Tax Definitions 

Unless the context otherwise requires, any term in this Article 4 which is defined for the purposes of the 
Tax Act shall have for the purposes of this Article 4 the meaning that it has for the purposes of the Tax 
Act. 

ARTICLE 5  
SALE AND TRANSFER OF UNITS 

5.1 Allotment and Issue 

(a) Within the limitations of this Article 5, the Registrar and Transfer Agent, on the direction 
of the Manager, shall allot and issue Units at such time or times at such price and in such 
manner, and to such Person or Persons as the Manager in its sole discretion shall 
determine, having regard to such matters as would be considered by the board of 
directors of a CBCA Corporation when issuing shares in comparable circumstances. 

(b) Notwithstanding Subsection 5.1(a), the Trust’s initial distribution of Units shall be made 
on the Arrangement Effective Date in accordance with the terms of the Arrangement. The 
Manager shall not direct the Registrar and Transfer Agent to allot and issue Units of the 
same class subsequent to the Arrangement Effective Date, except: (i) if the net proceeds 
per Unit to be received by the Trust are not less than 100% of the most recently 
calculated Net Asset Value per Unit prior to, or upon, the determination of the pricing of 
such issuance; or (ii) by way of Unit distribution in connection with an income distribution. 
Immediately after a pro rata distribution of Units to all Unitholders in satisfaction of any 
non-cash distribution, the number of outstanding Units will be consolidated as described 
in Section 4.3 hereof such that each Unitholder will hold, after the consolidation, the 
same number of Units as the Unitholder held before the non-cash distribution, subject to 
any reduction contemplated in Section 4.5 where withholding is required. Subject to the 
foregoing, the Trust may also allot and issue additional classes of Units or series of Units 
within each class at such time or times, and in such manner, as the Manager in its sole 
discretion shall determine. 

(c) Pursuant to Section 2.1, the Initial Unit shall be issued to the Settlor as fully paid in 
respect of the initial contribution to the Trust by the Settlor in order to settle the Trust as a 
trust. Subscriptions for Units to be issued in any offering subsequent to the Arrangement 
Effective Date will be subject to rejection or allotment by the Manager in whole or in part. 
If the Manager has not approved the subscription, the Manager shall so advise the 
subscriber within two days of the receipt of the subscription and forthwith return to the 
subscriber the amount tendered by the subscriber with his, her or its subscription without 
interest. 

A-4-K-27



5.2 CDS Non-Certificated Inventory System and DTC Book-Entry Only System 

It is anticipated that CDS will record the CDS Participants who hold Units on behalf of Unitholders and 
any sale or transfer of such Units in accordance with the Non-Certificated Inventory System. The record 
of CDS will reflect the books and records maintained by the Trust in respect of all Units purchased or 
transferred through the Non-Certificated Inventory System by CDS Participants. It is acknowledged and 
agreed by each of the Unitholders that there may be time delays in the recording of information by CDS in 
the Non-Certificated Inventory System and the recording of information in the books and records of the 
Trust. However, the Trustee will ensure that, as at the last day of December for each year that the Trust is 
in existence, the books and records of the Trust are accurate and complete and that the record 
maintained by CDS reflects the books and records of the Trust maintained in respect of Units purchased 
or transferred through the Non-Certificated Inventory System by CDS Participants. If CDS notifies CDS 
Participants that it is unwilling or unable to continue in connection with the Non-Certificated Inventory 
System in respect of the Trust, or if at any time CDS or its successor ceases to be a clearing agency or 
otherwise ceases to be eligible as a depository, or if at any time the Manager determines in its sole 
discretion to withdraw the Units from the Non-Certificated Inventory System, Unit Certificates will be 
issued to Unitholders in the amounts of their respective holdings of Units as of the effective date of such 
termination unless the applicable CDS Participants make alternative arrangements.  

It is anticipated that DTC will record the DTC Participants who hold Units on behalf of Unitholders and any 
sale or transfer of such Units in accordance with the book-entry only system. The record of DTC will 
reflect the books and records maintained by the Trust in respect of all Units purchased or transferred 
through the book-entry only system by DTC Participants. It is acknowledged and agreed by each of the 
Unitholders that there may be time delays in the recording of information by DTC in the book-entry only 
system and the recording of information in the books and records of the Trust. However, the Trustee will 
ensure that, as at the last day of December for each year that the Trust is in existence, the books and 
records of the Trust are accurate and complete and that the record maintained by DTC reflects the books 
and records of the Trust maintained in respect of Units purchased or transferred through the book-entry 
only system by DTC Participants. If DTC notifies DTC Participants that it is unwilling or unable to continue 
in connection with the book-entry only system in respect of the Trust, or if at any time DTC or its 
successor ceases to be a clearing agency or otherwise ceases to be eligible as a depository, or if at any 
time the Manager determines in its sole discretion to withdraw the Units from the book-entry only system, 
Unit Certificates will be issued to Unitholders in the amounts of their respective holdings of Units as of the 
effective date of such termination unless the applicable DTC Participants make alternative arrangements. 

5.3 Transfer of Units 

(a) Units shall be, for all purposes of the Trust and this Trust Agreement, personal and 
moveable property, and subject to Section 5.2 and Subsections 5.3(b) and 5.3(c) shall be 
transferable at any time and from time to time by endorsement and delivery of such 
evidence or instrument of transfer as the Manager or the Registrar and Transfer Agent 
may accept. If Unit Certificates are issued to Unitholders, transfers shall be recorded on 
the Register and shall only become effective when so recorded. 

(b) The Units are freely transferable and the Manager shall not impose any restriction on the 
transfer of Units unless such restriction is necessary, in the opinion of Counsel to the 
Trust, as a condition of obtaining or maintaining the status of the Trust as a “mutual fund 
trust” under the Tax Act or to obtain, maintain or renew any licences, rights, status or 
powers pursuant to any other Applicable Laws or comply with Securities Legislation. If 
any such restriction is or becomes necessary, the Manager shall have the power to 
restrict the transfer of Units on the books of the Trust and shall promptly direct the 
Registrar and Transfer Agent, with notice to the Trustee. 

(c) Notwithstanding the foregoing, the Manager may determine not to take any of the actions 
described above if the Manager has been advised by its Counsel that the failure to take 
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any of such actions would not adversely impact the status of the Trust as a “mutual fund 
trust” for purposes of the Tax Act or, alternatively, may take such other action or actions 
as may be necessary to maintain the status of the Trust as a “mutual fund trust” for 
purposes of the Tax Act. 

5.4 Successors in Interest of Unitholders 

Any Person becoming entitled to any Units as a consequence of the death, bankruptcy, insolvency or 
incompetence of any Unitholder, or otherwise by operation of law, shall be recorded as the holder of such 
Units in the Register maintained in accordance with Section 17.2 hereof, upon production of evidence 
thereof, satisfactory to the Registrar and Transfer Agent in accordance with Section 5.7 hereof, but until 
such record is made, the Unitholder of record shall continue to be and be deemed to be the legal and 
beneficial holder of such Units for all purposes whether or not the Trust, the Manager, or the Registrar 
and Transfer Agent shall have actual or other notice of such death, bankruptcy, insolvency, incompetence 
or other event. 

5.5 Units held Jointly or in Fiduciary Capacity 

The Manager or the Registrar and Transfer Agent may treat two or more Persons holding any Unit as 
joint tenants of the entire interest therein unless their ownership is expressly otherwise recorded on the 
Register, but no entry shall be made in the Register that any Person is in any other manner entitled to any 
future, limited or contingent interest in any Unit; provided, however, that any Person recorded as a holder 
of any Unit may, subject to the provisions herein contained, be described in the Register or on any 
certificate as a fiduciary of any kind and any customary words may be added to the description of the 
holder to identify the nature of such fiduciary relationship. 

5.6 Purchases for Cancellation 

The Trust may at any time and from time to time purchase Units for cancellation at prices not exceeding 
the Net Asset Value per Unit on the Valuation Date immediately prior to such purchase, subject to 
compliance with applicable Securities Legislation and stock exchange requirements. 

5.7 Death, Bankruptcy, Insolvency or Incompetence of a Unitholder 

Neither the Trust nor the Manager shall be affected by any notice of death, bankruptcy, insolvency, 
incompetence or other event affecting a Unitholder but they may, nonetheless, upon becoming aware of 
any such event, take such action as they may deem appropriate to ensure compliance with Applicable 
Laws to the extent each is obliged hereunder to ensure such compliance and they shall not become liable 
to a Unitholder for so doing. Any Person becoming entitled to any Units in consequence of the death, 
bankruptcy, insolvency, incompetence or other event of any Unitholder, the transfer of Units, or otherwise 
by operation of law, shall be recorded as the holder of such Units upon production to the Registrar and 
Transfer Agent of the proper evidence thereof. Until such production is made, the Unitholder of record 
shall be deemed to be the holder of such Units for all purposes hereof and the Registrar and Transfer 
Agent, the Manager, the Trustee and the Trust shall not be affected by any notice of such death, 
bankruptcy, insolvency, incompetence or other event and, in particular, shall not be affected by reason 
that a transfer of Units is processed, or the Net Asset Value per Unit for the purposes of redemption is 
calculated, on the day when the actual transfer or redemption of Units occurs and not on the day when 
notice of death, bankruptcy, insolvency, incompetence or other event is received by the Registrar and 
Transfer Agent or the Manager. Notwithstanding the foregoing, upon receipt from a Unitholder of notice 
that his or her Units have been pledged or otherwise encumbered, the Manager or the Registrar and 
Transfer Agent may, but need not, place such restrictions on transfer of the affected Units as are deemed 
appropriate by the Manager in its discretion. 
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5.8 Death of a Unitholder 

The death of a Unitholder during the continuance of the Trust shall not terminate the Trust or any of the 
mutual or respective rights and obligations created by or arising hereunder nor give such Unitholder’s 
legal representatives a right to an accounting or to take any action in the Courts or otherwise against 
other Unitholders or the Manager, or the Trust Property, but shall merely entitle the personal 
representative of the deceased Unitholder to be registered as the holder of such Units pursuant to the 
provisions of Sections 5.4 and 5.7 in place of the deceased Unitholder and upon acceptance thereof such 
personal representative shall succeed to all rights of the deceased Unitholder hereunder. 

5.9 Lost Unit Certificates 

If Unit Certificates are issued to Unitholders and any Unit Certificate is lost, stolen, destroyed or mutilated, 
the Manager may authorize the issuance of a new Unit Certificate for the same number of Units in lieu 
thereof. The Manager may in its discretion, before the issuance of such new Unit Certificate, require the 
holder of the lost, stolen, destroyed or mutilated Unit Certificate, to make an affidavit or statutory 
declaration setting forth such facts as to the loss, theft, destruction or mutilation as the Manager may 
deem necessary and may require the subscriber to supply to the Trust a “lost certificate bond” or a 
similar bond in such reasonable sum as the Manager may direct indemnifying the Manager and the 
Registrar and Transfer Agent for so doing. The Manager or the Registrar and Transfer Agent shall have 
the power to acquire from an insurer or insurers a blanket lost security bond or bonds in respect of the 
replacement of lost, stolen, destroyed or mutilated Unit Certificate. The Trust shall pay all premiums and 
other sums of money payable for such purpose out of the Trust Property with such contribution, if any, by 
those insured as may be determined by the Manager. If such blanket lost security bond is acquired, the 
Manager may authorize and direct (upon such terms and conditions as the Manager may from time to 
time impose) the Registrar and Transfer Agent to whom the indemnity of such bond extends to take such 
action to replace any lost, stolen, destroyed or mutilated Unit Certificate without further action or approval 
by the Manager. 

5.10 Declaration as to Beneficial Owner 

The Manager may require any Unitholder as shown on the Register to provide a declaration, in the form 
prescribed by the Manager, as to the beneficial owner of Units registered in such Unitholder’s name and 
as to the jurisdiction in which such beneficial owner is resident. 

ARTICLE 6  
REDEMPTION OF UNITS 

6.1 Redemption of Units for Bullion 

Subject to Section 6.1.1 and the Manager’s right, on behalf of the Trust, to suspend redemptions in 
certain circumstances described in Section 6.6, Units may be redeemed at the option of the Unitholder on 
a monthly basis for Bullion as follows: 

(a) All redemptions of Units for Bullion shall be determined using United States dollars, 
regardless of whether the Units to be redeemed were acquired on the TSX or the NYSE 
Arca. 

(b) Units redeemed for Bullion shall have a redemption value equal to the aggregate value of 
the Class Net Asset Value per Unit of the redeemed Units as at the Valuation Time on 
the applicable Monthly Redemption Date in the month during which the redemption 
request is processed. Certain expenses described in Subsection 6.1(d) shall be 
subtracted from the value of the redeemed Units and the resulting amount the Unitholder 
shall receive shall be referred to herein as the “Redemption Amount”. 
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(c) Redemption requests must be for a Minimum Bullion Redemption Amount. The amount 
of Bullion a redeeming Unitholder is entitled to receive shall be determined by the 
Manager, who shall, subject to Subsection (i) below, allocate the Redemption Amount to 
physical gold and silver bullion in direct proportion to the value of physical gold and silver 
bullion held by the Trust at the time of redemption (each, a “Bullion Redemption 
Amount”). The quantity of each particular metal delivered to a redeeming Unitholder 
shall be dependent on the applicable Bullion Redemption Amount and the number and 
individual weight of London Good Delivery bars of that metal that are held by the Trust on 
the redemption date. Any Bullion Redemption Amount in excess of a London Good 
Delivery bar or an integral multiple thereof of the particular metal to be delivered to the 
redeeming Unitholder shall be paid in cash.  

(d) A Unitholder redeeming Units for Bullion will be responsible for the expenses in 
connection with effecting the redemption and applicable delivery expenses, including the 
handling of the Bullion Redemption Notice, the delivery of the Bullion for the Units that 
are being redeemed and the applicable fees charged by the Bullion Custodian in 
connection with such redemption, including but not limited to gold and silver storage in-
and-out fees, transfer fees, pallet repackaging fees and pallet banding fees. 

(e) A Unitholder that owns a sufficient number of Units who desires to exercise redemption 
privileges for Bullion must do so by instructing his, her or its Broker, who must be a DTC 
Participant or a CDS Participant, to deliver to the Registrar and Transfer Agent (at its 
office in Toronto, Ontario) on behalf of the Unitholder a Bullion Redemption Notice of the 
Unitholder’s intention to redeem Units for Bullion. A Bullion Redemption Notice must be 
received by the Registrar and Transfer Agent no later than 4:00 p.m. (Toronto time) on 
the 15th day of the month in which the Bullion Redemption Notice will be processed or, if 
such day is not a Business Day, then on the immediately following day that is a Business 
Day. Any Bullion Redemption Notice received after such time will be processed on the 
next Monthly Redemption Date. Any Bullion Redemption Notice must include a valid 
signature guarantee to be deemed valid by the Trust. 

(f) Except as provided under Section 6.6 and subject to Subsections (g) and (h) below, by 
instructing a Broker to deliver to the Registrar and Transfer Agent a Bullion Redemption 
Notice, the Unitholder shall be deemed to have irrevocably surrendered the Unitholder’s 
Units for redemption and appointed such Broker to act as the Unitholder’s exclusive 
settlement agent with respect to the exercise of such redemption privilege and the receipt 
of payment in connection with the settlement of obligations arising from such exercise. 

(g) Once a Bullion Redemption Notice is received by the Registrar and Transfer Agent, the 
Registrar and Transfer Agent, together with the Manager, shall determine whether such 
Bullion Redemption Notice complies with the applicable requirements, is for a minimum 
of the Minimum Bullion Redemption Amount, and contains delivery instructions that are 
acceptable to the armoured service transportation carrier. If the Registrar and Transfer 
Agent and the Manager determine that the Bullion Redemption Notice complies with all 
applicable requirements, the Registrar and Transfer Agent will provide a notice to such 
redeeming Unitholder’s Broker confirming that the Bullion Redemption Notice was 
received and determined to be complete. 

(h) Any Bullion Redemption Notice delivered to the Registrar and Transfer Agent regarding a 
Unitholder’s intent to redeem Units that the Registrar and Transfer Agent or the Manager, 
in their sole discretion, determines to be incomplete, not in proper form, not duly 
executed or for a minimum redemption amount of the Minimum Bullion Redemption 
Amount, or in an amount that cannot be satisfied based on the bar sizes of Bullion owned 
by the Trust shall for all purposes be void and of no effect, and the redemption privilege 
to which it relates shall be considered for all purposes not to have been exercised 
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thereby. If the Registrar and Transfer Agent and the Manager determine that the Bullion 
Redemption Notice does not comply with the applicable requirements, the Registrar and 
Transfer Agent will provide a notice to such Unitholder’s Broker explaining the deficiency. 

(i) If the Bullion Redemption Notice is determined to have complied with the foregoing 
requirements in this Section 6.1, the Registrar and Transfer Agent and the Manager will 
determine as at the Valuation Time on the applicable Monthly Redemption Date the 
amount of Bullion and the amount of cash that will be delivered to the redeeming 
Unitholder. Also on such Monthly Redemption Date, the redeeming Unitholder’s Broker 
will deliver the redeemed Units to CDS or DTC, as the case may be, for cancellation. Due 
to the fact that London Good Delivery bars of gold vary in weight from 350 to 430 troy 
ounces and London Good Delivery bars of silver vary in weight from 750 to 1,000 troy 
ounces, the Registrar and Transfer Agent and the Manager shall have some discretion 
on the amount of Bullion the redeeming Unitholder will receive based on the weight of 
London Good Delivery bars of gold and silver owned by the Trust and the amount of cash 
necessary to cover the expenses associated with the redemption and delivery that must 
be paid by the redeeming Unitholder. In addition, the amount of Bullion a redeeming 
Unitholder may be entitled to receive will be determined by the Manager by allocating the 
Redemption Amount between the applicable Bullion Redemption Amounts in addition to 
meeting the requirement for a minimum aggregate redemption amount. Notwithstanding 
the foregoing, a redeeming Unitholder may not receive Bullion in the proportions then 
held by the Trust and, if the Trust does not have a London Good Delivery bar of a 
particular metal in inventory of a value equal to or less than the applicable Bullion 
Redemption Amount, the redeeming Unitholder will not receive any of that metal. Once 
such determination has been made, the Registrar and Transfer Agent will inform the 
Broker through which the Unitholder has delivered its Bullion Redemption Notice of the 
amount of Bullion and cash that the redeeming Unitholder will receive upon the 
redemption of the Unitholder’s Units. 

(j) Based on instructions received from the Manager, the Bullion Custodian will release the 
requisite amount of Bullion from its custody to the armoured transportation service carrier 
pursuant to Section 6.2. 

(k) As directed by the Manager, any cash to be received by a redeeming Unitholder in 
connection with a redemption of Units for Bullion pursuant to this Section 6.1 will be 
delivered or caused to be delivered by the Manager to the Unitholder’s brokerage 
account within 10 Business Days after the month in which the redemption is processed. 

6.1.1 Redemption for Bullion - Exception 

Unitholders that are constituted and authorised as undertakings for collective investment in transferable 
securities (UCITS) or are otherwise prohibited by their investment policies, guidelines or restrictions from 
receiving Bullion may only redeem Units for cash pursuant to Section 6.3 hereof. 

6.2 Manner of Payment - Bullion 

(a) A Unitholder redeeming Units for Bullion will receive the Bullion from the Bullion 
Custodian. Bullion received by a Unitholder as a result of a redemption of Units will be 
delivered by armoured transportation service carrier pursuant to delivery instructions 
provided by the Unitholder. The armoured transportation service carrier will be engaged 
by, or on behalf of, the redeeming Unitholder. Such Bullion can be delivered: 

(i) to an account established by the Unitholder at an institution located in North 
America authorized to accept and hold London Good Delivery bars; 

A-4-K-32



(ii) in the United States, to any physical address (subject to approval by the 
armoured transportation service carrier); 

(iii) in Canada, to any business address (subject to approval by the armoured 
transportation service carrier); and 

(iv) outside of the United States and Canada, to any address approved by the 
armoured transportation service carrier. 

(b) Costs associated with the redemption of Units and the delivery of Bullion will be borne by 
the redeeming Unitholder. Also, the redeeming Unitholder will be responsible for in-and-
out fees charged by the Bullion Custodian. Unitholders interested in redeeming Units for 
Bullion should contact the Manager for current costs associated with the delivery of 
Bullion pursuant to the Unitholder’s delivery instructions. 

(c) The armoured transportation service carrier will receive Bullion in connection with a 
redemption of Units approximately 10 Business Days after the end of the month in which 
the redemption is processed. Once Bullion representing the redeemed Units has been 
placed with the armoured transportation service carrier, the Bullion Custodian will no 
longer bear the risk of loss of, and damage to, such Bullion. In the event of a loss after 
the Bullion has been placed with the armoured transportation service carrier, the 
Unitholder will not have recourse against the Trust. 

6.3 Redemption of Units for Cash 

Subject the Manager’s right, on behalf of the Trust, to suspend redemptions in certain circumstances 
described in Section 6.6, Units may be redeemed at the option of the Unitholder on a monthly basis for 
cash as follows: 

(a) All redemptions of Units for cash shall be determined using United States dollars, 
regardless of whether the Units to be redeemed were acquired on the TSX or the NYSE 
Arca. 

(b) Unitholders whose Units are redeemed for cash will be entitled to receive a redemption 
price per Unit equal to 95% of the lesser of: 

(i) the volume-weighted average trading price of the Units traded on the NYSE Arca 
or, if trading has been suspended on the NYSE Arca, the trading price of the 
Units traded on the TSX, for the last five days on which the respective exchange 
is open for trading for the month in which the redemption request is processed; 
and 

(ii) the Class Net Asset Value of the redeemed Units as at the Valuation Time on the 
applicable Monthly Redemption Date. 

(c) Cash proceeds from the redemption of Units will be transferred to a redeeming Unitholder 
approximately three Business Days after the end of the month in which such redemption 
request is processed by the Trust. 

(d) To redeem Units for cash, a Unitholder must instruct the Unitholder’s Broker to deliver a 
Cash Redemption Notice to the Registrar and Transfer Agent (at its office in Toronto, 
Ontario). A Cash Redemption Notice must be received by the Registrar and Transfer 
Agent no later than 4:00 p.m. (Toronto time) on the 15th day of the month in which the 
Cash Redemption Notice will be processed or, if such day is not a Business Day, then on 
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the immediately following day that is a Business Day. Any Cash Redemption Notice 
received after such time will be processed on the next Monthly Redemption Date. Any 
Cash Redemption Notice must include a valid signature guarantee to be deemed valid by 
the Trust. 

(e) Except as provided under Section 6.6 and Subsection 6.3(f)) below, by instructing a 
Broker to deliver to the Registrar and Transfer Agent a Cash Redemption Notice, the 
Unitholder shall be deemed to have irrevocably surrendered the Unitholder’s Units for 
redemption and appointed such Broker to act as the Unitholder’s exclusive settlement 
agent with respect to the exercise of such redemption privilege and the receipt of 
payment in connection with the settlement of obligations arising from such exercise. 

(f) Any Cash Redemption Notice delivered to the Registrar and Transfer Agent regarding a 
Unitholder’s intent to redeem Units that the Registrar and Transfer Agent or the Manager 
determines to be incomplete, not in proper form or not duly executed shall for all 
purposes be void and of no effect and the redemption privilege to which it relates shall be 
considered for all purposes not to have been exercised thereby. For each Cash 
Redemption Notice, the Registrar and Transfer Agent shall notify the redeeming 
Unitholder’s Broker that such Cash Redemption Notice has been deemed insufficient or 
accepted and duly processed, as the case may be. 

(g) Upon receipt of the Cash Redemption Notice, the Registrar and Transfer Agent and the 
Manager will determine as at the Valuation Time on the applicable Monthly Redemption 
Date the amount of cash that will be delivered to the redeeming Unitholder. Also on such 
Monthly Redemption Date, the redeeming Unitholder’s Broker will deliver the redeemed 
Units to CDS or DTC, as the case may be, for cancellation. 

6.4 Effect of Redemption 

(a) Determination of the Class Net Asset Value for the applicable class or series of a class of 
Units being redeemed under Section 6.1 or Section 6.3, as applicable, shall constitute a 
redemption of the Units being so redeemed and the Unitholder shall thereafter cease to 
have any further rights with respect to such Units and, upon payment of the redemption 
proceeds (plus the amount of any distribution declared but not paid on the Units 
redeemed as of the effective date of the Bullion Redemption Notice or the Cash 
Redemption Notice), the Manager, the Trustee and the Trust shall be discharged from all 
liability to the Unitholder with respect to the Units so redeemed and the amount so paid. 

(b) In accordance with Article 4 where a Unitholder has requested a redemption during the 
year pursuant to Section 6.1 or Section 6.3 hereof, the Manager, in its sole discretion, 
may allocate and, where applicable, designate to such Unitholder an amount equal to any 
Net Income or Net Realized Capital Gains realized by the Trust for the year as a result of 
the disposition of any Trust Property to satisfy the Bullion Redemption Notice or the Cash 
Redemption Notice, as the case may be, given by such Unitholder or such other amount 
that is determined by the Manager to be reasonable. Without limiting the generality of the 
foregoing, the Manager may also allocate and, where applicable, designate to such 
Unitholder a portion of any income or capital gains of the Trust for the year that otherwise 
would only have been allocated under Subsection 4.3(d) to Unitholders who were 
Unitholders of record as of 5:00 p.m. (Toronto time) on the last Business Day prior to a 
Distribution Date occurring in the year. 

6.5 Joint Holders 

Where a Unit to be redeemed is registered in more than one name, the redemption proceeds shall be 
deemed to be owed to the holders of such Unit upon joint account and may be paid to all or any of such 
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registered holders and the payment to and/or receipt by all or any of such registered holders shall 
constitute a valid discharge of the Trust for the proceeds so paid or delivered. 

6.6 Suspension of Redemption Right 

(a) The Manager, on behalf of the Trust, may suspend the right of Unitholders to request a 
redemption of their Units or postpone the date of delivery or payment of the redemption 
proceeds (whether Bullion and/or cash, as the case may be) with the prior approval of 
Canadian Securities Authorities having jurisdiction, where required, for any period during 
which the Manager determines that conditions exist which render impractical the sale of 
assets of the Trust or which impair the ability of the Manager to determine the Net Asset 
Value of the Trust and the Net Asset Value per Unit or the redemption amount for the 
Units. 

(b) In the event of any such suspension, the Manager shall issue a press release 
announcing the suspension and shall advise the Trustee, the Valuation Agent and any 
other agents appointed by the Manager, as applicable. The suspension may apply to all 
requests for redemption received prior to the suspension, but as for which payment has 
not been made, as well as to all requests received while the suspension is in effect. All 
Unitholders making such requests shall be advised by the Manager of the suspension 
and that the redemption shall be effected at a price determined on the first Valuation Date 
that the Net Asset Value per Unit is calculated following the termination of the 
suspension. All such Unitholders shall have, and shall be advised that during such 
suspension of redemptions that they have, the right to withdraw their requests for 
redemption. The suspension shall terminate in any event on the first Business Day on 
which the condition giving rise to the suspension has ceased to exist or when the 
Manager has determined that such condition no longer exists, provided that no other 
condition under which a suspension is authorized then exists, at which time the Manager 
shall issue a press release announcing the termination of the suspension and shall 
advise the Trustee, the Valuation Agent and any other agents appointed by the Manager, 
as applicable. Subject to applicable Securities Legislation, any declaration of suspension 
made by the Manager, on behalf of the Trust, shall be conclusive. 

(c) During any period in which the right of Unitholders to request a redemption of their Units 
for Bullion and/or cash is suspended, the Manager, on behalf of the Trust, shall direct the 
Valuation Agent to suspend the calculation of the Net Asset Value of the Trust, the Net 
Asset Value per Unit, the Class Net Asset Value and the Class Net Asset Value per Unit 
for each class or series of a class of Units. During any such period of suspension, the 
Trust shall not issue or redeem any Units. As noted above, in the event of any such 
suspension or termination thereof, the Manager shall issue a press release announcing 
the suspension or the termination of such suspension, as the case may be. 

6.7 Performance of Trusts 

The Manager, the Trustee, the Unitholders, the Registrar and Transfer Agent, the Valuation Agent or 
other agent of the Trust shall not be bound to recognize or see to the performance 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 or may be subject, or to ascertain or inquire whether any sale or transfer of any such Units or 
interests therein by any such Unitholder or his or her personal representatives is authorized by such trust, 
charge, pledge or equity, or to recognize any Person as having any interest therein, except for the Person 
recorded as a Unitholder on the Register. 
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ARTICLE 7  
POWERS AND DUTIES OF THE TRUSTEE 

7.1 General Powers 

The Trustee, subject only to the specific limitations contained in this Trust Agreement, shall have full, 
absolute, and exclusive power, control and authority over the Trust Property to do all such acts and things 
as it, in its sole judgment and discretion deems necessary or incidental to, or desirable for, the carrying 
out of any of the purposes of the Trust or conducting the business of the Trust, including varying the 
investments of the Trust in accordance with the Investment Policy. In construing the provisions of this 
Trust Agreement, presumption shall be in favour of the granted powers and authority to the Trustee. 

7.2 Specific Powers 

The enumeration of specific powers and authorities herein are in addition to the general powers granted 
in Section 7.1 or by statute and shall not be construed as limiting the general powers or authority or any 
other specific power or authority conferred herein on the Trustee. 

Subject to the specific limitations contained in this Trust Agreement and without any action or consent by 
the Unitholders, the Trustee shall have and may exercise, at any time and from time to time, the following 
powers and authorities which may or may not be exercised by it in its sole judgment and discretion, and in 
such manner and upon such terms and conditions as it may from time to time deem proper: 

(a) to hold the Trust Property other than the Bullion that it may acquire hereunder exercising 
the same degree of care which it gives to its own property of a similar kind under its own 
custody; 

(b) to deliver any cash at any time held by it as directed by the Manager to purchase, or 
otherwise acquire, on behalf of the Trust, Bullion and to retain the same in trust 
hereunder in its capacity as Trustee; provided, however, that the Trustee shall have no 
responsibility for the custody, authenticity or validity of title of any Trust Property 
consisting of such Bullion held by the Bullion Custodian including, without limitation, the 
weight, amount, purity, contents or any assaying thereof; 

(c) subject to Subsection 8.1(b) and Subclause 11.2(b)(iii)(G) hereof, with any cash at any 
time held by it to purchase, or otherwise acquire, and to sell, on behalf of the Trust, any 
securities, currencies, assets or other such Trust Property (other than the Bullion) of a 
kind permitted pursuant to the Investment Policy and to hold and retain the same in trust 
hereunder in its capacity as Trustee; 

(d) to enter into and settle foreign exchange transactions on behalf of the Trust for purposes 
of facilitating settlement of trades of such Trust Property held by it at any time and any 
such transactions may be entered into with such counterparties as the Trustee may 
choose, in its sole discretion, including its Affiliates; 

(e) to sell, convey, exchange for other securities or other property, convert, transfer, assign, 
pledge, encumber or otherwise dispose of any such Trust Property held by it at any time, 
by any means considered reasonable by the Trustee and to receive the consideration 
and grant discharges therefor; 

(f) to commence, defend, adjust or settle suits or legal proceedings in connection with the 
Trust and to represent the Trust in any such suits or legal proceedings and to keep the 
Manager informed; provided, however, that the Trustee shall not be obliged or required to 
do so unless it has been indemnified to its satisfaction against all expenses and liabilities 
sustained or anticipated by the Trustee by reason thereof; 
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(g) subject to applicable Securities Legislation, to lend money whether secured or 
unsecured; 

(h) to exercise any Corporate Action in connection with any such Trust Property at any time 
held by the Trustee, and to make any payments incidental thereto; to consent to, or 
otherwise participate in or dissent from, the reorganization, consolidation, amalgamation 
or merger of any corporation, company or association, or to the sale, mortgage, pledge or 
lease of the property of any corporation, company or association, or of any of the 
securities of which may at any time be held by it, and to do any act with reference 
thereto, including the delegation of discretionary powers, the exercise of options, the 
making of agreements or subscriptions and the payment of expenses, assessments or 
subscriptions which it may deem necessary or advisable in connection therewith; to hold 
any such Trust Property which it may so acquire and generally to exercise any of the 
powers of any owner with respect to such Trust Property, provided that where direction 
from the Manager is not provided within the time frame specified by the Trustee in any 
notice provided in accordance with Subsection 7.3(a), the Trustee shall take no action; 

(i) to vote personally, or by general or by limited proxy, any such Trust Property which may 
be held by it at any time, and similarly to exercise personally or by general or by limited 
power of attorney any right appurtenant to any Trust Property held by it at any time, 
provided that where direction is not provided by the Manager within the time frame as set 
out in the Voting Materials forwarded to it in accordance with Subsection 7.3(b), the 
Trustee shall take no action; 

(j) to incur and pay out of such Trust Property held by it at any time any charges or 
expenses and disburse any assets of the Trust, which charges, expenses or 
disbursements are, in the opinion of the Trustee or the Manager, as the case may be, 
necessary or incidental to or desirable for the carrying out of any of the purposes of the 
Trust or conducting the business of the Trust including, without limitation, the 
Management Fee, fees payable to the Bullion Custodian, the Custodian, the Valuation 
Agent and the Registrar and Transfer Agent, custodian settlement fees, any expenses 
related to the implementation and on-going operation of the Independent Review 
Committee, brokerage fees and commissions, federal and provincial income taxes, goods 
and services taxes and withholding taxes, or other governmental levies, charges and 
assessments of whatever kind or nature, imposed upon or against the Trustee in 
connection with the Trust or such Trust Property or upon or against such Trust Property 
or any part thereof and for any of the purposes herein; 

(k) to renew or extend or participate in the renewal or extension of any such Trust Property 
held by it at any time, upon such terms as it may deem advisable, and to agree to a 
reduction in the rate of interest on any such Trust Property or of any guarantee pertaining 
thereto, in any manner and to any extent that it may deem advisable; to waive any default 
whether in the performance of any covenant or condition of any such Trust Property, or in 
the performance of any guarantee, or to enforce rights in respect of any such default in 
such manner and to such extent as it may deem advisable; to exercise and enforce any 
and all rights of foreclosure, to bid on property on sale or foreclosure with or without 
paying a consideration therefore and in connection therewith to release the obligation on 
the covenant secured by such security and to exercise and enforce in any action, suit or 
proceeding at law or in equity any rights or remedies in respect of any such security or 
guarantee pertaining thereto; 

(l) to make, execute, acknowledge and deliver any and all deeds, leases, mortgages, 
conveyances, contracts, waivers, releases of other documents of transfer and any and all 
other instruments in writing that may be necessary or proper for the accomplishment of 
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any of the powers herein granted, whether for a term extending beyond the office of the 
Trustee or beyond the possible termination of the Trust or for a lesser term; 

(m) in its sole discretion, to advance monies to the Trust for the purposes of settlement of 
transactions and overdrafts against such Trust Property held by it at any time, on such 
terms and conditions as the Trustee may, in its sole discretion, determine, provided that, 
in order to secure the obligations of the Trust to repay such borrowings, the principal of 
and interest charged on such borrowing shall be paid out of the Trust Property and shall 
constitute a charge against the Trust Property until paid; 

(n) to purchase, hold, sell or exercise call or put options on securities, indices of shares or 
other securities, financial and stock index futures contracts, securities or currency futures 
or forward contracts or other financial or derivative instruments, all whether or not any 
such options, indices, contracts or instruments are traded on a regular exchange and in 
connection therewith to deposit such Trust Property held by it at any time with the 
counterparty as margin and to grant security interest therein; 

(o) to deposit any such Trust Property, including securities and documents of title held by it 
hereunder, with the Custodian, including the Trustee, any of its Affiliates, a sub-custodian 
appointed by the Trustee or a Depository; 

(p) to employ in respect of the Trust such Counsel, auditors, advisors, agents or other 
Person as the Trustee may deem necessary from time to time for the purpose of 
discharging its duties hereunder and to pay out of the Trust their reasonable expenses 
and compensation; 

(q) to issue Units for consideration, and redeem Units, as set forth herein; 

(r) to dispose of any Trust Property for the purpose of paying obligations of the Trust or for 
repaying any loan authorized hereby and the Trustee shall give prompt notice to the 
Manager of any such disposition; 

(s) to hold such portion of the such Trust Property held by it at any time that is uninvested in 
cash and, from time to time, to retain such cash balances on deposit with the Trustee or 
any of its Affiliates or with a chartered bank or other Depository, in such account as the 
Trustee, in its sole discretion determines, whether or not such deposits will earn interest; 

(t) to delegate any of the powers and duties of the Trustee to any one or more agents, 
representatives, officers, employees, independent contractors or other Persons without 
liability to the Trustee except as specifically provided in this Trust Agreement; and 

(u)  to do all such acts, to take all such proceedings and to exercise all such rights and 
privileges, although not specifically mentioned herein, as the Trustee may deem 
necessary to administer the Trust, and to carry out the purposes of the Trust established 
hereunder. 

The exercise of any one or more of the foregoing powers or any combination thereof from time to time 
shall not be deemed to exhaust the rights of the Trustee to exercise such power or powers or combination 
of them thereafter from time to time. 

The following enumerated powers shall only be exercised by the Trustee on the direction of the Manager 
or any Investment Manager: Subsections 7.2(b), (c), (e), (f), (g), (h), (i), (j) as applicable, (k), (l), (n) and 
(q), and with respect to Subsection 7.2(n), to the extent that the Trustee is required to execute any 
documents relating to such investments which the Trustee did not negotiate or in respect to which the 
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Trustee is not responsible hereunder, upon an indemnity being provided from the Manager acceptable to 
the Trustee in the circumstances. 

7.3 Forwarding Materials 

(a) With respect to the Corporate Actions referred to in Subsection 7.2(h), the Trustee shall 
promptly forward to the Manager (or on direction from the Manager, to an Investment 
Manager), a notice: 

(i) that contains a summary of any information or materials which are actually 
received by the Trustee; and 

(ii) which requests directions from the Manager with respect to such Corporate 
Action, where required. 

(b) With respect to Voting Materials (including all proxies, proxy solicitation materials and 
other communications received by the Trustee relating to securities forming part of the 
Trust Property), the Trustee shall promptly forward, or arrange to have promptly 
forwarded, to the Manager (or to such Investment Manager which the Manager has 
designated as having responsibility for a security which forms part of the Trust Property) 
such materials. 

(c) Other than as described in Subsections 7.3(a) and 7.3(b), the Trustee shall not be 
obligated to forward or summarize any securityholder communications, including 
securityholder mailings, notices or reports. 

(d) The Trustee shall have no responsibility or liability for ensuring the accuracy or adequacy 
of such third party information contained in any summary of Corporate Action materials or 
information described in Subsection 7.3(a) or Voting Materials described in Subsection 
7.3(b). 

7.4 Dealing with Others and Self 

Subject to the foregoing, the Trustee may, and is hereby expressly authorized from time to time, in its 
sole discretion, to appoint, employ, invest in, contract or deal with any individual, firm, partnership, 
association, trust or body corporate with which it may be directly or indirectly affiliated or in which it may 
be directly or indirectly interested, whether on its own account or for the account of another (in a fiduciary 
capacity or otherwise) and, without limiting the generality of the foregoing, the Trustee may: 

(a) purchase, hold, sell, invest in or otherwise deal with securities or other property of the 
same class and nature as may be held by the Trust, whether on the Trustee’s own 
account or for the account of another (in a fiduciary capacity or otherwise); 

(b) use in other capacities, knowledge gained in its capacity as Trustee hereunder; provided 
that such use does not adversely affect the interests of the Trust and provided further that 
the Trustee may not make use of any specific confidential information for its own benefit 
or advantage that, if generally known, might be expected to affect materially the value of 
the Trust Property or the Units; 

(c) retain cash balances from time to time on hand in the Trust and pay interest to the Trust 
on such balances and the Trustee may, in its sole discretion: 
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(i) hold the same on a pooled basis and pay interest thereon at the rate from time to 
time established by the Trustee and paid with respect to cash balances so held 
for similar accounts; or 

(ii) hold such cash balances on deposit with a Canadian chartered bank or such 
other deposit-taking institution in any jurisdiction, including itself or its Affiliates, in 
such interest bearing account as the Trustee, in its sole discretion, may 
determine; and, 

(d) provide financial, investment or brokerage services related to any securities which form 
part of the Trust Property or to the issuer of any securities forming part of the Trust 
Property, invest in the securities or other property of any body corporate with which the 
Trustee may be directly or indirectly associated, affiliated or interested, or earn profits 
from any of the activities listed herein, 

all without being liable to account therefor and without being in breach of the trust established hereunder. 

ARTICLE 8  
POWERS AND DUTIES OF THE MANAGER 

8.1 Powers of the Manager 

(a) The Manager hereby reserves and retains full authority and exclusive power to manage 
and direct the business and affairs of the Trust including, without limitation, to provide the 
Trust with all necessary investment management services to the Trust Property and all 
clerical, administrative and operational services to the Trust as set forth in this Article 8 or 
elsewhere in this Trust Agreement or in the Management Agreement. 

(b) For greater certainty, it is hereby confirmed that the Trustee shall have no responsibility 
for the investment management of the Trust Property or for any investment decisions in 
respect of the Trust save and except for carrying out the instructions given to it pursuant 
to this Trust Agreement. 

8.2 Duties of the Manager 

(a) Except as otherwise expressly provided herein, the Manager shall have the following 
duties with respect to the Trust: 

(i) to determine the investment objectives and strategies applicable to the Trust, 
including any restrictions on investments which it deems advisable and to 
implement such Investment Policy, provided that the Investment Policy 
applicable to the Trust must concur with those set forth in Article 23 or any 
current Disclosure Document or like offering document of the Trust, or in any 
amendment thereto, or the Management Agreement, and provided further that 
any material change in such Investment Policy shall be subject to the consent or 
approval of the Unitholders in the manner provided for in Article 21; 

(ii) to ensure that the Trust complies with Applicable Laws including those relating to 
the investment of the Trust Property, the distribution of the Units and applicable 
stock exchange listing requirements; 

(iii) to monitor the performance of the Bullion and other Trust Property; 
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(iv) to provide services in respect of the Trust’s daily operations, including the 
processing of and determination of procedures applicable to subscriptions and 
redemptions of Units (including the acceptance and rejection of subscriptions, 
Bullion Redemption Notices and Cash Redemption Notices) and to submit such 
subscriptions, Bullion Redemption Notices and Cash Redemption Notices to the 
Registrar and Transfer Agent for processing, and any other services not 
otherwise specifically contemplated by this Trust Agreement; 

(v) to offer Units for sale to prospective purchasers including the power and authority 
to enter into arrangements regarding the distribution and sale of Units and other 
arrangements relating to the right to charge fees of any nature or kind (including, 
without limitation, sales commissions, redemption fees, distribution fees and 
transfer fees) in connection with the distribution or sale of Units. Any such fees 
may be deducted from the amount of a subscription, redemption proceeds or a 
distribution if not paid separately by a Unitholder; 

(vi) to determine from time to time the form of Unit Certificates; 

(vii) to conduct or cause to be conducted the day-to-day correspondence and 
administration of the Trust; 

(viii) to provide to the Trust, adequate for carrying on the undertaking and business of 
the Trust, all requisite office accommodation, office facilities and personnel, 
telephone and telecommunication services, stationery, office supplies, statistical 
and research services, record-keeping services, bookkeeping and internal 
accounting and audit services in respect of the operations of the Trust and other 
usual and ordinary office services that may be required to properly and efficiently 
carry out its duties set forth in this Trust Agreement and the Management 
Agreement; 

(ix) to provide to the Trust all other administrative and other services and facilities 
required by the Trust in relation to the Unitholders and be responsible for all 
aspects of the Trust’s relationship with Unitholders, including the preparation for 
and holding of meetings of Unitholders, and other services for the provision of 
information to Unitholders; 

(x) to establish general matters of policy and governance of the Trust subject, where 
specifically provided in this Trust Agreement, to the approval of the Trustee; 

(xi) to establish the Trust’s operating expense budgets and to authorize the payment 
of actual operating expenses incurred; 

(xii) to appoint the Auditors and to change the Auditors (with the prior consent of the 
Trustee and the Independent Review Committee, and after providing notice to 
the Unitholders pursuant to Section 17.3); 

(xiii) to maintain the accounting records for the Trust and to cause the financial 
statements of the Trust to be audited for each Fiscal Year; 

(xiv) to appoint the bankers of the Trust and to establish banking procedures to be 
implemented by the Trustee; 

(xv) to appoint the Bullion Custodian to hold the Bullion and the Custodian to hold the 
Trust Property other than the Bullion, all of which appointments shall be subject 
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to the approval of the Trustee and any applicable Securities Authorities having 
jurisdiction over the Trust; 

(xvi) to calculate the Net Asset Value of the Trust, the Net Asset Value per Unit, the 
Class Net Asset Value and the Class Net Asset Value per Unit in accordance 
with Sections 3.5, 3.6, 3.7 and 3.8 hereof, as applicable, to appoint the Valuation 
Agent and to review the valuation of the Trust Property as calculated by such 
Valuation Agent on each Valuation Date and, from time to time, consider the 
appropriateness of the valuation policies adopted by the Trust; 

(xvii) to appoint a Registrar and Transfer Agent and distribution disbursing agent 
(which may be the Registrar and Transfer Agent or an Affiliate thereof) to make 
distributions of Net Income and Net Realized Capital Gains and other 
distributions in accordance with Article 4 and to pay cash redemption proceeds in 
accordance with Section 6.1 or Section 6.3 on behalf of the Trust; 

(xviii) to authorize, negotiate, enter into and execute all agreements, instruments or 
other documents relating to the affairs of the Trust including, without limitation, 
any loan agreement, granting of a security interest and supporting 
documentation, or to perform any act or deed which the Manager deems 
necessary or advisable in the best interests of the Trust; 

(xix) to apply for listing of the Units on the NYSE Arca, the TSX and/or other 
recognized stock exchange(s) and to prepare, execute and file with the 
appropriate Securities Authorities or stock exchanges any other documents that 
are required or appropriate under relevant Securities Legislation or stock 
exchange rules and regulations in respect of the Trust; 

(xx) to prepare, execute and file with the appropriate Securities Authorities the 
Disclosure Documents, annual information forms, management reports of fund 
performance or such other continuous disclosure documents relating to the Trust, 
and any amendments thereto, as may be required under applicable Securities 
Legislation; 

(xxi) to prepare, certify, execute and distribute to Unitholders and file with the 
Securities Authorities and applicable tax authorities all such documents as may 
be necessary or desirable in connection with the issue, sale and distribution of 
Units, including such interim financial statements, audited annual financial 
statements, reports to Unitholders and other disclosure as may be required under 
applicable Securities Legislation, and to make all designations, elections, 
determinations, allocations and applications under the Tax Act as the Manager 
considers to be reasonable in the circumstances; 

(xxii) to determine and compute for distribution purposes the Net Income and Net 
Realized Capital Gains of the Trust and, subject to Sections 4.3, 4.4 and 4.5, 
determine when, to what extent, and in what manner distributions shall be made 
payable to Unitholders, as well as determine whether distributions are payable 
out of the income, dividends received from taxable Canadian corporations, 
capital gains, capital or otherwise of the Trust; 

(xxiii) to authorize the issuance of additional Units pursuant to Section 4.7 and the 
consolidation of the Units outstanding after such a distribution; 

(xxiv) to direct the Registrar and Transfer Agent regarding the allotment and issue of 
Units in accordance with Section 5.1; 
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(xxv) to accept or reject any Units tendered for redemption in accordance with 
Article 6; 

(xxvi) on or before March 31 in each year, other than a leap year in which case on or 
before March 30 in such year, to prepare and deliver to Unitholders the 
information pertaining to the Trust, including all distributions and allocations 
which is required by the Tax Act or which is necessary to permit Unitholders to 
complete their individual tax returns for the preceding year; 

(xxvii) on or before March 31 in each year, other than a leap year in which case on or 
before March 30 in such year, and such other date(s) in each year, to prepare 
and deliver to the appropriate taxation authorities in Canada and the United 
States, all relevant tax filings and/or returns for the Trust that are required by 
Applicable Laws; 

(xxviii) as set forth in full in Section 4.7 hereof, within 45 days from the end of each 
taxable year of the Trust, to provide Unitholders with all information necessary to 
enable Unitholders or beneficial owners of Units, as applicable to elect to treat 
the Trust as a QEF for U.S. federal income tax purposes, including a completed 
“PFIC Annual Information Statement”; 

(xxix) to use its best efforts to ensure that the Trust qualifies at all times as a “unit trust” 
pursuant to subsection 108(2) of the Tax Act and a “mutual fund trust” pursuant 
to subsection 132(6) of the Tax Act; 

(xxx) to keep proper records relating to the performance of its duties as Manager 
hereunder, which records shall be accessible for inspection by the Trustee, its 
agents, or the Manager’s agents, including the Investment Manager and the 
Auditors, at any time, upon reasonable notice, during ordinary business hours; 

(xxxi) on or before 90 days following December 31 in each year, to provide the Trustee 
with a certificate of compliance (“Annual Certificate of Compliance”) 
substantially in the form attached as Schedule “A” hereto and a copy of the 
audited annual financial statements of the Trust, together with the report of the 
Auditors thereon; 

(xxxii) on or before 90 days following June 30 in each year, to provide the Trustee with 
an interim certificate of compliance (“Interim Certificate of Compliance”) 
substantially in the form attached as Schedule “B” hereto; 

(xxxiii) to delegate any or all of the powers and duties of the Manager contained in this 
Trust Agreement to one or more agents, representatives, officers, employees, 
independent contractors or other Persons without liability to the Manager except 
as specifically provided in this Trust Agreement; and 

(xxxiv) to do all such other acts and things as are incidental to the foregoing, and to 
exercise all powers which are necessary or useful to carry on the business of the 
Trust, to promote any of the purposes for which the Trust is formed and to carry 
out the provisions of this Trust Agreement. 

(b) The Manager may act as the Investment Manager to the Trust with responsibility for 
implementing the Investment Policy, including providing investment advisory and portfolio 
management services to the Trust, or arrange for the implementation of such Investment 
Policy or portfolio management services by appointing, on behalf of the Trust, one or 
more Investment Managers, and delegating any of its investment advisory responsibilities 
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to such Investment Managers. The Manager, on behalf of the Trust, shall enter, in its sole 
discretion, into an investment management agreement with any such Investment 
Manager to act for all or part of the portfolio investments of the Trust and shall advise the 
Trustee of such appointment. The appointment of any such Investment Manager shall be 
deemed to be effective upon the later of the date of receipt by the Trustee of a direction 
notifying the Trustee of such appointment or the effective date specified therein and such 
appointment shall continue in force until receipt by the Trustee of a direction containing 
notice to the contrary. Any instructions from an Investment Manager shall be deemed to 
be instructions of the Manager pursuant to the provisions hereof. The Trustee shall also 
be entitled to rely conclusively on and shall be fully protected in acting in accordance with 
the direction of the Investment Manager in the exercise of powers conferred by this Trust 
Agreement. The Investment Manager will be a Person or Persons who, if required by 
Applicable Laws, will be duly registered and qualified as a portfolio manager under 
applicable Securities Legislation and will determine, in its sole discretion, which portfolio 
securities and other assets of the Trust shall be purchased, held or sold and shall 
execute or cause the execution of purchase and sale orders in respect such 
determinations. The Manager shall ensure that any Investment Manager appointed 
hereunder shall act in accordance with the Investment Policy and Applicable Laws. 

(c) Any Investment Manager shall have the right to resign as Investment Manager of the 
Trust by giving notice in writing to the Manager and the Trustee not less than 60 days 
prior to the date on which such resignation is to take effect. The Manager may at any 
time terminate the appointment of any Investment Manager of the Trust by giving notice 
in writing to the Trustee and the Investment Manager not less than 60 days prior to the 
date on which such resignation is to take effect. The Manager, in its sole discretion, may 
appoint a successor investment manager of the Trust. If prior to the effective date of the 
Investment Manager’s resignation, a successor investment manager is not appointed, the 
Manager shall assume the duties and responsibilities of such investment manager until 
such time as a successor shall be appointed and/or approved, as the case may be. 

8.3 Portfolio Execution 

The Manager may open accounts, including margin accounts, for the Trust with any brokerage firms, 
banks or others and may invest assets of the Trust in, and may conduct, maintain and operate these 
accounts for, the purchase, sale and exchange of stocks, bonds and other securities, and in connection 
therewith, may borrow money or securities on behalf of the Trust to complete trades, obtain guarantees, 
pledge securities and engage in all other activities necessary or incidental to conducting, maintaining and 
operating such accounts in connection with the performance of investment advisory and portfolio 
management services for the Trust. 

8.4 Soft Dollar Transactions 

The Manager may, to the fullest extent now or hereafter permitted by applicable Securities Legislation 
regarding soft dollar transactions, cause the Trust to enter into soft dollar arrangements and to effect 
transactions pursuant to such soft dollar arrangements. 

8.5 Distributors 

The Manager shall make or cause to be made such arrangements as are expedient for the distribution of 
Units, having regard to the requirements of Applicable Laws and applicable stock exchange rules and 
regulations respecting such distribution of Units in the jurisdiction or jurisdictions in which they are to be 
distributed.  

A-4-K-44



ARTICLE 9  
INDEPENDENT REVIEW COMMITTEE 

9.1 Independent Review Committee 

(a) Pursuant to the requirements contained in NI 81-107, the Manager shall establish an 
Independent Review Committee for the Trust. The Independent Review Committee shall 
consist of at least three members, each of whom shall be independent of the Manager 
and its Affiliates, and free from any interest and any business or other relationship which 
could, or could be reasonably perceived to, materially interfere with the exercise of an 
Independent Review Committee member’s judgement. The Independent Review 
Committee for the Trust may also act as the independent review committee for other 
investment funds managed by the Manager or any of its Affiliates. 

(b)  The Manager shall refer all conflict of interest matters to the Independent Review 
Committee for its review and/or approval. The Manager shall establish a written charter 
for the Independent Review Committee which shall include its mandate, responsibilities 
and functions, and the written policies and procedures it will follow when performing its 
functions, including dealing with conflict of interest matters. The Manager shall maintain 
records in respect of these matters and shall provide assistance to the Independent 
Review Committee in carrying out its functions. The Independent Review Committee 
shall conduct regular assessments and provide reports, at least annually, to the Trust and 
to Unitholders in respect of its functions. The report prepared by the Independent Review 
Committee shall be made available on the Trust’s website 
(www.sprottphysicalgoldandsilvertrust.com) or, at a Unitholder’s request, sent to the 
Unitholder at no cost. 

(c) The Independent Review Committee shall: 

(i) review and provide input on the Manager’s written policies and procedures that 
deal with conflict of interest matters; 

(ii) review conflict of interest matters referred to it by the Manager and make 
recommendations to the Manager regarding whether the Manager’s proposed 
actions in connection with the conflict of interest matter achieve a fair and 
reasonable result for the Trust; 

(iii) consider and, if deemed appropriate, approve the Manager’s decision on a 
conflict of interest matter that the Manager refers to the Independent Review 
Committee for approval; and 

(iv) perform such other duties as may be required of the Independent Review 
Committee under applicable Securities Legislation. 

(d) All fees and expenses of the Independent Review Committee incurred in connection with 
its duties with respect to the Trust shall be paid by the Trust and the Independent Review 
Committee shall have the authority to retain, at the expense of the Trust, independent 
counsel or other advisors if the Independent Review Committee deems it appropriate to 
do so. The members of the Independent Review Committee shall be indemnified by the 
Trust, except in cases of wilful misconduct, bad faith, negligence or breach of their 
standard of care. 
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ARTICLE 10  
FEES, COMPENSATION AND EXPENSES 

10.1 Trustee’s Fee 

The Trustee shall be entitled to such compensation as may be agreed upon, from time to time but not 
less than annually, by the Trustee and the Manager by written agreement (the “Fee Agreement”). Such 
compensation, as well as all other disbursements made and expenses incurred (including out-of-pocket 
expenses) by the Trustee in the performance of its duties and obligations hereunder shall be paid by the 
Trust out of its Trust Property, unless such compensation, disbursements or expenses have been first 
paid by the Manager pursuant to the Fee Agreement. Unless other arrangements are agreed upon by the 
Manager, the Trustee shall receive no other compensation for its services as trustee hereunder but 
nothing herein shall prevent the Trustee from receiving additional compensation in connection with other 
services that may be performed by the Trustee for the Trust, including services performed for and 
dealings with the Trust by the Trustee other than in its capacity as trustee of the Trust including, but not 
limited to, as the Custodian of the Trust Property other than the Bullion and as the Valuation Agent. 

10.2 Manager’s Fee 

As compensation for providing management, administrative and investment management services to the 
Trust pursuant to this Trust Agreement and the Management Agreement, the Manager shall be entitled to 
receive a monthly management fee (the “Management Fee”) plus any applicable federal and provincial 
taxes, which shall be paid by the Trust at such times and in the amount specified in the Management 
Agreement. 

10.3 Investment Manager’s Fee 

As compensation for providing investment management services to all or any portion of the Trust 
Property, any Investment Manager appointed by the Manager from time to time shall be entitled to 
receive management fees in respect of each class or series of a class of Units calculated in such manner 
and payable at such times as the Manager and the Investment Manager may agree upon from time to 
time pursuant to a written agreement and subject to the requirements of applicable Securities Legislation. 
As at the date hereof, the Manager does not intend to appoint an Investment Manager for the Trust. 

10.4 Bullion Custodian and Custodian’s Fees 

As compensation for custodial services rendered to the Trust with respect to the Bullion and other Trust 
Property, the Bullion Custodian and the Custodian shall be entitled to receive such fees as the Manager 
may approve from time to time pursuant to a separate written agreement with each of the Bullion 
Custodian and the Custodian. If the Trustee also acts as the Custodian of the Trust Property other than 
the Bullion then the fees of the Custodian shall be set forth in the Fee Agreement between the Manager 
and the Trustee. 

10.5 Expenses of the Trust 

(a) In connection with the Arrangement, the Trust will be responsible for paying the filing and 
listing fees of the applicable Securities Authorities and stock exchanges, the fees and 
expenses payable to the Registrar and Transfer Agent. All other costs and expenses in 
connection with the Arrangement, including the costs of creating and organizing the 
Trust, the costs of printing and preparing the Disclosure Documents, legal expenses, 
marketing and advertising expenses and other incidental expenses will be paid by the 
Manager. 

(b) Except as otherwise provided herein and subject to the Management Agreement, the 
Trust shall be responsible for all costs and expenses incurred in connection with the on-
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going operation and administration of the Trust including, but not limited to: the fees and 
expenses payable to and incurred by the Trustee, the Manager, any Investment 
Manager, the Bullion Custodian, the Custodian, any sub-custodians, the Registrar and 
Transfer Agent, and the Valuation Agent; transaction and handling costs for the Bullion; 
storage fees for the Bullion; custodian settlement fees; counterparty fees; legal, audit, 
accounting, bookkeeping and record-keeping fees and expenses; costs and expenses of 
reporting to Unitholders and conducting Unitholder meetings; printing and mailing costs; 
filing and listing fees payable to applicable Securities Authorities and stock exchanges; 
other administrative expenses and costs incurred in connection with the Trust’s 
continuous disclosure public filing requirements and investor relations; any applicable 
Canadian taxes payable by the Trust or to which the Trust may be subject including 
federal and provincial income taxes, goods and services tax, and withholding taxes; 
interest expenses and borrowing costs, if any; brokerage expenses and commissions; 
costs and expenses relating to the issuance of Units; costs and expenses of preparing 
financial and other reports; any expenses associated with the implementation and on-
going operation of the Independent Review Committee; costs and expenses arising as a 
result of complying with all Applicable Laws; and any expenditures incurred upon the 
termination of the Trust. 

(c) The Trust will be responsible for the fees and expenses of any action, suit or other 
proceedings in which, or in relation to which, the Trustee, the Manager, the Bullion 
Custodian, the Custodian, any sub-custodians, the Registrar and Transfer Agent or the 
Valuation Agent and/or any of their respective officers, directors, employees, consultants 
or agents is entitled to indemnity by the Trust. 

ARTICLE 11 
TRUSTEE LIABILITY AND INDEMNIFICATION 

11.1 Standard of Care 

The Trustee shall exercise the powers and discharge the duties of its office honestly and in good faith and 
in connection therewith shall exercise the degree of care, diligence and skill that a reasonably prudent 
Canadian trust company would exercise in comparable circumstances. 

11.2 Reliance 

(a) The Manager shall from time to time furnish the Trustee with a certificate of authorized 
signing authorities (“Certificate of Authorized Signing Authorities”) substantially in 
the form attached hereto as Schedule “C”, signed by its authorized officers setting out the 
name(s) and title(s) of the authorized officer(s) of the Manager and of any other 
Person(s) or representative(s), including any Investment Manager appointed by the 
Manager, and authorized to act on behalf of the Manager at the time specified in such 
certificate, together with specimen signatures of all such officers, Persons or 
representatives, and the Trustee shall be entitled to rely upon the identification of such 
Persons as specified in such certificate as the Person(s) entitled to act on behalf of the 
Manager for the purposes of this Trust Agreement until a later certificate respecting the 
same is delivered to the Trustee. 

(b) The Trustee shall: 

(i) be fully protected in acting upon any instrument, certificate or other writing 
believed by it to be genuine and to be signed or presented by the proper Person 
or Persons; 
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(ii) be under no duty to make any investigation or inquiry as to any statement 
contained in any such writing but may accept the same as conclusive evidence of 
the truth and accuracy of the statements therein contained; 

(iii) not be responsible for or liable except as provided in accordance with this Trust 
Agreement for: 

(A) the proper application by any Unitholder of any part of its interests in the 
Trust if payments are made in accordance with written directions of such 
Unitholder as herein provided; 

(B) the adequacy of the Trust to meet and discharge any and all payments 
and liabilities in respect of a Unitholder; 

(C) the compliance by any Unitholder with the rules under the Tax Act or any 
Applicable Laws including limits on investments in non-Canadian 
securities; 

(D) the validity of title to any Trust Property which the Trustee did not 
arrange itself to have registered; 

(E) any act or omission (other than an act or omission related solely to the 
Trustee) required or demanded by any governmental, taxing regulatory 
or other competent authority in any country in which all or part of the 
Trust Property is held or which has jurisdiction over the Trustee, the 
Manager or the Trust; 

(F) any loss or damage of any nature whatsoever resulting from official 
action, war or threat of war, insurrection or civil disturbance, interruption 
in postal, telephone, telegraph, telex or other electromechanical 
communication systems or power supply, or any other factor beyond the 
Trustee’s control which obstructs, affects, prohibits or delays the Trustee, 
its directors, officers, employees or agents in carrying out the 
responsibilities provided for herein, in whole or in part; 

(G) any ongoing monitoring of the Investment Policy of the Trust as set out in 
Article 23 hereof or any risk factor whatsoever related thereto; 

(H) any Trust Property which it does not hold or which is not directly 
controlled by it, its Affiliates or its appointed agents (including any sub-
custodians), including any assets pledged or loaned to a third party or 
the Bullion held by the Bullion Custodian; or 

(I) any compliance, reporting or filings in accordance with applicable 
Securities Legislation or United States tax laws, regulations, rules or 
policies that apply to the Trust, including for greater certainty the 
Additional Trustee Duties. 

(c) The Trustee may rely and act upon any statement, report or opinion prepared by or any 
advice received from the Auditors, Counsel or other professional advisors of the Trust 
and shall not be responsible nor held liable for any loss or damage resulting from so 
relying or acting if the advice was within the area of professional competence of the 
Person from whom it was received, the Trustee acted in good faith in relying thereon and 
the professional advisor was aware that the Trustee was receiving the advice in its 
capacity as trustee of the Trust and the Trustee acted in good faith in relying thereon. 
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(d) The Trustee shall in no way be responsible for, nor incur any liability based on, the action 
or failure to act or for acting pursuant to or in reliance on instructions of the Manager, any 
Investment Manager, the Bullion Custodian (if not the Trustee), the Custodian (if not the 
Trustee), the Valuation Agent (if not the Trustee), the Registrar and Transfer Agent (if not 
the Trustee), or any Person or organization to whom its responsibilities are delegated 
pursuant to this Trust Agreement. 

11.3 General Disclaimer of Liability 

(a) The Trustee shall not be liable to the Trust or to any Unitholder for any loss or damage 
relating to any matter regarding the Trust, including any loss or diminution in the Net 
Asset Value of the Trust or to any particular asset of the Trust, except to the extent that 
the Trustee does not meet its standard of care set out in Section 11.1 hereof. In no event 
shall the Trustee be liable for indirect, consequential or special damages including, but 
not limited to, loss of reputation, good will or business. 

(b) The Trustee shall not be liable to the Trust or to any Unitholder for the acts, omissions, 
receipts, neglects or defaults of any Person, firm or corporation employed or engaged by 
it as permitted hereunder, or for joining in any receipt or act of conformity, or for any loss, 
damage or expense caused to the Trust through the insufficiency or deficiency of any 
security in or upon which any of the monies of or belonging to the Trust shall be paid out 
or invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious 
act of any Person, firm or corporation with whom or which any monies or Trust Property 
shall be lodged or deposited, or for any loss occasioned by error in judgment or oversight 
on the part of the Trustee, or for any other loss, damage or misfortune which may happen 
in the execution by the Trustee of its duties hereunder, except to the extent that the 
Trustee does not meet its standard of care set out in Section 11.1 hereof. 

(c) For greater certainty, the Trustee shall not be liable to the Trust or to any Unitholder for 
the acts, omissions, receipts, neglect or default of the Bullion Custodian or the Registrar 
and Transfer Agent (unless the Trustee is the Registrar and Transfer Agent or the Bullion 
Custodian and it has breached its standard of care set out in Section 11.1 in respect 
thereof). 

(d) For greater certainty, the Trustee, in incurring any debts, liabilities or obligations, or in 
taking or omitting any other actions for or in connection with the affairs of the Trust is, and 
will be conclusively deemed to be, acting for and on behalf of the Trust, and not in its own 
personal capacity. 

11.4 Indemnification of the Trustee 

(a) Without limiting any protection or indemnity of the Trustee under any other provision 
hereof, or otherwise at law, the Trustee, its Affiliates, nominees and agents and each of 
their respective directors, officers and employees shall at all times be indemnified and 
held harmless by the Trust and to the extent that the Trust Property is insufficient for such 
purpose, by the Manager, from and against: 

(i) all claims whatsoever (including costs, losses, damages, penalties, actions, suits, 
judgments, charges and expenses, including legal fees in connection therewith) 
brought, commenced or prosecuted against any of them for or in respect of any 
act, deed, matter or thing whatsoever made, done, acquiesced in or omitted in or 
about or in relation to the execution of the Trustee’s duties as Trustee, and 

(ii) all other liabilities, costs, charges and expenses which any of them sustains or 
incurs in or about or in relation to the affairs of the Trust. 
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(b) For greater certainty, the commencement of formal legal proceedings shall not be a 
precondition for indemnification hereunder. Further, none of the provisions of this Trust 
Agreement shall require the Trustee to expend or risk its own funds, appear in, prosecute 
or defend proceedings, or otherwise incur financial liability in the performance of any of 
its duties or in the exercise of any of its rights or powers hereunder, unless the Trustee is 
first indemnified to its satisfaction, acting reasonably. This provision shall survive the 
resignation or removal of the Trustee, or the termination of this Trust Agreement. 

11.5 Additional Indemnification of the Trustee 

With respect to any references in this Trust Agreement to (i) distributions being at the discretion of the 
Trustee acting on the direction of the Manager or (ii) the Trustee having the power to vary the 
investments of the Trust in accordance with the Investment Policy together with any duties, obligations or 
responsibilities related thereto (the “Additional Trustee Duties”), the Manager agrees that: 

(a) the Trustee shall not have any liability with respect to such Additional Trustee Duties; and 

(b) in addition to the indemnity provided to the Trustee under Section 11.4 hereof, the 
Manager agrees to indemnify the Trustee and its directors, officers, employees and 
agents for: 

(i) all claims whatsoever (including costs, losses, damages, penalties, actions, suits, 
judgments, charges and expenses, including legal fees in connection therewith) 
brought, commenced or prosecuted against any of them for or in respect of any 
act, deed, matter or thing whatsoever made, done, acquiesced in or omitted in or 
about or in relation to the Additional Trustee Duties; and 

(ii) all other liabilities, costs, charges and expenses which any of them sustains or 
incurs in or about or in relation to such Additional Trustee Duties, 

that arise or result from any conflict between such Additional Trustee Duties and the 
Trustee’s defined duties, obligations and responsibilities as set out in this Trust 
Agreement (excluding such Additional Trustee Duties) and agreed upon by the Manager. 

11.6 Exception 

Section 11.4 and, subject to Subsection 11.2(b)(iii)(I), Section 11.5 do not apply to the extent that any 
such claim, cost, charge or expense has been directly caused by the negligence, wilful misconduct or 
dishonesty on the part of the Trustee, its Affiliates, nominees or agents and any of their respective 
directors, officers and employees or the Trustee’s failure to meet its standard of care set out in Section 
11.1 hereof. 

ARTICLE 12  
MANAGER LIABILITY AND INDEMNIFICATION 

12.1 Standard of Care 

(a) The Manager shall exercise the powers and discharge the duties of its office honestly, in 
good faith and in the best interests of the Trust and in connection therewith shall exercise 
the degree of care, diligence and skill that a reasonably prudent professional manager 
would exercise in comparable circumstances. 

(b) The Manager agrees that any information supplied to the Trust and/or the Trustee will be 
accurate and complete and will contain no misrepresentations; provided that, respecting 
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information derived by the Manager from a Person other than the Manager, the 
Manager’s obligation hereunder shall be subject to its standard of care and no liability 
shall be incurred by the Trust or the Trustee as a result of any error in such information. 

12.2 Reliance 

(a) The Manager may employ or engage, and rely and act on information or advice received 
from the Auditors, other distributors, Brokers, Depositories, the Bullion Custodian, the 
Custodian, electronic data processors, advisers, Counsel and others and shall not be 
responsible or liable for the acts or omissions of such Persons or for any other matter, 
including any loss or depreciation in the Net Asset Value of the Trust or any particular 
asset of the Trust, provided that the Manager acted in good faith in accordance with its 
standard of care set out in Subsection 12.1(a) in relying on such information or advice. 

(b) The Manager shall be entitled to assume that any information received from the Trustee, 
the Bullion Custodian, the Custodian or any sub-custodian, or their respective authorized 
representatives associated with the day-to-day operation of the Trust is accurate and 
complete and no liability shall be incurred by the Manager as a result of any error in such 
information or any failure to receive any notices required to be delivered pursuant to this 
Trust Agreement, except to the extent that any such information provided to, or failure to 
receive any notices by, the Manager arises or results from the Manager’s failure to 
comply with the terms of this Trust Agreement or the Management Agreement in 
providing any required directions or information related thereto. 

12.3 Engaging in Competition 

(a) In the event that the Manager, its partners, employees, associates and Affiliates or any of 
them now or hereafter carry on activities competitive with those of the Trust or buy, sell or 
trade in assets and portfolio securities of the Trust or of other investment funds, none of 
them shall be under any liability to the Trust or to the Unitholders for so acting. 

(b) It is agreed and understood that the Manager shall not be required to devote its efforts 
exclusively to or for the benefit of the Trust and may engage in other business interests 
and may engage in other activities similar or in addition to those relating to the activities 
to be performed for the Trust. 

12.4 Indemnification of the Manager 

(a) The Manager, its Affiliates and agents, and their respective directors, partners, officers 
and employees shall at all times be indemnified and held harmless by the Trust from and 
against all legal fees, judgments and amounts paid in settlement, actually and reasonably 
incurred by them in connection with the Manager’s services provided to the Trust 
pursuant to this Trust Agreement and the Management Agreement, provided that the 
Trust has reasonable grounds to believe that the action or inaction that caused the 
payment of the legal fees, judgments and amounts paid in settlement was in the best 
interests of the Trust and provided that such Person(s) shall not be indemnified by the 
Trust where: 

(i) there has been negligence, wilful misconduct, wilful neglect, default, bad faith or 
dishonesty on the part of the Manager or such other Person; 

(ii) a claim is made as a result of a misrepresentation contained in any current 
Disclosure Documents or continuous disclosure documents of the Trust 
distributed or filed in connection with the issuance of the Units or under 
applicable Securities Legislation; or 
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(iii) the Manager has failed to fulfill its standard of care set out in Section 12.1 or its 
other obligations in accordance with Applicable Laws or the provisions set forth in 
this Trust Agreement and the Management Agreement, 

unless in an action brought against the Manager or such Persons they have achieved 
complete or substantial success as a defendant. 

(b) In order for the Trust, acting through the Trustee, to satisfy itself as to whether the 
indemnification provided for in Subsection 12.4(a) is in the best interests of the Trust, 
before paying out any such indemnity hereunder, the Trust, acting through the Trustee, 
may obtain a satisfactory legal opinion that the Trust has reasonable grounds to believe 
that the indemnification is in the best interests of the Trust, and instead of or in addition to 
the obtainment of such a legal opinion, the Trustee in its sole discretion and at the 
expense of the Trust, may call a meeting of the Unitholders pursuant to this Trust 
Agreement to direct the Trustee as to any such payments out of the Trust. 

12.5 Liability for Investment Decisions 

All investments of the Trust made by or upon the direction of the Manager or any Investment Manager 
shall be for the benefit of the Unitholders and at the sole risk of the Trust. Notwithstanding any other 
provision of this Trust Agreement but subject to the Manager’s standard of care set out in Subsection 
12.1(a), the Manager may dispose of assets of the Trust or cause such assets to be disposed of in order 
to discharge any borrowing authorized under this Trust Agreement, any charge against the Trust as set 
out in this Trust Agreement or any other obligation of the Trust. 

ARTICLE 13  
CHANGE OF TRUSTEE 

13.1 Resignation of Trustee 

The Trustee or any successor trustee may resign as Trustee of the Trust created by this Trust Agreement 
by giving notice to the Unitholders and to the Manager not less than 90 days prior to the date when such 
resignation shall take effect. Such resignation shall take effect on the date specified in such notice unless 
at or prior to such date a successor trustee is appointed by the Manager in which case such resignation 
shall take effect immediately upon the appointment of such successor trustee. 

13.2 Removal of Trustee 

The Trustee may be removed by the Manager at any time by notice to the Trustee and the Unitholders 
not less than 90 days prior to the date that such removal is to take effect; provided a successor trustee is 
appointed or the Trust is terminated and dissolved in accordance with Article 22 hereof. 

13.3 Appointment of Successor 

In the event that the Trustee resigns or is removed or becomes incapable of acting or if for any cause a 
vacancy shall occur in the office of the Trustee, a successor trustee shall forthwith be appointed by the 
Manager to fill such vacancy. Forthwith following such appointment of a successor trustee, the Trustee 
shall execute and deliver such documents as the Manager may reasonably require for the conveyance of 
any Trust Property (other than the Bullion) held in the Trustee’s name to the successor trustee and, shall 
account to the Manager for all of the Trust Property which the Trustee retains as trustee and shall 
thereupon be discharged as trustee. 
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13.4 Termination Upon Failure to Appoint Successor 

In the event that the Manager shall fail to appoint a successor to the Trustee, the Trust shall be 
terminated and dissolved upon the effective date of the resignation or removal of the Trustee (which shall 
be considered to be the effective date on which the Trust is to be terminated for the purposes of 
Article 22) under Sections 13.1 and 13.2 hereof, as the case may be, and, after providing for all liabilities 
of the Trust, the Trust Property shall be distributed to the Unitholders in accordance with the termination 
provisions set out in Article 22 hereof and the Trustee shall continue to act as trustee of the Trust until 
such Trust Property has been so distributed. Fees and expenses of the Trustee shall be a charge, to the 
extent permitted by Applicable Law, on the Trust Property or the interests of the Unitholders to secure 
payment thereof. 

ARTICLE 14  
TERMINATION OF THE MANAGER 

14.1 Resignation, Insolvency or Bankruptcy of the Manager 

(a) The Manager shall have the right to resign as Manager of the Trust by giving notice in 
writing to the Trustee and the Unitholders not less than 90 days prior to the date on which 
such resignation is to take effect. Such resignation shall take effect on the date specified 
in such notice. Notwithstanding the foregoing, no approval of, or notice to, Unitholders is 
required to effect a Manager Reorganization. The Manager shall appoint a successor 
manager of the Trust, and, unless the successor manager is an Affiliate of the Manager, 
such appointment must be approved by the Unitholders by an Ordinary Resolution. 

(b) If, prior to the effective date of the Manager’s resignation, a successor manager is not 
appointed or the Unitholders do not approve of the appointment of the successor 
manager as required hereunder, the Trust shall be terminated and dissolved upon the 
effective date of the resignation of the Manager (which shall be considered to be the 
effective date on which the Trust is to be terminated for the purposes of Article 22) and, 
after providing for all liabilities of the Trust, the Trust Property shall be distributed to the 
Unitholders in accordance with the provisions of Article 22, and the Trustee and the 
Manager shall continue to act as trustee and manager, respectively, of the Trust until 
such Trust Property has been so distributed. 

(c) The Trust shall be terminated immediately following the occurrence of a Termination 
Event. On such termination, the Trust Property shall be distributed to Unitholders in 
accordance with the provisions of Section 22.3. For the purposes of this Article 14 and 
Section 22.1 of this Trust Agreement, each of the following events shall be a 
“Termination Event”: 

(i) the Manager is, in the opinion of the Trustee, in material default of its obligations 
under this Trust Agreement and such default continues for 120 days from the 
date that the Manager receives notice of such default from the Trustee and no 
successor manager has been appointed by the Unitholders; 

(ii) the Manager has been declared bankrupt or insolvent or has entered into 
liquidation or winding-up, whether compulsory or voluntary (and not merely a 
voluntary liquidation for the purposes of amalgamation or reconstruction); 

(iii) the Manager makes a general assignment for the benefit of its creditors or 
otherwise acknowledges its insolvency; or 

(iv) the assets of the Manager have become subject to seizure or confiscation by any 
public or governmental authority. 
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14.2 Successor Manager 

Any successor manager, by accepting its appointment as such, shall automatically become a party to this 
Trust Agreement and be bound by the terms hereof as if the successor manager had been an original 
signatory thereof provided that such successor manager shall not be responsible or liable for any act or 
omission of the Manager preceding its appointment as successor manager of the Trust. 

ARTICLE 15  
CONCERNING THE UNITHOLDERS 

15.1 Liability of Unitholders 

No Unitholder shall be held to have any personal liability as such and no resort shall be had to the 
Unitholder’s private property for satisfaction of any obligation or claim arising out of or in connection with 
any contract or obligation of any of the Trust, the Manager or the Trustee or any obligation which a 
Unitholder would otherwise have to indemnify the Trustee for any personal liability incurred by the Trustee 
as such, but rather, only the Trust Property is intended to be liable and subject to levy or execution for 
such satisfaction. If the Trust acquires any investments subject to existing contractual obligations, the 
Manager, or the Trustee on the direction of the Manager, as the case may be, shall use its best efforts to 
have any obligations modified so as to achieve disavowal of contractual liability. Further, the Manager 
shall cause the operations of the Trust to be conducted, with the advice of Counsel, in such a way and in 
such jurisdictions as to avoid, as far as possible, any material risk of liability on the Unitholders of claims 
against the Trust and shall, to the extent it determines to be possible and reasonable, including the cost 
of premiums, cause the Trust to carry insurance for the benefit of the Unitholders in such amounts as it 
considers adequate to cover any such foreseeable non-contractual or non-excluded contractual liability. 

15.2 Indemnification of the Trust by the Manager 

The Trust shall be indemnified and held harmless by the Manager against any costs, charges, claims, 
expenses, actions, suits or proceedings arising from a claim made as a result of a misrepresentation 
contained in any current Disclosure Document or continuous disclosure documents of the Trust 
distributed or filed in connection with the issuance of the Units or under applicable Securities Legislation. 

ARTICLE 16  
MEETINGS OF UNITHOLDERS 

16.1 Time of Meetings 

Meetings of the Unitholders shall be held by the Manager or the Trustee at such time and on such day as 
the Manager or the Trustee may from time to time determine for the purpose of considering the matters 
required to be placed before such meetings in accordance with this Trust Agreement or Applicable Laws 
and for the transaction of such other related matters as the Manager or the Trustee determines. 
Unitholders holding Units representing in aggregate not less than 50% of the Net Asset Value of the Trust 
may requisition a meeting of Unitholders by giving a written notice to the Manager or the Trustee setting 
out in detail the reason(s) for calling and holding such a meeting. The Trustee shall, upon the written 
request of the Manager or the Unitholders holding Units representing in aggregate not less than 50% of 
the Net Asset Value of the Trust, requisition a meeting of Unitholders, provided that in the event of a 
request to call a meeting of Unitholders made by such Unitholders, the Trustee shall not be obligated to 
call any such meeting until it has been satisfactorily indemnified by such Unitholders against all costs of 
calling and holding such meeting. Unless otherwise required under Applicable Laws or stock exchange 
rules, the Trust need only to hold meetings of Unitholders as described above and is not required to hold 
annual or other periodic meetings. 
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16.2 Place of Meeting 

Subject to Section 16.4 hereof, meetings of Unitholders shall be held at the principal office of the Trust or 
elsewhere in the municipality in which the office is located or, if the Manager shall so determine, at any 
other place in Canada. 

16.3 Notice of Meeting 

Subject to Section 16.4 hereof, notice of the time and place of each meeting of Unitholders shall be given 
not less than 21 days before the day on which the meeting is to be held to each Unitholder of record at 
4:00 p.m. (Toronto time) on the day on which the notice is given. Notice of a meeting of Unitholders shall 
state the general nature of the matters to be considered by the meeting. The Trustee, the Auditors and 
any Investment Manager of the Trust are entitled to receive all notices and other communications relating 
to any meeting of Unitholders that any Unitholder is entitled to receive and shall be entitled to attend at 
any meeting of Unitholders. 

16.4 Meetings Without Notice 

A meeting of Unitholders may be held at any time and place without notice if all the Unitholders entitled to 
vote thereat are present in person or represented by proxy or, if those not present or represented by 
proxy waive notice of, or otherwise consent to, such meeting being held. 

16.5 Quorum 

A quorum for the transaction of business at any meeting of Unitholders shall be at least two Unitholders 
holding not less than 5% of the outstanding Units on such date present in person or represented by proxy 
and entitled to vote thereat. If a quorum is not present at a meeting within 30 minutes after the time fixed 
for the meeting, the meeting, if convened on the requisition of Unitholders, shall be cancelled but in any 
other case shall be adjourned to such place and time on a date fixed by the chairman of the meeting not 
later than 14 days thereafter (which for greater certainty can be at a later time on the date of the originally 
scheduled meeting) at which adjourned meeting the Unitholders present in person or represented by 
proxy shall be deemed to constitute a quorum. 

16.6 Chairman, Secretary and Scrutineers 

A Person designated by the Manager shall be the chairman of any meeting of Unitholders. If such Person 
is not present within 15 minutes after the time fixed for holding the meeting or if the Manager has not 
appointed a chairman, the Persons present and entitled to vote shall choose any of their number to be 
chairman. The chairman of the meeting shall appoint a Person, who need not be a Unitholder, to act as 
secretary of the meeting. If desired, one or more scrutineers, who need not be Unitholders, may be 
appointed by a resolution or by the chairman with the consent of the meeting. 

16.7 Persons Entitled to be Present 

The only Persons entitled to attend a meeting of Unitholders shall be those entitled to vote thereat, the 
Trustee, the Manager, any Investment Manager and the Auditors. Any other Person may be admitted only 
on the invitation of the chairman of the meeting or with the consent of the meeting. 

16.8 Right to Vote 

At any meeting of Unitholders, every Person shall be entitled to vote who, as at the end of the Business 
Day immediately preceding the date of the meeting, is entered in the Register maintained in accordance 
with Section 17.2 hereof, unless in the notice of meeting and accompanying materials sent to Unitholders 
in respect of the meeting a record date is established for Persons entitled to vote thereat. 
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16.9 Votes to Govern 

At any meeting of Unitholders, every question shall, unless otherwise required by this Trust Agreement or 
Applicable Laws, be determined by an Ordinary Resolution on the question. 

16.10 Show of Hands 

Subject to the provisions of this Trust Agreement or Applicable Laws, any question at a meeting of 
Unitholders shall be decided by a show of hands unless a poll thereon is required or demanded as 
hereinafter provided. Upon a show of hands every Person who is present and entitled to vote shall have 
one vote. Whenever a vote by show of hands shall have been taken upon a question, unless a poll 
thereon is so required or demanded, a declaration by the chairman of the meeting that the vote upon the 
question has been carried or carried by a particular majority or not carried and an entry to that effect in 
the minutes of the meeting shall be prima face evidence of the fact without proof of the number or 
proportion of the votes recorded in favour of or against any resolution or other proceeding in respect of 
the said question, and the result of the vote so taken shall be the decision of the Unitholders upon the 
said question. 

16.11 Polls 

If demanded by any Unitholder at a meeting of Unitholders or required by Applicable Laws, any question 
at such meeting shall be decided by a poll. A poll so demanded shall be taken in such manner as the 
chairman shall direct. Upon a poll each Person present shall be entitled, in respect of the Units which the 
Unitholder is entitled to vote at the meeting upon the question, to one vote for each Unit held and the 
result of the poll so taken shall be the decision of the Unitholders upon the said question. 

16.12 Adjournment 

The chairman at a meeting of Unitholders may, with the consent of the meeting and subject to such 
conditions as the meeting may decide, adjourn the meeting from time to time and from place to place. 

16.13 Resolutions in Writing 

Notwithstanding Section 16.10 hereof, a resolution in writing forwarded to all Unitholders entitled to vote 
on such resolution at a meeting of Unitholders and signed by the requisite number of Unitholders required 
to obtain approval of the matter addressed in such resolution is as valid as if it had been passed at a 
meeting of Unitholders in accordance with this Article 16. 

16.14 Record Dates 

For the purpose of determining the Unitholders who are entitled to receive notice of and to vote at any 
meeting, or any adjournment thereof, or for the purpose of any action other than as provided in Article 4 
hereof, the Manager may fix a date not more than 60 days nor fewer than 30 days prior to the date of any 
meeting of Unitholders, or other action, as a record date for the determination of Unitholders entitled to 
receive notice of and vote at such meeting, or any adjournment thereof, or to receive such distributions, 
or to be treated as Unitholders of record for purposes of such other action, and any Unitholder who was a 
Unitholder at the time so fixed shall be entitled to receive notice of and vote at such meeting, or any 
adjournment thereof, or to be treated as a Unitholder of record for purposes of such other action, even 
though the Unitholder has since that date disposed of the Unitholder’s Units and no Unitholder becoming 
such after that date shall be entitled to receive notice of and vote at such meeting, or any adjournment 
thereof, or to be treated as a Unitholder of record for purposes of such other action. 
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16.15 Proxies 

At any meeting of Unitholders, any Unitholder entitled to vote thereat may vote by proxy and a proxy need 
not be a Unitholder, provided that no proxy shall be voted at any meeting unless it shall have been placed 
on file with the Manager, or with such other agent of the Trust as the Manager may direct, prior to the 
commencement of such meeting. If approved by the Manager, proxies may be solicited naming the 
Manager as proxy and the cost of such solicitation shall be paid out of the Trust Property. When any Unit 
is held jointly by several Persons, any one of them may vote at any meeting in person or by proxy in 
respect of such Unit, but if more than one of them shall be present at such meeting in person or by proxy, 
and such joint owners or their proxies so present disagree as to any vote to be cast, such vote shall not 
be received in respect of such Unit. The instrument appointing any proxy shall be in such form and 
executed in such manner as the Manager may from time to time determine. 

16.16 Validity of Proxies 

An instrument appointing a proxy purporting to be executed by or on behalf of a Unitholder shall be valid 
unless challenged at the time of, or prior to, its exercise and the person challenging such instrument shall 
have the burden of proving to the satisfaction of the chair of the meeting of Unitholders at which such 
instrument is proposed to be used that such instrument is invalid. Any decision of the chair of the meeting 
in respect of the validity of such instrument shall be final. Proxies shall be valid only at the meeting with 
respect to which they were solicited, or any adjournment thereof, but in any event shall cease to be valid 
one year from their date. 

16.17 Revocation of Proxy 

A vote cast in accordance with the terms of a proxy shall be valid notwithstanding the previous death, 
incapacity, insolvency or bankruptcy of the Unitholder giving the proxy or the revocation of the proxy 
unless written notice of such death, incapacity, insolvency, bankruptcy or revocation shall have been 
received by the chair of the meeting prior to the time such vote is cast. 

16.18 Solicitation of Proxies 

No Person shall solicit proxies in respect of a meeting of Unitholders unless the Person making the 
solicitation, concurrently with or prior thereto, delivers or sends an information circular to each Unitholder 
whose proxy is solicited. “Solicit” or “solicitation” includes any request for a proxy whether or not 
accompanied by or included in a form of proxy, any request to execute or not to execute a form of proxy 
or to revoke a proxy, and the sending or delivery of a form of proxy or other communication to a 
Unitholder under circumstances reasonably intended or calculated to result in the procurement, 
withholding or revocation of a proxy but does not include the sending or delivery of a form of proxy to a 
Unitholder in response to an unsolicited request made by him or her on his or her behalf or the 
performance by any Person of ministerial acts or professional services on behalf of a person or company 
soliciting a proxy. Subject to the provisions of this Trust Agreement and to Applicable Laws, the 
information circular required hereunder shall conform, insofar as is applicable, to the form and content 
prescribed for information circulars by or pursuant to applicable Securities Legislation; for such purposes; 
“management” shall mean Sprott Asset Management LP in its capacity as Manager; “company” or 
“corporation” shall mean the Trust; “director” or “senior officer” shall mean a director or senior officer 
of the Manager; “equity share”, “voting security” or “share” shall mean a Unit; and “shareholder” 
shall mean a Unitholder. 

16.19 Form of Proxy Solicitation 

Where there is a solicitation of proxies (other than with respect to the exception set forth in Section 
16.18): 
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(a) the form of proxy sent to a Unitholder by a Person soliciting proxies shall indicate in bold-
faced type by whom the proxy is being solicited and the form of proxy or the information 
circular shall state the name, address and principal occupation or employment within the 
preceding five years of each Person soliciting proxies and shall disclose the beneficial 
ownership of Units of each such Person; 

(b) the form of proxy shall provide means whereby the Unitholder whose proxy is solicited is 
afforded an opportunity to specify that his or her votes shall be cast by the nominees in 
favour of or against, in accordance with such Unitholder’s choice, each matter or group of 
related matters identified therein or in the information circular as intended to be acted 
upon; 

(c) no proxy shall confer authority to vote at any meeting other than the meeting specified in 
the notice of meeting or any adjournment thereof; 

(d) the information circular or form of proxy shall state that the votes represented by the 
proxy shall be cast and that, where the Unitholder whose proxy is solicited specifies a 
choice with respect to any matter to be acted upon pursuant to paragraph (b) above, the 
votes shall be cast in accordance with the specifications so made; and 

(e) the information circular or form of proxy shall indicate in bold-faced type that the 
Unitholder has the right to appoint a person, who need not be a Unitholder, to attend and 
act for him or her and on his or her behalf at the meeting other than the person, if any, 
designated in the form of proxy, and shall contain instructions as to the manner in which 
the Unitholder may exercise such right. 

16.20 Resolutions Binding 

Any resolution passed in accordance with the provisions hereof shall be binding on all Unitholders and 
their respective heirs, executors, administrators, other legal representatives, successors and assigns, 
whether or not such Unitholder was present or represented by proxy at the meeting at which such 
resolution was passed and whether or not such Unitholder voted against such resolution. 

16.21 Minutes of Meetings 

Minutes of the meeting shall be made by the corporate secretary of the Manager (who shall act as 
secretary of the meeting) and duly entered in minute books to be kept by the Manager. Any such minutes 
signed by the chair of the meeting shall be conclusive evidence of the matters therein stated, and until the 
contrary is proved, every such meeting in respect of the proceedings of which minutes have been made 
shall be deemed to have been duly held and convened and all resolutions passed thereat to have been 
duly passed. 

ARTICLE 17  
SPECIAL FUNCTIONS 

17.1 Registrar and Transfer Agent 

(a) The Manager shall appoint one or more chartered banks or banking institutions, trust 
companies, or other Persons, to act as the registrar and transfer agent (the “Registrar 
and Transfer Agent”) for the Units and may provide for the transfer of Units in one or 
more places within or outside Canada (provided that if such appointments are made 
there shall be a Registrar and Transfer Agent within the Province of Ontario). Such 
Registrar and Transfer Agent shall perform those functions and duties usually performed 
by a registrar and transfer agent of shares of corporations having share capital, including 
maintaining the Register as provided for in Section 17.2 and all other necessary or 
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appropriate books (which may be kept on a computer or similar device) for recording 
original issuances of Units and registering and transferring the Units. In the case of an 
original issuance of Units, the Registrar and Transfer Agent may rely and act upon the 
written instruction of the Manager without inquiry into the receipt by the Trust of, or the 
sufficiency of, the consideration for such original issuance of Units. 

(b) The Manager, on behalf of the Trust, will enter into a written agreement with such 
Registrar and Transfer Agent which agreement shall provide that any fees required to be 
paid to the Registrar and Transfer Agent for services rendered, other than in respect of a 
transfer of Units, shall be the responsibility of the Trust. 

17.2 Unit Register 

(a) Subject to the approval or rejection by and direction from the Manager in connection with 
any purchase, redemption or transfer of Units hereunder, the Registrar and Transfer 
Agent appointed pursuant to Section 17.1 shall maintain records (the “Register”) for and 
on behalf of the Trust which shall contain the name and the latest known address of each 
Unitholder and the number of Units of each class and each series of a class from time to 
time held by the Unitholder, the certificate numbers of the Unit Certificates, if any,  and a 
record of all transfers thereof, and such Register shall be available at the offices of the 
Registrar and Transfer Agent in Toronto, Ontario or in such other office in Canada as the 
Manager deems appropriate and to which the Trustee consents. 

(b) As part of the Register, the Registrar and Transfer Agent shall maintain participation 
records for the Trust, showing with respect to each Unitholder: 

(i) the date of each issue of Units to such Unitholder, the number of Units issued of 
each class and each series of a class and the applicable Class Net Asset Value 
per Unit for which each Unit is issued; 

(ii) the date of each transfer of Units to and from such Unitholder, and the number of 
Units of each class and each series of a class transferred; 

(iii) the date of each redemption of Units, the number of Units redeemed of each 
class and each series of a class and the Class Net Asset Value per Unit at which 
each Unit is redeemed; 

(iv) the date of each redesignation of Units, the number of Units redesignated of 
each class and each series of a class and the Class Net Asset Value per Unit at 
which each Unit is redesignated; 

(v) the number of Units held immediately after any subdivision or consolidation of 
Units; 

(vi) the number of Units of each class and each series of a class currently held; and 

(vii) the date and details of each distribution of the Trust to the Unitholder. 

(c) The Registrar and Transfer Agent shall deliver to the Manager within three Business 
Days following a Valuation Date, and at such other times as the Manager may request, a 
certified list of the Unitholders which list shall contain the name, the last known address 
and the number of Units of each class and each series of a class currently held by each 
Unitholder. 
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(d) The Trust, the Trustee (in its capacity as such, regardless of the fact that the Trustee may 
be or may have been the Registrar and Transfer Agent) and the Manager shall at all 
times be entitled to rely entirely upon the Register maintained by the Registrar and 
Transfer Agent as a record of ownership of the Trust and the registered Unitholders shall 
be deemed to be the true owners thereof for all purposes hereof. 

(e) Only Unitholders whose Units are so recorded on the Register shall be entitled to receive 
distributions and to exercise or enjoy the rights of Unitholders hereunder. The Person 
registered as a Unitholder on the Register shall be treated as the owner of such Unit for 
all purposes, including payment of any distributions, giving notice to Unitholders and 
determining the right to attend and vote at meetings of Unitholders. Accordingly, the 
Manager shall not be bound to recognize any transfer or attempted transfer, pledge or 
other disposition of a Unit, or any equitable or other claim with respect thereto, whether or 
not the Trust or the Manager shall have actual or other notice thereof, until such Unit 
shall have been transferred on the Register as herein provided. 

17.3 Auditors 

The Manager hereby confirms that a firm of qualified chartered accountants has been appointed as the 
auditors of the Trust (the “Auditors”). Subject to Section 21.3 hereof, the Manager may from time to 
time, with the prior consent of the Independent Review Committee, and after providing notice to the 
Unitholders and the Trustee, appoint another firm of chartered accountants qualified to practice in the 
Province of Ontario to act as the Auditors. The Auditors shall make a report to the Manager and the 
Unitholders on the annual financial statements of the Trust and fulfill such other responsibilities as they 
may properly be called upon to assume. Any such report shall be reviewed by the Manager, and if 
acceptable to the Manager shall be approved by the Manager (and if required, shall be signed by the 
Manager to evidence such approval) on behalf of the Trust. The Auditors shall have access to all records 
relating to the affairs of the Trust including the relevant records of the Manager, the Trustee, any 
Investment Manager, the Bullion Custodian, the Custodian, any sub-custodians, the Registrar and 
Transfer Agent and the Valuation Agent, subject to any confidentiality and/or privacy requirements that 
may apply in the circumstances. 

17.4 Valuation Agent 

The Manager shall appoint a valuation agent for the Trust (the “Valuation Agent”). The Valuation Agent 
shall act in accordance with the terms and conditions of the Valuation Services Agreement including, but 
not limited to, that the Valuation Agent, in carrying out its duties and obligations as Valuation Agent, shall 
exercise the degree of care, diligence and skill that a reasonably prudent person would exercise in 
comparable circumstances. 

17.5 Custodian of Bullion 

The Manager shall appoint the Bullion Custodian to hold the Bullion. The Bullion Custodian shall hold the 
Bullion in accordance with the terms and conditions of the Storage Agreement including, but not limited 
to, that the Bullion Custodian, in carrying out its duties and obligations as Bullion Custodian, must 
exercise: 

(a) the degree of care, diligence and skill that a reasonably prudent person would exercise in 
comparable circumstances, or 

(b) at least the same degree of care as the Bullion Custodian exercises with respect to its 
own property of a similar kind, if this is a higher standard of care than the degree of care 
referred to in Subsection 17.5(a). 
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17.6 Custodian of Trust Property Other Than Bullion 

(a) The Trustee shall be the Custodian of the Trust Property other than the Bullion. In 
carrying out its duties and obligations as Custodian, the Trustee shall exercise: (i) the 
degree of care, diligence and skill that a reasonably prudent person would exercise in 
comparable circumstances; or (ii) at least the same degree of care as the Trustee 
exercises with respect to its own property of a similar kind in the relevant market, if this is 
a higher degree of care than the degree of care referred to above. 

(b) Notwithstanding any other provision herein, the Trustee shall not be responsible for the 
holding or control of any Trust Property that is not directly held by the Trustee or its 
appointed sub-custodians, including any assets pledged or loaned to a third party or the 
Bullion held with the Bullion Custodian. 

(c) The Manager, in accordance with Applicable Law and with the consent of the Trustee, 
shall have the authority to appoint a replacement or an additional custodian of the Trust 
Property other than the Bullion and to make contractual arrangements for that purpose. In 
the event any Person other than the Trustee is appointed Custodian of such Trust 
Property, the contract with any such custodian may include provisions whereby the 
Manager may give instructions directly to that custodian concerning the investment of 
such Trust Property and that custodian may act thereon without approval by the Trustee. 
The Trustee shall be under no obligation to supervise and shall have no responsibility or 
liability for acts of omission or commission of any such custodian under such 
arrangements where the Trustee is not the custodian. 

(d) On the direction of the Manager, the Trustee shall register such Trust Property held by it 
at any time in its own name as trustee of the Trust or in the name or names of nominees, 
including any sub-custodians appointed by the Trustee, CDS, DTC or in bearer form. The 
Trustee is hereby expressly empowered to keep such Trust Property, wholly or partly, in 
its principal office or in any one or more of its branches in any province of Canada or at 
the office of any sub-custodian, including itself or its Affiliates, to hold securities 
constituting such Trust Property through the facilities of CDS or DTC or any other 
domestic or foreign depository or clearing agency which is duly authorized to operate a 
book-based system (including a transnational book-based system) in the country, 
province, state or political subdivision of any country in which such depository or clearing 
agency is located (provided that such depositories or clearing agencies shall not be 
deemed to be agents or sub-custodians of the Trustee), all as the Trustee may determine 
so long as such Trust Property at all times is kept distinct from the assets of the Trustee 
and those of its sub-custodians, nominees or any other Person in the registers and other 
books of account kept by the Trustee or such Persons. 

(e) Where such Trust Property is issued in bearer form, such Trust Property shall be 
designated or segregated by the Trustee or sub-custodian or their respective nominees 
so as to establish that the beneficial ownership of such Trust Property is vested in the 
Trustee. Comparable provisions shall be included in any custodianship or sub-
custodianship agreements entered into by or under authority of the Custodian. The Trust 
Property registered in accordance with Subsection 17.6(d) or issued in accordance with 
this Subsection 17.6(e) shall be recorded in an account with an account number or other 
designation in the records of the Trustee or the sub-custodian or their respective 
nominees sufficient to establish that the beneficial ownership of such Trust Property is 
vested in the Trust. 

(f) The Trustee may appoint sub-custodians (who may be affiliated with or otherwise related 
to the Trustee) and enter into sub-custodianship agreements on terms consistent with 
this Trust Agreement; provided, however, that written consent to such appointment has 
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been provided by the Manager. For the purposes of this Trust Agreement, such consent 
is deemed to have been obtained in respect of the appointment of those sub-custodians 
which are part of the Trustee’s international network of sub-custodians. Further, upon 
notice to the Manager of the appointment of any additional sub-custodians in the 
Trustee’s international network, the Manager will be deemed to have consented to such 
appointment. 

(g) A sub-custodian appointed by the Trustee shall be permitted to appoint a sub-sub-
custodian only upon the prior written consent of the Trustee and the Manager, and further 
provided that adequate provision is made in the sub-custodianship agreement for the 
Trust, acting directly or through the sub-custodian, to enforce its rights in respect of such 
Trust Property which is held by the appointed sub-sub-custodian. 

(h) Any sub-custodian appointed by or under the authority of the Trustee shall meet any 
guideline for acting as a sub-custodian prescribed by Securities Authorities in Canada  
from time to time (the “Sub-Custodian Guidelines”) and shall execute an agreement in 
a form that complies with the Sub-Custodian Guidelines. The Trustee shall annually 
review this Trust Agreement and all sub-custodian agreements to determine if those 
agreements are in compliance with the Sub-Custodian Guidelines, and shall also make 
reasonable enquiries as to whether each sub-custodian satisfies the applicable 
requirements of the Sub-Custodian Guidelines. The Trustee shall make or cause to be 
made any changes as may be necessary to ensure that this Trust Agreement and the 
sub-custodian agreements are in compliance with the Sub-Custodian Guidelines, and 
that all sub-custodians of the Trust satisfy such applicable requirements. 

(i) Where required under Applicable Laws, the Trustee shall, within 60 days following the 
end of each Fiscal Year of the Trust, advise the Trust in writing of the names and 
addresses of all sub-custodians of the Trust, whether this Trust Agreement and the sub-
custodian agreements are in compliance with the Sub-Custodian Guidelines, and 
whether, to the best of the knowledge and belief of the Trustee, each sub-custodian 
satisfies the applicable requirements of the Sub-Custodian Guidelines. 

(j) The Trustee, in its capacity as Custodian, shall account for all such Trust Property 
received and held by it, shall disburse or retain any income received thereon and/or 
capital pursuant to directions from the Manager and shall provide monthly statements of 
the account in such format as may be agreed to by the parties. Additional statements 
which are required to satisfy the requirements of any regulatory or administrative 
agencies will also be provided as requested by, and at the expense of, the Manager. The 
Manager will within 30 days following the issue date of any such statement give the 
Trustee written notice of any alleged omissions from or additions wrongly made to or 
inaccurate entries in any such statement. The Manager agrees that at the end of the 30-
day period, the Trustee shall be fully released and discharged from any liability or 
accountability to anyone with respect to acts or transactions disclosed in any such 
statement except as to any alleged errors of which the Manager has identified by giving 
written notice to the Trustee. 

(k) If, in order to provide services to the Manager pursuant to this Trust Agreement, the 
Trustee is required to engage sub-custodians in certain markets which the Trustee has 
identified as being high risk and has designated as “Designated Markets” by listing 
them in Schedule “D”  attached hereto. A Designated Market is a market where the risks 
of engaging a sub-custodian are significantly greater than they would be in more 
established markets. Notwithstanding any other provision of this Trust Agreement, in 
such Designated Markets where the Trustee is providing custodial services (whether 
directly or through a sub-custodian) in respect of the Trust, the Trustee may not be able 
to accept some of the liabilities or responsibilities which are contemplated by the Trust 
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Agreement. Under the Trust Agreement, the Trustee is responsible for the negligence 
and wrongful acts of its sub-custodians. However, where the Trustee engages a sub-
custodian in a Designated Market, the Manager hereby acknowledges and agrees that 
the Trustee will not be responsible for the negligence or wrongful acts of such sub-
custodians and that such negligence or wrongful acts will not be considered to be a 
breach by the Trustee of its standard of care or negligence for the purposes of this Trust 
Agreement. Notwithstanding the aforementioned, the Trustee will continue to accept 
responsibility for the selection and on-going monitoring of its sub-custodians in all 
markets, except Designated Markets, in accordance with its standard of care. From time 
to time, the Trustee may add to or delete markets from the list of Designated Markets 
attached as Schedule “D”  hereto, and the Trustee will provide the Manager with written 
notice of such changes. The Manager agrees that it will have 60 days from the date of 
any such notice to raise concerns regarding any new Designated Market which is added 
to the list. After this 60-day period, that added market will be deemed to be a Designated 
Market for the purposes of the Trust Agreement. The Manager acknowledges and agrees 
that it and any Investment Manager are responsible for apprising themselves of the 
specific risks to the Trust involved in the investment and reinvestment of such Trust 
Property in all markets in which such Trust Property is located from time to time. 

ARTICLE 18  
REPORTS AND EXECUTION OF DOCUMENTS 

18.1 Records 

The Manager shall maintain or cause to be maintained appropriate accounting records for the Trust. The 
accounting records for the Trust shall be open for examination by the Trustee, by the Auditors and by 
Unitholders or their authorized representatives during normal business hours on any Business Day at the 
office of the Manager or such other office as the Manager may determine, provided that reasonable 
notice has been given to the Manager of any such examination. 

18.2 Reports to Unitholders 

(a) At the time of investment in Units, a statement shall be issued by the Registrar and 
Transfer Agent, in such form and on such terms and conditions as the Manager may, in 
its sole discretion, determine, and such statement will be forwarded to each Unitholder, 
which statement will indicate the number of Units held by the Unitholder and such other 
information as may be required by Applicable Laws; provided, however, that the 
information disclosed on such statements shall always be in accordance with the number 
of the Unitholder’s Units reflected on the Register. 

(b) The Manager shall cause an audit of the financial statements of the Trust for each Fiscal 
Year to be made by the Auditors. The financial statements of the Trust so audited shall 
include such statements as are required by Applicable Laws. A copy of such statements, 
together with the Auditors’ report thereon, shall be filed with the appropriate Securities 
Authorities pursuant to Applicable Laws unless and to the extent an exemption from such 
filing is available under Applicable Laws. 

(c) The Manager shall approve and forward to Unitholders such audited annual financial 
statements and unaudited interim financial statements as it is required under Applicable 
Laws to deliver, within the time limits specified under such laws. The Trustee shall not be 
required to prepare or approve any audited financial statements of the Trust. 

(d) In the absence of the filing in writing with the Manager or the Trustee of any objection to 
the statements or reports supplied in accordance with this Section 18.2 within 90 days of 
their mailing, Unitholders shall be deemed to have approved such statements or reports 
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and the Trustee and the Manager shall be released, relieved and discharged with respect 
to all matters and things set forth in the statements and reports (except for such matters 
or things with reference to which any objection in writing has been filed with the Manager 
and except for any loss or other diminution of the assets of the Trust resulting from the 
negligence, wilful misconduct or lack of good faith of the Manager in preparing such 
statements or reports) as if they had been settled by the decree of a court of competent 
jurisdiction. 

(e) The Manager shall prepare, file and deliver to Unitholders (if required) all management 
reports of fund performance and other continuous disclosure documents required by 
applicable Securities Legislation. 

(f) The Manager will make available to Unitholders as soon as practicable on its website an 
unaudited schedule of Class Net Asset Value per Unit for each class and series of a 
class of Units as at the Valuation Time on each Valuation Date. 

(g) No Unitholder shall be entitled to any other accounting with respect to the Trust or the 
Unitholder’s holding of Units in the Trust, except as may be required by Applicable Laws. 

18.3 Material to be Furnished to the Trustee 

The Manager will cause to be furnished to the Trustee from time to time, in addition to any other 
documents required to be furnished hereunder: 

(a) a copy of each of the Disclosure Documents for investment in Units (other than 
Disclosure Documents filed in connection with the Arrangement); 

(b) a copy of each continuous disclosure document relating to the Trust filed with, furnished 
or otherwise provided to, any Securities Authority under applicable Securities Legislation; 

(c) on or before 90 days following December 31 of each year, a copy of the audited annual 
financial statements of the Trust, together with the report of the Auditors thereon; 

(d) on or before 90 days following December 31 of each year, an Annual Certificate of 
Compliance, substantially in the form set out in Schedule “A” attached hereto, with 
respect to the Trust; 

(e) on or before 90 days following June 30 in each year, an Interim Certificate of 
Compliance, substantially in the form set out in Schedule “B” attached hereto, with 
respect to the Trust; and 

(f) a Certificate of Authorized Signing Authorities, substantially in the form set out in 
Schedule “C” attached hereto, specifying the names and titles of those Persons 
authorized to give approvals, consents or directions on behalf of the Manager including 
specimen signatures of each such Person. 

18.4 Documents Requiring Trustee’s Consent 

The Manager will provide to the Trustee for its prior written consent draft copies of all agreements, 
literature, certificates, Disclosure Documents (other than Disclosure Documents filed in connection with 
the Arrangement), continuous disclosure documents to be filed with Securities Authorities, 
advertisements, printed matter and other material which contain any reference to the Trustee or which 
relate to the functions being performed hereunder or which may affect the Trustee, except material which 
is circulated among or sent to employees, Unitholders and correspondence in the ordinary course of 
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business and which merely reflects in accurate terms, information contained in the then current 
Disclosure Documents. 

18.5 Execution of Documents 

The Trustee shall have the authority to sign on behalf of the Trust all documents and any documents so 
signed shall be binding upon the Trust without any further authorization or formality. The Trustee shall 
have power from time to time to appoint any Person or Persons on behalf of the Trust either to sign 
documents generally or to sign specific documents. 

18.6 Execution of Documents by the Manager 

Any approval, consent, direction, order (including, but not limited to, the signing of any Disclosure 
Documents or Unit Certificate) or request required or permitted by this Trust Agreement to be given or 
made by the Manager shall (except where otherwise expressly provided herein) be sufficiently given or 
made if expressed in writing signed in the name of the Manager by its duly authorized representative(s) 
designated from time to time in writing. If at any time, the Manager shall fail to give or make any such 
approval, consent, direction, order or request as required by this Trust Agreement and no express 
provision is made for the action to be taken by the Trustee, the Trustee may act herein without any such 
approval, consent, direction, order or request, in its sole discretion. 

18.7 Material to be Furnished to Unitholders 

Subject to Article 21, the Manager will cause to be furnished to the Unitholders and the Trustee any 
notice of: 

(a) any change to the Investment Policy of the Trust; 

(b) the Manager’s desire to change the Fiscal Year of the Trust; 

(c) any change in the location of the principal office of the Trust; 

(d) any change to the Person designated by the Manager as the Registrar and Transfer 
Agent or Valuation Agent of the Trust; 

(e) any proposed change to the method of calculation of the Management Fee payable by 
the Trust; 

(f) any meeting of the Unitholders of the Trust; 

(g) the intention by the Manager to terminate and dissolve or reorganize the Trust; and 

(h) any material amendment to this Trust Agreement, together with a written explanation for 
the reasons for such amendment. 

ARTICLE 19 
NOTICE 

19.1 Notice to Unitholders 

Any notice to be given or any document or instrument in writing to be sent to a Unitholder may be 
effectively given or sent by mailing it to the Unitholder by pre-paid ordinary mail addressed to the address 
of the Unitholder appearing on the Register referred to in Section 17.2 and shall be conclusively deemed 
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to have been received by the Unitholder on the fifth Business Day after it was so mailed; provided that 
accidental failure to give notice to any Unitholder shall not affect any action taken pursuant to such notice. 

19.2 Methods of Communication 

Any notice to be given or any document or instrument in writing to the Trustee or the Manager (including 
for greater certainty, all directions and instructions) must be given through one of the following methods of 
communication: 

(a) personal or courier delivery; 

(b) facsimile (in accordance with the Manager’s guidelines); 

(c) S.W.I.F.T.; 

(d) one of the Trustee’s secured client access channels; 

(e) directly between electromechanical or electronic terminals (other than the internet or 
unsecured lines of communication); 

(f) telephone (subject to Sections 19.4, 19.5 and 19.7); or 

(g) internet (subject to Sections 19.6 and 19.7).  

Communications should be addressed, as applicable, as follows:  

in the case of the Trustee: 

RBC Investor Services Trust 
155 Wellington Street West, 2nd Floor  
RBC Centre 
Toronto, Ontario 
M5V 3L3 
 
Attention: Director or Senior Manager, Client Management – Funds 
 
Telephone: (416) 974-5273 
Facsimile: (416) 955-1240 
 
in the case of the Manager: 

Sprott Asset Management LP  
Royal Bank Plaza, South Tower  
200 Bay Street 
Suite 2700, P.O. Box 27 
Toronto, Ontario 
M5J 2J1 
 
Attention: Chief Compliance Officer 
 
Telephone: (416) 943-4065 
Facsimile: (416) 943-6497 
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or at such other address and number as the party to whom such communication is to be given shall have 
last notified the party giving the same in the manner provided in this section. 

19.3 Deemed Delivery  

Pursuant to Section 19.2: 

(a) any communication delivered personally shall be deemed to have been given and 
received on the day it is so delivered (or if that day is not a Business Day, on the next 
succeeding Business Day); and 

(b) any communication given by facsimile, S.W.I.F.T., secured client access channels, 
directly between electromechanical or electronic terminals (other than the internet or 
unsecured lines of communication) or the internet (subject to Sections 19.6 and 19.7) 
shall be deemed to have been given and received on the Business Day it is transmitted 
provided that it was received before 3:00 p.m. (Toronto time) and, if received after 3:00 
p.m. (Toronto time), it shall be deemed to have been given and received on the Business 
Day following the day of transmission provided in each case that confirmation of 
transmission is available from the party giving the communication. 

19.4 Telephone Directions 

With respect to telephone directions, the Manager shall endeavor to forward directions (other than by 
telephone) confirming such telephone directions on the same day that such verbal directions are given to 
the Trustee. The fact that such confirming directions are not received or that contrary directions are 
received by the Trustee shall in no way affect the validity of transactions effected by the Trustee on the 
basis of the telephone directions. 

19.5 Telephone Communications 

The Manager agrees that some or all telephone conversations between the parties, including directions or 
communication given by telephone, may be recorded by the Trustee and that, in the event of any 
disagreement as to the content of any directions or communication given by telephone, such recording 
shall be conclusive and determinative of the contents of the directions or communication. 

19.6 Internet 

The Manager agrees and confirms, in connection with the services provided by the Trustee to the Trust, 
that the Trustee may forward reports and information to the Manager and/or to the Manager’s authorized 
agents, and may receive and act upon communications and instructions (including, without limitation, 
directions) received from the Manager and/or the Manager’s authorized agents through the use of such 
form of electronic means of communications (including the internet which is not a secure means of 
communication) as may be agreed to from time to time in writing. Without limiting the terms of this Trust 
Agreement, the Manager agrees and acknowledges that the Trustee shall bear no responsibility or liability 
whatsoever for any errors and omissions, or direct, indirect or consequential losses or damages that are 
attributable to the use of the internet for the purposes set out herein and resulting or arising from viruses 
or worms, or the interception, tampering or breach of confidentiality of data or information transmitted 
which is not encrypted and authenticated in accordance with the Trustee’s encryption standards. 

19.7 Verification 

(a) All directions and instructions shall be given in one of the methods authorized by Section 
19.2 and shall be given by authorized officer(s) of the Manager and of any other 
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Person(s) or representative(s) including any Investment Manager appointed by the 
Manager and authorized to act on behalf of the Manager. 

(b) Without limiting the provisions of this Trust Agreement and subject to Subsection 11.2(a) 
and Section 19.6 hereof, the Manager also agrees that the Trustee may rely and act 
upon any instructions or directions received from authorized officer(s) of the Manager and 
of any other Person(s) or representative(s) including any Investment Manager appointed 
by the Manager and authorized to act on behalf of the Manager without the Trustee 
having to take any further actions of any kind to verify or otherwise ascertain the validity 
of such instructions or directions except to verify such personnel is duly authorized by the 
Manager in accordance with the Certificate of Authorized Signing Authorities then on file 
with the Trustee, and any such instructions or directions shall be binding on the Manager 
on whose behalf the instructions or directions shall have been given. The Trustee shall 
be entitled to rely solely on such certificate then on file without further inquiry for 
verification purposes. 

ARTICLE 20  
ARRANGEMENT WITH CFCL 

20.1 Arrangement with CFCL 

Notwithstanding any other provision hereof, the Trust, the Trustee and/or the Manager shall have the 
power to take such acts as are determined by the Manager to be necessary or appropriate to give effect 
to the Arrangement and to execute such instruments as may be necessary and desirable to do so, and in 
this respect the Manager and each director and officer of the Manager are irrevocably approved, 
constituted, appointed and authorized as the true and lawful agents, attorneys and attorneys-in-fact of the 
Trust (including the Trustee in its role as trustee of the Trust) with full power of substitution (such power of 
attorney, being coupled with an interest, being irrevocable), in the name and on behalf of the Trust 
(including the Trustee in its role as trustee of the Trust) in respect of such acts. 

ARTICLE 21  
AMENDMENTS 

21.1 Non-Material Amendments 

(a) Any provision of this Trust Agreement may be amended, deleted, expanded or varied by 
the Manager, with the approval of the Trustee, upon notice to Unitholders in accordance 
with Section 21.4, if the amendment, in the opinion of Counsel for either the Trustee or 
the Manager, does not constitute a material change and does not relate to any of the 
matters specified in Section 21.2, but no amendment under this Section 21.1 shall be 
made which adversely affects the pecuniary value of the interest of any Unitholder or 
restricts any protection provided to the Trustee or increases the responsibilities of the 
Trustee hereunder. 

(b) This Trust Agreement may also be amended by the Manager without the approval of, or 
notice to, Unitholders for the following purposes: 

(i) to remove any conflicts or other inconsistencies which may exist between any 
terms of this Trust Agreement and any provisions of any Applicable Law affecting 
the Trust; 

(ii) to make any change or correction in this Trust Agreement which is of a 
typographical nature or is required to cure or correct any ambiguity or defective 
or inconsistent provision, clerical omission, mistake or manifest error contained 
therein; 
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(iii) to bring this Trust Agreement into conformity with Applicable Laws, rules and 
policies of Securities Authorities, stock exchanges on which the Units are listed 
or with current practice within the securities industry, provided that any such 
amendment does not adversely affect the rights, privileges or interests of any 
Unitholder; 

(iv) to maintain, or permit the Manager to take such steps as may be desirable or 
necessary to maintain, the status of the Trust as a “mutual fund trust” for the 
purposes of the Tax Act; or 

(v) to provide added protection or benefit to Unitholders. 

21.2 Unitholder Approval 

(a) Subject to Subsections 21.2(b), (c) and (d) hereof, certain matters relating to the Trust 
require approval by the Unitholders. Such approval must be given at a meeting duly 
called for that purpose or by written resolution pursuant to Article 16. Any provision of this 
Trust Agreement may be amended, deleted, expanded or varied with the approval of the 
Unitholders for the following purposes by resolution passed by an Ordinary Resolution, 
other than Clauses 21.2(a)(i) and (ii) which require approval of Unitholders by an 
Extraordinary Resolution: 

(i) a change in the fundamental investment objective of the Trust; 

(ii) a change in the investment and operating restrictions of the Trust, unless such 
change or changes are necessary to ensure compliance with Applicable Laws or 
other requirements imposed from time to time by Securities Authorities or stock 
exchanges on which the Units are listed; 

(iii) any change in the basis of calculating a fee or expense that is charged to the 
Trust or directly to its Unitholders by the Trust or the Manager in connection with 
the holding of Units which could result in an increase in charges to the Trust or to 
its Unitholders; 

(iv) the introduction of a fee or expense to be charged to the Trust or directly to its 
Unitholders by the Trust or the Manager in connection with the holding of Units 
which could result in an increase in charges to the Trust or to its Unitholders; 

(v) a reduction in the frequency of calculating the Net Asset Value of the Trust, the 
Net Asset Value per Unit, the Class Net Asset Value or the Class Net Asset 
Value per Unit; 

(vi) a change in the Manager, unless the successor manager is an Affiliate of the 
current Manager or the successor manager occurs primarily as a result of a 
Manager Reorganization; 

(vii) the Trust undertakes a reorganization with, or transfers its assets to, another 
investment fund, if 

(A) the Trust ceases to continue after the reorganization or transfer of 
assets, and 

(B) the transaction results in the Unitholders becoming unitholders in the 
other investment fund; 
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(viii) the Trust undertakes a reorganization with, or acquires assets from, another 
investment fund, if  

(A)  the Trust continues after the reorganization or acquisition of assets, 

(B) the transaction results in the unitholders of the other investment fund 
becoming Unitholders in the Trust, and 

(C) the transaction would be a material change to the Trust; or 

(ix) to create one or more new classes or series of Units and make consequential 
amendments to the Trust Agreement related thereto. 

(b) Despite Subsection 21.2(a), the approval of Unitholders is not required to be obtained for 
a change referred to in Clause 21.2(a)(iii) if 

(i) the Trust is at arm’s length to the Person charging the fee or expense to the 
Trust which is changed, 

(ii) the Disclosure Documents disclose that, although the approval of Unitholders will 
not be obtained before making the change, Unitholders will be sent a written 
notice at least 60 days before the effective date of the change that is to be made 
which could result in an increase in charges to the Trust, and 

(iii) the notice referred to in Clause 21.2(b)(ii) is sent 60 days before the effective 
date of the change. 

(c) Despite subsection 21.2(a), the approval of Unitholders is not required to be obtained for 
a change referred to in clause 21.2(a)(vii) if 

(i) the Independent Review Committee has approved the change in accordance 
with NI 81-107, 

(ii) the Trust is being reorganized with, or its assets are being transferred to, another 
investment fund to which NI 81-102 and NI 81-107 apply and that is managed by 
the Manager or its Affiliate, 

(iii) the reorganization or transfer of assets of the Trust complies with the criteria set 
forth in NI 81-102, 

(iv) the Disclosure Documents disclose that, although the approval of Unitholders will 
not be obtained before making the change, Unitholders will be sent a written 
notice at least 60 days before the effective date of the change, and 

(v) the notice to Unitholders referred to in Clause 21.2(c)(iv) is sent 60 days before 
the effective date of the change. 

(d) Any reorganization or transfer of assets pursuant to Clauses 21.2(a)(vii) or (viii) above, 
including a transaction approved by the Independent Review Committee pursuant to 
Clause 21.2(c)(i), must satisfy the following criteria: 

(i) the reorganization of the Trust with another investment fund or the transfer of 
assets must be accomplished on a tax-deferred rollover basis for Unitholders and 
for unitholders of the other investment fund and must be a tax-deferred 
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transaction for U.S. federal income tax purposes for U.S. Unitholders and for 
unitholders of the other investment fund; 

(ii) the investment fund with which the Trust is reorganized or which receives the 
Trust’s assets: (A) is classified as a corporation for U.S. federal income tax 
purposes, (B) does not take any action inconsistent with its classification as a 
corporation for U.S. federal income tax purposes, and (C) does not elect to be 
treated as an entity other than a corporation for such purposes; and 

(iii) the investment fund surviving the reorganization or the transfer of assets: (A) 
within 45 days from the end of each taxable year of the investment fund, 
determines, or causes to be determined, whether the investment fund was a 
PFIC in such taxable year, (B) provides or causes to be provided to unitholders 
of the investment fund all information necessary to enable unitholders or 
beneficial owners of units of the investment fund, as applicable, to elect to treat 
the investment fund as a QEF for U.S. federal income tax purposes and to 
comply with any reporting or other requirements incident to such election, and 
(C) within 45 days from the end of each taxable year of the investment fund in 
which the investment fund is a PFIC, provides, or causes to be provided, to 
unitholders or beneficial owners of units of the investment fund, as applicable, a 
completed “PFIC Annual Information Statement” as required by U.S. Treasury 
Regulations Section 1.1295-1(g) and otherwise complies with the applicable 
requirements of the U.S. Treasury Regulations. 

(e) In addition, any material amendment, modification or variation in the provisions of, or 
rights attaching to, a particular class or series of a class of Units must be approved by an 
Extraordinary Resolution of the Unitholders of that class or series of a class of Units, as 
the case may be. 

21.3 Change of Auditors 

The Auditors appointed by the Manager pursuant to Section 17.3 may not be changed unless: 

(a) the Independent Review Committee has approved the change of Auditors in accordance 
with NI 81-107; 

(b) the Disclosure Documents disclose that, although the approval of Unitholders will not be 
obtained before making the change, Unitholders will be sent a written notice at least 60 
days before the effective date of the change; and 

(c) the notice to Unitholders referred to in Subsection 21.3(b) is sent 60 days before the 
effective date of the change. 

21.4 Notice to Unitholders 

Notice of any amendment under Section 21.1 shall be given in writing to Unitholders and any such 
amendment shall take effect on a date to be specified therein, which date shall be not less than 60 days 
after notice of the amendment is given to Unitholders, except that the Manager and the Trustee may 
agree that any amendment pursuant to Section 21.1 shall become effective at an earlier date if, in the 
opinion of the Manager and the Trustee, an earlier date is desirable, provided such amendment does not 
adversely affect the rights, privileges or interests of any Unitholder. 
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21.5 Approval of Trustee 

In addition, the approval of the Trustee is also required for any amendment to this Trust Agreement if the 
amendment restricts any protection provided to the Trustee or impacts the responsibilities of the Trustee 
hereunder. 

ARTICLE 22  
TERMINATION OF THE TRUST 

22.1 Termination of the Trust 

The Trust will be terminated and dissolved in the event of any of the following: 

(a) there are no outstanding Units; 

(b) the Trustee resigns or is removed and no successor trustee is appointed by the Manager 
within the time limit prescribed in Section 13.4 hereof; 

(c) the Manager resigns and no successor manager is appointed by the Manager and 
approved by Unitholders within the time limit prescribed in Section 14.1 hereof; or 

(d) a Termination Event occurs.  

22.2 Notice of Termination 

The Manager may at any time terminate and dissolve the Trust if, in the opinion of the Manager, after 
consulting with the Independent Review Committee, the Net Asset Value of the Trust has been reduced 
such that it is no longer economically feasible to continue the Trust and it would be in the best interests of 
the Unitholders to terminate the Trust, by giving to the Trustee and each then Unitholder written notice of 
its intention to terminate at least 90 days before the effective date on which the Trust is to be terminated. 
To the extent such termination of the Trust in the discretion of the Manager may involve a matter that 
would be a “conflict of interest” matter as set forth under NI 81-107, the matter will be referred by the 
Manager to the Independent Review Committee for its recommendation. 

22.3 Effect of Termination 

(a) In the event of the winding-up of the Trust, the rights of Unitholders to require redemption 
of any or all of their Units shall be suspended, and the Manager or, in the event of 
Subsection 22.1(d), such other Person appointed by the Trustee, the Unitholders or a 
court of competent jurisdiction, as the case may be, shall make appropriate 
arrangements for converting the investments of the Trust into cash, and the Trustee shall 
proceed to wind-up the affairs of the Trust in such manner as seems to it to be 
appropriate. The assets of the Trust remaining after paying or providing for all obligations 
and liabilities of the Trust shall be distributed among the Unitholders named in the 
Register as at 4:00 p.m. (Toronto time) on the effective date on which the Trust is to be 
terminated in accordance with Article 22 hereof. Distributions of Net Income and Net 
Realized Capital Gains shall, to the extent not inconsistent with the orderly realization of 
the assets of the Trust, continue to be made in accordance with this Trust Agreement 
until the Trust has been wound up. 

(b) Notwithstanding the foregoing, if a notice of termination has been given by the Manager 
and if authorized by the vote of Unitholders holding Units representing in aggregate not 
less than 50% of the Net Asset Value of the Units as determined in accordance with this 
Trust Agreement, the assets of the Trust may be, in the event of the winding-up the Trust, 
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distributed to the Unitholders on the termination of the Trust in specie in whole or in part, 
and the Trustee shall have complete discretion to determine the assets to be distributed 
to any Unitholder and their values for distribution purposes. 

(c) If after a period of six months from the effective date on which the Trust was terminated, 
the Registrar and Transfer Agent is unable to locate the owner of any Units as shown on 
the Register, such amount as would be distributed to such Unitholder shall be deposited 
by the Registrar and Transfer Agent in an account in a chartered bank or trust company 
(including the Trustee) in Canada in the name and to the order of such Unitholder upon 
presentation by such Unitholder of sufficient information determined by the chartered 
bank or trust company to be appropriate to verify such Unitholder’s entitlement to such 
amount. Upon such deposit being made, the Units represented thereby shall be 
cancelled and the Registrar and Transfer Agent, the Manager and the Trustee shall 
thereupon be released from any and all further liability with respect to such moneys. 
Thereafter the Unitholder shall have no rights as against the Registrar and Transfer 
Agent, the Manager or the Trustee to such moneys or an accounting therefor. 

22.4 Termination of Trust Agreement 

Upon termination and dissolution of the Trust pursuant to this Article 22, this Trust Agreement shall 
terminate and all of the assets of the Trust shall be distributed in accordance with Section 22.3 above. 

ARTICLE 23  
INVESTMENT POLICY 

23.1 Investment Objective 

The Trust was created to participate in the Arrangement and to subsequently invest and hold substantially 
all of its assets in physical gold bullion and physical silver bullion. The Trust seeks to provide a secure, 
convenient and exchange-traded investment alternative for investors interested in holding physical gold 
bullion and physical silver bullion without the inconvenience that is typical of a direct investment in 
physical gold bullion and physical silver bullion. The Trust does not anticipate making regular cash 
distributions to Unitholders. 

23.2 Investment Strategy 

The Trust intends to achieve its objective by investing primarily in long-term holdings of unencumbered, 
fully allocated, physical gold bullion and physical silver bullion and will not speculate with regard to short-
term changes in gold and silver prices. 

23.3 Investment and Operating Restrictions 

The investment activities of the Trust are intended to be conducted in accordance with, among other 
things, the following investment and operating restrictions and they provide that the Trust: 

(a) will invest in and hold a minimum of 90% of the total net assets of the Trust in physical 
gold and silver bullion in London Good Delivery bar form and hold no more than 10% of 
the total net assets of the Trust, at the discretion of the Manager, in physical gold and 
silver bullion (in London Good Delivery Bar form or otherwise), gold or silver coins, debt 
obligations of or guaranteed by the Government of Canada or a province of Canada or by 
the Government of the United States of America or a state thereof, short-term 
commercial paper obligations of a corporation or other person whose short-term 
commercial paper is rated R-1 (or its equivalent, or higher) by Dominion Bond Rating 
Service Limited or its successors or assigns or F1 (or its equivalent, or higher) by Fitch 
Ratings or its successors or assigns or A-1 (or its equivalent, or higher) by Standard & 
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Poor’s or its successors or assigns or P-1 (or its equivalent, or higher) by Moody’s 
Investor Service or its successors or assigns, interest-bearing accounts and short-term 
certificates of deposit issued or guaranteed by a Canadian chartered bank or trust 
company, money market mutual funds, short-term government debt or short-term 
investment grade corporate debt, cash or other short-term debt obligations approved by 
the Manager from time to time (for the purpose of this paragraph, the term “short-term” 
means having a date of maturity or call for payment not more than 182 days from the 
date on which the investment is made), except during the 60-day period following the 
closing of additional offerings or prior to the distribution of the assets of the Trust; 

(b) will not invest in gold or silver certificates or other financial instruments that represent 
gold or silver or that may be exchanged for gold or silver; 

(c) will store all physical gold and silver bullion owned by the Trust at the Bullion Custodian 
or in the treasury vaults of a Schedule I Canadian chartered bank or an Affiliate or 
division thereof in Canada on a fully allocated basis, provided that the physical gold and 
silver bullion held in London Good Delivery bar form may be stored with a custodian only 
if the physical gold and silver bullion will remain London Good Delivery while with that 
custodian; 

(d) will not hold any property described in paragraphs (a) and (c) through (k) (inclusive) of 
the definition of “taxable Canadian Property” in subsection 248(1) of the Tax Act; 

(e) will not purchase, sell or hold derivatives; 

(f) will not issue Units following the Effective Date except (i) if the net proceeds per Unit to 
be received by the Trust are not less than 100% of the most recently calculated Net 
Asset Value per Unit prior to, or upon, the determination of the pricing of such issuance 
or (ii) by way of Unit distribution in connection with an income distribution; 

(g) will ensure that no part of the stored physical gold and silver bullion may be delivered out 
of safekeeping by the Bullion Custodian or, if the physical gold and silver bullion is held 
by another custodian, that custodian, without receipt of an instruction from the Manager 
in the form specified by the Bullion Custodian or such other custodian indicating the 
purpose of the delivery and giving direction with respect to the specific amount; 

(h) will ensure that no director or officer of the Manager or the Manager’s general partner, or 
representative of the Trust or the Manager will be authorized to enter into the physical 
gold and silver bullion storage vaults without being accompanied by at least one 
representative of the Bullion Custodian or, if the physical gold and silver bullion is held by 
another custodian, that custodian, as the case may be; 

(i) will ensure that the physical gold and silver bullion remains unencumbered; 

(j) will inspect or cause to be inspected the stored physical gold and silver bullion 
periodically on a spot inspection basis and, together with a representative of the Auditors, 
physically audit each bar annually to confirm the bar number; 

(k) will not guarantee the securities or obligations of any Person other than the Manager, and 
then only in respect of the activities of the Trust; 

(l) in connection with requirements of the Tax Act, will not make or hold any investment that 
would result in the Trust failing to qualify as a “mutual fund trust” within the meaning of 
the Tax Act; 
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(m) in connection with requirements of the Tax Act, will not invest in any security that would 
be a tax shelter investment within the meaning of section 143.2 of the Tax Act; 

(n) in connection with requirements of the Tax Act, will not invest in the securities of any non-
resident corporation, trust or other non-resident entity (or of any partnership that holds 
such securities) if the Trust (or the partnership) would be required to include any 
significant amount in income under sections 94, 94.1 or 94.2 of the Tax Act; 

(o) in connection with requirements of the Tax Act, will not invest in any security of an issuer 
that would be a foreign affiliate of the Trust for purposes of the Tax Act; and 

(p) in connection with requirements of the Tax Act, will not carry on any business and make 
or hold any investments that would result in the Trust itself being subject to the tax for 
SIFT trusts as provided for in section 122 of the Tax Act. 

23.4 Investment and Reinvestment by the Trust 

The Trust and the Manager shall not, in carrying out investment activities, be in any way restricted by the 
provisions of the laws of any jurisdiction limiting or purporting to limit investments which may be made by 
trustees, and shall be entitled to vary the investments of the Trust, but shall be limited by any Investment 
Policy contained herein and the Applicable Laws to which the Trust is subject. 

ARTICLE 24  
GENERAL 

24.1 Compliance with Law and Policy 

It shall be the responsibility of the Manager to ensure that this Trust Agreement, the Disclosure 
Documents and all regulatory filings of the Trust and any distribution of Units comply with all Applicable 
Laws. To this end, the Manager, on behalf of a Trust, shall take such action and execute such deeds and 
documents as may be necessary or desirable to be filed with appropriate Securities Authorities on behalf 
of the Trust. 

24.2 Governing Law 

This Trust Agreement and the trust hereby created shall be governed by, and construed in accordance 
with, the laws of the Province of Ontario and the parties hereto irrevocably attorn to the non-exclusive 
jurisdiction of the courts of the Province of Ontario. The responsibilities of the Trustee shall be principally 
performed from its office at Toronto, Ontario unless otherwise agreed by the Manager and the Trustee. 

24.3 Computation of Time 

In computing the date when notice must be given under any provision of this Trust Agreement requiring a 
specified number of days’ notice of any meeting or other event, the date of giving the notice shall be 
excluded and the date of the meeting or other event shall be included. 

24.4 Omissions and Errors 

The accidental omission to give any notice to any Unitholder, the Trustee, the Manager or the Auditors or 
the non-receipt of any notice by any such Person or any error in any notice not affecting the substance 
thereof shall not invalidate any action taken at any meeting held pursuant to such notice or otherwise 
founded thereon. 
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24.5 Time 

Time shall be of the essence of this Trust Agreement.  

24.6 Counterparts and Facsimile 

This Trust Agreement may be executed by any party to this Trust Agreement by such party signing a 
counterpart of this Trust Agreement, and such counterparts together shall constitute a single instrument. 
This Trust Agreement may be executed for acceptance by facsimile transmission, and the parties agree 
to exchange original executed copies within five Business Days following such acceptance. 

24.7 Complete Agreement 

This Trust Agreement and all schedules attached hereto supersede and replace all prior negotiations and 
agreements made between the parties to this Trust Agreement, whether oral or written and contain the 
entire understanding between the parties with respect to the subject matter of this Trust Agreement. The 
parties agree to the correction of any clerical error in this Trust Agreement as clarified by the drafting 
solicitor acting reasonably. 

24.8 Severability 

If any provision of this Trust Agreement is or becomes illegal, invalid or unenforceable, in whole or in part, 
in any jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect (i) the legality, 
validity or enforceability of the remaining provisions of this Trust Agreement or (ii) the legality, validity or 
enforceability of that provision in any other jurisdiction. 

24.9 Inspection of Documents 

This Trust Agreement shall be open to inspection by Unitholders and any agent, consultant or creditor of 
the Trust on a need to know basis as determined by the Manager, acting reasonably, and, upon written 
request from any Unitholder, the Manager shall as quickly as reasonably possible furnish such Unitholder 
with a copy hereof. 

IN WITNESS WHEREOF the parties have caused this Trust Agreement to be executed by their 
respective duly authorized officers effective as of the day and year first above written. 

   

Witness to the signature of: , Settlor 
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SPROTT ASSET MANAGEMENT LP, by its 
general partner, SPROTT ASSET 
MANAGEMENT GP INC., in its capacity as the 
Manager of the Trust 

By:  

 John Ciampaglia 
Chief Executive Officer 

By:  

 Kevin Hibbert 
Chief Financial Officer 

  We have the authority to bind the Manager. 

 

 

 

RBC INVESTOR SERVICES TRUST, in its 
capacity as the Trustee of the Trust  

By:  

 [Name] 
[Title] 

By:  

 [Name] 
[Title] 
 

  We have the authority to bind the Trustee. 
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SCHEDULE “A”  
ANNUAL CERTIFICATE OF COMPLIANCE 

TO:  RBC INVESTOR SERVICES TRUST (the “Trustee”), in its capacity as the trustee of Sprott 
Physical Gold and Silver Trust 

In accordance with the terms of a trust agreement dated as of , 2017, as the same may be further 
amended, restated, supplemented or replaced from time to time (the “Trust Agreement”), relating to 
Sprott Physical Gold and Silver Trust (the “Trust”), Sprott Asset Management LP (the “Manager”) 
was appointed the manager of the Trust. All capitalized terms not otherwise defined herein shall have 
the meaning ascribed thereto in the Trust Agreement. 

With respect to the Manager and the Bullion Custodian, as applicable, the Manager hereby certifies 
and confirms that with respect to the 12 month period ending December 31, 20___, to the best of its 
knowledge and belief: 

(a) All investments of the Trust are in compliance with the Investment Policy and other 
investment-related information disclosed in the Trust Agreement and the Disclosure 
Documents, and are in compliance with any other regulatory restriction or policy 
applicable to investments by the Trust. 

(b) The Manager has complied with its obligations specifically relating to the Bullion as 
set out in the Trust Agreement including, for greater certainty, the Investment Policy. 

(c) The Bullion Custodian has been appointed pursuant to the terms of a Storage 
Agreement or custodial agreement that complies with all requirements in Part 6 of NI 
81-102. 

(d) In accordance with the Disclosure Documents and the Trust Agreement, the 
authenticity of all Bullion held for the Trust by the Bullion Custodian is still verified as 
containing between 350 to 430 troy ounces per London Good Delivery bar of gold 
and between 750 to 1,000 troy ounces per London Good Delivery bar of silver and all 
such bars retain their London Good Delivery status with no less than the required 
minimum fineness related thereto as determined by the London Bullion Market 
Association from time to time. 

(e) The Bullion Custodian maintains adequate insurance coverage appropriate for, and 
consistent with, other custodians of Bullion in the relevant markets where the Bullion 
is held and the Bullion Custodian will not cancel such insurance except upon 30 days 
prior notice to the Manager. The material details of such insurance have been 
disclosed in the Disclosure Documents. 

(f) All of the Bullion owned by the Trust is stored and held by the Bullion Custodian on 
an unencumbered and fully allocated basis in appropriate vault facilities verified by 
the Manager to be appropriate to hold and store the Bullion in the relevant markets 
where the Bullion is held, and there are no current storage constraints at the facilities 
of the Bullion Custodian. 

(g) The Bullion Custodian maintains proper records, procedures and internal controls 
and safeguards relating to the holding and storage, recording, access to, and release 
of, the Bullion. 

(h) The Auditors will be present during, and will verify a physical count of all of the 
Bullion owned by the Trust at least once every calendar year at the Bullion 
Custodian’s premises and books and records will be open for inspection and audit by 
the Auditors at least once per calendar year. 
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(i) There are no material litigation, claims, fraud or audit issues presently outstanding 
against the Bullion Custodian which have not been previously disclosed to the 
Trustee. 

(j) The Bullion Custodian continues to be a financially viable company in compliance 
with all Applicable Laws and in good standing with any regulatory authority and/or 
governing body having jurisdiction over its corporate status, affairs and related 
services, including the handling and storage of Bullion. 

(k) The Bullion Custodian continues to act as the custodian of the Bullion owned by the 
Trust as of the date hereof. 

(l) All confirmations, quarterly statements, tax receipts, and annual and interim financial 
statements of the Trust have been delivered to Unitholders as required under 
Applicable Laws. 

(m) All regulatory filings required to be made by the Trust, such as the annual and interim 
financial statements of the Trust, have been completed. 

(n) All regulatory filings required to be made by the Manager, including annual renewals 
of its securities registration under Applicable Laws, have been completed. The 
Manager is not under investigation by any regulatory authority. 

(o) The Manager has complied with all of its obligations under Applicable Laws 
applicable to it and its duties and responsibilities under the Trust Agreement. 

(p) There is no litigation pending against the Manager or the Trust which has not already 
been disclosed to the Trustee. 

(q) The distribution of the Units by the Manager or its selling agents is in compliance with 
Applicable Laws and regulatory requirements. 

(r) All subscriptions, notices of redemption or transfers of Units were accepted by the 
Manager prior to the Valuation Time. 

(s) The audited annual financial statements and the unaudited interim financial 
statements of the Trust have been prepared and are complete, accurate and 
approved as required. 

(t) All documentation required to be forwarded to the Trustee by the Manager has been 
so forwarded (including, for greater certainty, annual and interim financial statements 
of the Trust, including auditors report thereon, as applicable, both external and 
internal, statements of holdings of the Trust and internal control documents). 

(u) The Manager has, on a regular basis, but not less frequently than monthly, reviewed 
the investments of the Trust to ensure, where applicable, that the Trust continues to 
qualify as a registered investment under the Tax Act. 

(v) The Manager has, on a regular basis, but not less frequently than monthly, where 
applicable, reviewed the investments of the Trust to determine if the Trust is subject 
to penalty taxes imposed by Part X.2 of the Tax Act on certain investments made by 
a registered investment.  

(w) The Trust qualifies as a “unit trust” pursuant to subsection 108(2) of the Tax Act 
and a “mutual fund trust” pursuant to subsection 132(6) of the Tax Act. 
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(x) The Manager has provided to the Trustee all necessary information to enable the 
Trustee to accurately complete the tax return(s) of the Trust by March 31 (or March 
30 in the case of a leap year) of each year or, alternatively, if the Trustee has not 
itself prepared and filed the tax return(s) of the Trust, the Manager has provided a 
copy of such tax return(s) of the Trust to the Trustee. 

(y) Current certified copies of the Manager’s signing authorities have been provided to 
the Trustee and may be relied upon by the Trustee. 

(z) The Manager shall promptly inform the Trustee should the Trust fail to comply with 
any restrictions and conditions hereto. 
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(aa) DATED this ________ day of __________________________, ______. 

SPROTT ASSET MANAGEMENT LP, by its 
general partner, SPROTT ASSET 
MANAGEMENT GP INC., in its capacity as 
the Manager of the Trust 

 
By: 

 

 John Ciampaglia 
Chief Executive Officer 

 
By: 

 

 Kevin Hibbert 
Chief Financial Officer 
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SCHEDULE “B” 
INTERIM CERTIFICATE OF COMPLIANCE 

TO:  RBC INVESTOR SERVICES TRUST (the “Trustee”), in its capacity as the trustee of Sprott 
Physical Gold and Silver Trust 

In accordance with the terms of a trust agreement dated as of , 2017, as the same may be further 
amended, restated, supplemented or replaced from time to time (the “Trust Agreement”), relating to 
Sprott Physical Gold and Silver Trust (the “Trust”), Sprott Asset Management LP (the “Manager”) 
was appointed the manager of the Trust. All capitalized terms not otherwise defined herein shall have 
the meaning ascribed thereto in the Trust Agreement. 

With respect to the Manager and the Bullion Custodian, as applicable, the Manager hereby certifies 
and confirms that with respect to the six month period ending June 30, 20___ , to the best of its 
knowledge and belief: 

(a) The Manager has complied with its obligations specifically relating to the Bullion as 
set out in the Trust Agreement including, for greater certainty, the Investment Policy. 

(b) The Bullion Custodian has been appointed pursuant to the terms of a Storage 
Agreement or custodial agreement that complies with all requirements in Part 6 of NI 
81-102. 

(c) In accordance with the Disclosure Documents and the Trust Agreement, the 
authenticity of all Bullion held for the Trust by the Bullion Custodian is still verified as 
containing between 350 to 430 troy ounces per London Good Delivery bar of gold 
and between 750 to 1,000 troy ounces per London Good Delivery bar of silver and all 
such bars retain their London Good Delivery status with no less than the required 
minimum fineness related thereto as determined by the London Bullion Market 
Association from time to time. 

(d) The Bullion Custodian maintains adequate insurance coverage appropriate for, and 
consistent with, other custodians of Bullion in the relevant markets where the Bullion 
is held and the Bullion Custodian will not cancel such insurance except upon 30 days 
prior notice to the Manager. The material details of such insurance have been 
disclosed in the Disclosure Documents. 

(e) All of the Bullion owned by the Trust is stored and held by the Bullion Custodian on 
an unencumbered and fully allocated basis in appropriate vault facilities verified by 
the Manager to be appropriate to hold and store the Bullion in the relevant markets 
where the Bullion is held, and there are no current storage constraints at the facilities 
of the Bullion Custodian. 

(f) The Bullion Custodian maintains proper records, procedures and internal controls 
and safeguards relating to the holding and storage, recording, access to, and release 
of, the Bullion. 

(g) The Auditors will be present during, and will verify a physical count of all of the 
Bullion owned by the Trust at least once every calendar year and the Bullion 
Custodian’s premises and books and records will be open for inspection and audit by 
the Auditors at least once per calendar year. 

(h) There are no material litigation, claims, fraud or audit issues presently outstanding 
against the Bullion Custodian which have not been previously disclosed to the 
Trustee. 
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(i)  The Bullion Custodian continues to be a financially viable company in compliance 
with all Applicable Laws and in good standing with any regulatory authority and/or 
governing body having jurisdiction over its corporate status, affairs and related 
services, including the handling and storage of Bullion. 

(j) The Bullion Custodian continues to act as the custodian of the Bullion owned by the 
Trust as of the date hereof. 

DATED this _____ day of _____________________________ , ______. 

SPROTT ASSET MANAGEMENT LP, by its 
general partner, SPROTT ASSET 
MANAGEMENT GP INC., in its capacity as 
the Manager of the Trust 

 
By: 

 

 John Ciampaglia 
Chief Executive Officer 

 
By: 

 

 Kevin Hibbert 
Chief Financial Officer 
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SCHEDULE “C” 
CERTIFICATE OF AUTHORIZED SIGNING AUTHORITIES 

 

[To be attached hereto] 

 

A-4-K-C-1



SCHEDULE “D”  
LIST OF DESIGNATED MARKETS 

Argentina 

Bosnia and Herzegovina  

Lebanon 

Nigeria  

Pakistan  

Russia 

Serbia 

Ukraine  

Uruguay  

Vietnam 
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SCHEDULE “E”  
FORM OF BULLION REDEMPTION NOTICE 

DATE:  ____________________________ 

TO: TSX Trust Company (the “Transfer Agent”), as the registrar and transfer agent of 
Sprott Physical Gold and Silver Trust (the “Trust”) 

Ticker Symbol: _________________ CUSIP number  _____________________ 

Attention: 

Fax No: 

AND TO:  Sprott Asset Management LP (the “Manager”), as the manager of the Trust 

RE: Bullion Redemption Notice under Section 6.1 of the Trust Agreement of the Trust 

 

The undersigned (the “Unitholder”), the holder of units of the Trust (the “Units”) designated 

above by its Toronto Stock Exchange or NYSE Arca ticker symbol and CUSIP number, requests the 

redemption for physical gold and silver bullion of the aforementioned Units in accordance with, and 

subject to the terms and conditions set forth in, a trust agreement of the Trust dated as of , 2017, as 

the same may be further amended, restated or supplemented from time to time, and directs the 

Transfer Agent to cancel such Units on ____________________________. The Unitholder 

represents and warrants that it is not (i) an undertaking for collective investment in transferable 

securities (UCITS) or (ii) prohibited by its investment policies, guidelines or restrictions from receiving 

physical gold and silver bullion. All physical gold and silver bullion shall be delivered to the following 

address by armoured transportation service carrier, which the undersigned hereby authorizes the 

Manager or its agent to retain on the undersigned’s behalf. 

Delivery Instructions:  

  

   

Signature of Unitholder  Signature Guarantee 

 

 

 

 

Print Name 

 
 

 

 

Print Address 
  

NOTE: The name and address of the Unitholder set forth in this Bullion Redemption Notice must correspond 
with the name and address as recorded on the register of the Trust maintained by the Transfer Agent. 
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The signature of the person executing this Bullion Redemption Notice must be guaranteed by a 
Canadian chartered bank, or by a medallion signature guarantee from a member of a recognized 
Signature Medallion Guarantee Program. 
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SCHEDULE “F”  
FORM OF CASH REDEMPTION NOTICE 

DATE:  _____________________________ 

TO: TSX Trust Company (the “Transfer Agent”), as the registrar and transfer agent of 
Sprott Physical Gold and Silver Trust (the “Trust”) 

Ticker Symbol: _______________CUSIP number __________________________ 

Attention: 

Fax No: 

AND TO:  Sprott Asset Management LP (the “Manager”), as the manager of the Trust 

RE: Cash Redemption Notice under Section 6.3 of the Trust Agreement of the Trust 

The undersigned (the “Unitholder”), the holder of units of the Trust (the “Units”) designated 

above by its Toronto Stock Exchange or NYSE Arca ticker symbol and CUSIP number, requests the 

redemption for cash of the aforementioned Units in accordance with, and subject to the terms and 

conditions set forth in, a trust agreement of the Trust dated as of , 2017, as the same may be further 

amended, restated or supplemented from time to time, and directs the Transfer Agent to cancel such 

Units on ______________________________________ . 

Wiring Instructions: 
 

 

Signature of Unitholder 

 

 Signature Guarantee 

Print Name   

Print Address 
 

  

NOTE:  The name and address of the Unitholder set forth in this Cash Redemption Notice must correspond 
with the name and address as recorded on the register of the Trust maintained by the Transfer Agent. 
The signature of the person executing this Cash Redemption Notice must be guaranteed by a 
Canadian chartered bank, or by a medallion signature guarantee from a member of a recognized 
Signature Medallion Guarantee Program. 

A-4-K-F-1



Schedule L 
Form of Joinder Agreement 

(see attached) 
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JOINDER AGREEMENT 

THIS AGREEMENT is made as of , 2017 

A M O N G: 

SPROTT PHYSICAL GOLD AND SILVER TRUST (the “Trust”), a trust formed under the laws of 
the Province of Ontario 

- and - 

SPROTT INC. (“SII”), a corporation incorporated under the laws of the Province of Ontario 

- and - 

CENTRAL FUND OF CANADA LIMITED (“CFCL”), a corporation continued under the laws of 
the Province of Alberta 

- and - 

THE CENTRAL GROUP ALBERTA LTD. (“CGAL”), a corporation incorporated under the laws of 
Alberta 

- and - 

2070140 ALBERTA LTD. (“New Administrator”), a corporation incorporated under the laws the 
Province of Alberta 

- and - 

PHILIP M. SPICER, an individual residing in the City of Hamilton, Province of Ontario 

- and - 

J.C. STEFAN SPICER (together with Philip M. Spicer, the “CGAL Shareholders” and, each an 
“CGAL Shareholder”), an individual residing in the City of Hamilton, Province of Ontario. 

RECITALS: 

WHEREAS, reference is made to the arrangement agreement among SII, CFCL, CGAL, New 
Administrator and the CGAL Shareholders dated October 1, 2017 (the "Arrangement Agreement") and 
the accompanying plan of arrangement (the “Plan or Arrangement”); 

WHEREAS, as contemplated in Section 2.11(c) of the Arrangement Agreement, the Trust shall 
enter into this Joinder Agreement (this “Agreement”) with the Parties to ensure that all actions and things 
as are contemplated to be done by the Trust, as "the Trust" (as defined in each of the Arrangement 
Agreement and the Plan of Arrangement), under the Arrangement Agreement and the Plan of 
Arrangement, and for the Arrangement Agreement to be the valid and binding obligation of the Trust and 
enforceable in accordance with its terms; 
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WHEREAS, the Trust desires to become a party to, and to be bound by the terms of, the 
Arrangement Agreement and the Plan of Arrangement as “the Trust” thereunder; 

AND WHEREAS, this Agreement sets out the terms and conditions of the agreement of the Trust 
to abide, and of SII to cause the Trust to abide, by the covenants and agreements of the “the Trust” in the 
Arrangement Agreement;   

AND WHEREAS the execution and delivery of this Agreement by the Trust and SII is a condition 
to completion of the Arrangement;  

NOW THEREFORE, in consideration of the covenants and agreements herein contained, the 
receipt, adequacy and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

1. Definitions: Capitalized terms used herein and not otherwise defined have the meanings given to 
them in the Arrangement Agreement. 

2. Joinder: The Trust hereby (a) acknowledges, agrees and confirms that by its execution of this 
Agreement it is “the Trust” under the Arrangement Agreement as if it was an original signatory 
thereto, and further acknowledges, agrees and confirms that it is "the Trust" under the Plan of 
Arrangement; and (b) assumes and agrees to be bound by all of the terms, conditions and 
covenants applicable to the Trust under the Arrangement Agreement and the Plan of 
Arrangement; and each of SII, CFCL, CGAL, New Administrator and the CGAL Shareholders 
hereby accept the addition of the Trust as “the Trust” and as a Party to the Arrangement 
Agreement. 

3. Covenants by SII: SII hereby covenants and agrees that, until the Effective Time, it shall be 
jointly and severally liable with the Trust for any breaches by the Trust of the Arrangement 
Agreement prior to the Effective Time, it being understood that such liabilities are subject to the 
terms and conditions, including limitations on liability, set forth in the Arrangement Agreement. At 
and following the Effective Time, SII shall no longer be jointly and severally liable with the Trust 
for any breaches by the Trust of the Arrangement Agreement prior to the Effective Time and only 
the Trust shall be liable for any such breaches. 

4. Notices.  

(a) The Trust’s address for Notices hereunder and pursuant to the Arrangement Agreement 
is: 

(i) to the Trust at: 
 
Sprott Physical Gold and Silver Trust  
c/o Sprott Inc. 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 2600 
Toronto, Ontario M5J 2J1 
Attention: Arthur Einav, General Counsel 
Telephone: 416-943-6448 
Facsimile: 416-943-6497 
Email: aeinav@sprottconsulting.com 
 
with a copy to: 
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Stikeman Elliott LLP 
5300 Commerce Court West  
199 Bay Street  
Toronto, Ontario M5L 1B9 
Attention: John Ciardullo and J.R. Laffin 
Telephone: 416-869-5500 
Facsimile: 416-947-0866 
Email: jciardullo@stikeman.com and jrlaffin@stikeman.com 

(b) The address for Notices for each other Party hereto shall be as contemplated in Section 
9.2 of the Arrangement Agreement. 

(c) All Notices delivered hereunder shall be delivered in accordance with the notice 
provisions specified in the Arrangement Agreement. 

5. Amendment; Waiver. Each Party agrees and confirms that any provision of this Agreement may 
be amended or waived if, and only if, such amendment or waiver is in writing and executed, in the 
case of an amendment, by all of the Parties or in the case of a waiver, by the Party against whom 
the waiver is to be effective. No waiver of any of the provisions of this Agreement will constitute a 
waiver of any other provision (whether or not similar). No waiver will be binding unless executed 
in writing by the Party to be bound by the waiver. A Party’s failure or delay in exercising any right 
under this Agreement will not operate as a waiver of that right. A single or partial exercise of any 
right will not preclude a Party from any other or further exercise of that right or the exercise of any 
other right. No waiver of any of the provisions of this Agreement will be deemed to constitute a 
waiver of any other provision (whether or not similar). 

6. Further Assurances. The Parties will, with reasonable diligence, do all things and provide all 
such reasonable assurances as may be required to consummate the transactions contemplated 
by this Agreement, and each Party will provide such further documents or instruments required by 
the other Parties as may be reasonably necessary or desirable to effect the purpose of this 
Agreement and carry out its provisions. 

7. Successors and Assigns. The provisions of this Agreement will be binding upon and enure to 
the benefit of the Parties and their respective heirs, administrators, executors, legal 
representatives, successors and permitted assigns, provided that neither this Agreement nor any 
of the rights or obligations under this Agreement are assignable or transferable by any Party 
without the prior written consent of the other Parties. 

8. Governing Law. This Agreement will be governed by and interpreted and enforced in 
accordance with the laws of the Province of Alberta and the federal laws of Canada applicable 
therein. Each Party irrevocably attorns and submits to the exclusive jurisdiction of the courts of 
the Province of Alberta and waives objection to the venue of any proceeding in such court or that 
such court provides an inconvenient forum. 

9. Counterparts: This Agreement may be executed in any number of counterparts (including 
counterparts by facsimile or similar executed electronic copy) and all such counterparts taken 
together shall be deemed to constitute one and the same instrument. The Parties shall be entitled 
to rely upon delivery of an executed facsimile or similar executed electronic copy of this 
Agreement, and such facsimile or similar executed electronic copy shall be legally effective to 
create a valid and binding agreement between the Parties. 

[The remainder of this page has been intentionally left blank.] 
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IN WITNESS OF WHICH the Parties have executed this Joinder Agreement. 

SPROTT PHYSICAL GOLD AND SILVER 
TRUST, by its manager, SPROTT ASSET 
MANAGEMENT LP, by its general partner, 
SPROTT ASSET MANAGEMENT GP INC. 

By:  

 Name: 
 Title: 
 

SPROTT INC. 

By:  

 Name: 
 Title: 
 

CENTRAL FUND OF CANADA LIMITED 

By:  

 Name: 
 Title: 
 

2070140 ALBERTA LTD. 

By:  

 Name: 
 Title: 
 

THE CENTRAL GROUP ALBERTA LTD. 

By:  

 Name: J.C. Stefan Spicer 
 Title: Director 
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Name: Philip M. Spicer  Witness 
 

   

Name: J.C. Stefan Spicer  Witness 
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COURT FILE NUMBER 
 

1701-14449 

COURT 
 

COURT OF QUEEN'S BENCH OF 
ALBERTA 
 

JUDICIAL CENTRE 
 

CALGARY 

MATTER 
 

IN THE MATTER OF SECTION 193 OF 
THE BUSINESS CORPORATIONS ACT, 
RSA 2000, c B-9, AS AMENDED  
 
AND IN THE MATTER OF A PROPOSED 
ARRANGEMENT BY CENTRAL FUND 
OF CANADA LIMITED, ALSO 
INVOLVING ITS SHAREHOLDERS, 
SPROTT PHYSICAL GOLD AND SILVER 
TRUST, SPROTT INC., THE CENTRAL 
GROUP ALBERTA LTD. AND ITS 
SHAREHOLDERS AND 2070140 
ALBERTA LTD. 
 

APPLICANTS 
 

CENTRAL FUND OF CANADA LIMITED 
and 2070140 ALBERTA LTD. 
 

RESPONDENTS 
 

NOT APPLICABLE 
 

DOCUMENT 
 
 

INTERIM ORDER 

 
ADDRESS FOR SERVICE 
AND 
CONTACT INFORMATION 
OF 
PARTY FILING THIS 
DOCUMENT 

Parlee McLaws LLP 
Barristers & Solicitors 
3300 TD Canada Trust Tower  
421 – 7th Avenue SW 
Calgary, AB  T2P 4K9 
 
Attention: G. Scott Watson 
Phone:  403.294.7038   
Fax:  403.265.8875 
Email: swatson@parlee.com 
File No.:  581-228290 

 

DATE ON WHICH THE ORDER WAS PRONOUNCED: October 26, 2017 

NAME OF JUDGE WHO MADE THE ORDER: Madam Justice Romaine 

LOCATION OF HEARING: Calgary Court Centre, 601-5th Street SW, Calgary 

Clerk’s Stamp 

 
Filed on 

October 26, 2017 
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UPON the joint Originating Application (the "Originating Application") of Central 

Fund of Canada Limited ("CFCL") and 2070140 Alberta Ltd. (the “New Administrator”); 

AND UPON reading the Originating Application, the Affidavit of Barry R. Cooper 

sworn October 25, 2017 (the "Affidavit") and the Affidavit of J.C. Stefan Spicer on behalf of the New 

Administrator sworn October 25, 2017, and the documents referred to therein; 

AND UPON hearing counsel for CFCL, the New Administrator, Sprott Inc. (“Sprott”) 

and Sprott Physical Gold and Silver Trust; 

FOR THE PURPOSES OF THIS ORDER: 

(a) the capitalized terms not defined in this Order (the "Order") shall have the meanings 

attributed to them in the draft management information circular (the "Information 

Circular") of CFCL which is attached as Exhibit "A" to the Affidavit; and 

(b) all references to “Arrangement” used herein mean the arrangement as set forth in the 

plan of arrangement attached as Appendix D to the Information Circular and 

arrangement agreement which is attached as Appendix A-4 of the Information Circular. 

IT IS HEREBY ORDERED AND DECLARED THAT: 

General 

1. CFCL shall seek approval of the Arrangement as described in the Information Circular by the 

holders ("Common Shareholders") of its Common shares ("Common Shares") and the 

holders ("Class A Shareholders" collectively with the Common Shareholders, the 

"Shareholders") of its Class A non-voting shares ("Class A Shares" collectively with 

Common Shares, the "Shares") in the manner set forth below. 

The Meeting 

2. CFCL shall call and conduct a special meeting (the "Meeting") of the Shareholders on or about 

November 30, 2017, for the purposes of considering and, if thought fit, approving and agreeing 

to the Arrangement under Section 193 of the Business Corporations Act (Alberta) ("ABCA"), 

as contemplated in the Plan of Arrangement outlined in the Information Circular, and 
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transacting such other business as is contemplated by the Information Circular or as otherwise 

may properly be brought before the Meeting. 

3. The Class A Shareholders will be asked to consider and vote, as a class, upon a resolution to 

approve the Arrangement substantially in the form attached as Appendix A-1 of the 

Information Circular (the "Class A Special Resolution"). 

4. The Common Shareholders will be asked to consider and vote, as a class, upon a resolution to 

approve the Arrangement substantially in the form attached as Appendix A-2 of the 

Information Circular (the "Common Special Resolution"). 

5. The Chairman of the board of CFCL or, failing him, the Vice-Chairman of the board of CFCL, 

or failing him any other director of CFCL, shall be the Chairman of the Meeting. 

6. A quorum at the Meeting shall be: 

(a)  two persons present in person or represented by proxy who, in the aggregate, hold at 

least 10% of the Shares; and 

(b) the holders of not less than 20% of the Class A Shares then outstanding present in 

person or represented by proxy. 

7. If within 30 minutes from the time appointed for the Meeting, a quorum is not present, the 

Meeting shall stand adjourned to a date not less than two (2) and not more than 30 days later, as 

may be determined by the Chair of the Meeting. No notice of the adjourned meeting shall be 

required and, if at such adjourned meeting a quorum is not present, the Shareholders present at 

the adjourned meeting in person or represented by proxy shall constitute a quorum for all 

purposes. 

8. Each Class A Share entitled to be voted at the Meeting will entitle the holder to one vote at the 

Meeting in respect of the Class A Special Resolution and any other matters to be considered at 

the Meeting. 

9. Each Common Share entitled to be voted at the Meeting will entitle the holder to one vote at 

the Meeting in respect of the Common Special Resolution and any other matters to be 

considered at the Meeting. 
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10. The record date for Shareholders entitled to receive notice of and vote at the Meeting shall be 

October 27, 2017 (the "Record Date").  The Record Date will not change in respect of any 

adjournments or postponements of the Meeting, unless required by law.  Only Shareholders 

whose names have been entered on the register of CFCL as at the close of business on the 

Record Date will be entitled to receive notice of and to vote at the Meeting provided that, to the 

extent a Shareholder transfers the ownership of any Shares after the Record Date and the 

transferee of those Shares produces properly endorsed Share certificates or otherwise 

establishes ownership of such Shares and demands, not later than two business days before the 

Meeting, to be included on the list of Shareholders entitled to vote at the Meeting, such 

transferee will be entitled to vote those Shares at the Meeting. 

11. The Meeting shall be called, held and conducted in accordance with the applicable provisions 

of the ABCA, the articles and by-laws of CFCL in effect at the relevant time, the Information 

Circular, the rulings and directions of the Chair of the Meeting, this Order and any further 

Order of this Court. To the extent that there is any inconsistency or discrepancy between this 

Order and the ABCA or the articles or by-laws of CFCL, the terms of this Order shall govern. 

Conduct of the Meeting 

12. The only persons entitled to attend the Meeting shall be Shareholders or their authorized proxy 

holders, CFCL's directors and officers and its auditors, CFCL's legal counsel, counsel 

appointed for the various sub-committees comprised by CFCL, counsel to the New 

Administrator and such other persons who may be permitted to attend by the Chair of the 

Meeting. 

13. The number of votes required to pass the Arrangement shall be: 

(a) not less than 66 2/3% of the votes cast, by each of the Class A Shareholders ("Class A 

Approval") and the Common Shareholders ("Common Approval"), each voting 

separately as a class, present in person or by proxy, at the Meeting; and 

(b) a simple majority of the minority of the Class A Shareholders ("Minority Class A 

Approval") and the Common Shareholders ("Minority Common Approval"), each 

voting separately as a class, determined by excluding those votes cast by persons whose 

votes may not be included in determining minority approval of a business combination 
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pursuant to Multilateral Instrument 61-101 Protection of Minority Security Holders in 

Special Transactions as particularized in the Information Circular,  each voting 

separately as a class, present in person or by proxy, at the Meeting to obtain the 

requisite Minority Class A Approval and Minority Common Approval. 

14. To be valid, a proxy must be deposited with CFCL in the manner described in the Information

Circular with a deadline of 48 hours (excluding Saturdays, Sundays and statutory holidays in

Calgary, Alberta) prior to the Meeting, subject to a waiver by CFCL in accordance with the

Arrangement Agreement.

15. The accidental omission to give notice of the Meeting or the non-receipt of the notice shall not

invalidate any resolution passed or proceedings taken at the Meeting.

16. CFCL is authorized, to the extent permitted in the Arrangement Agreement, to adjourn or

postpone the Meeting on one or more occasions (whether or not a quorum is present, if

applicable) and for such period or periods of time as CFCL deems advisable, without the

necessity of first convening the Meeting or first obtaining any vote of the Shareholders in

respect of the adjournment or postponement. Notice of such adjournment or postponement may

be given by such method as CFCL determines is appropriate in the circumstances. If the

Meeting is adjourned or postponed in accordance with this Order, the references to the Meeting

in this Order shall be deemed to be the Meeting as adjourned or postposed, as the context

allows.

Amendments to the Arrangement 

17. CFCL and the New Administrator are authorized to make such amendments, revisions or

supplements to the Arrangement as they may together determine necessary or desirable,

provided that such amendments, revisions or supplements are made in accordance with and in

the manner contemplated by the Arrangement and the Arrangement Agreement.  The

Arrangement so amended, revised or supplemented shall be deemed to be the Arrangement

submitted to the Meeting and the subject of the Class A Special Resolution and Common

Special Resolution, without need to return to this Court to amend this Order.
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Amendments to Meeting Materials 

18. CFCL is authorized to make such amendments, revisions or supplements ("Additional

Information") to the Information Circular, form of Class A Shareholder proxy ("Class A

Shareholder Proxy"), form of Common Shareholder proxy ("Common Shareholder Proxy"),

notice of the Meeting ("Notice of Meeting"), form of Class A Shareholder letter of transmittal

("Class A Letter of Transmittal"), form of Common Shareholder letter of transmittal

("Common Letter of Transmittal") and notice of Originating Application ("Notice of

Originating Application") as it may determine, and CFCL may disclose such Additional

Information, including material changes, by the method and in the time most reasonably

practicable in the circumstances as determined by CFCL. Without limiting the generality of the

foregoing, if any material change or material fact arises between the date of this Order and the

date of the Meeting, which change or fact, if known prior to mailing of the Information

Circular, would have been disclosed in the Information Circular, then:

(a) CFCL shall advise the Shareholders of the material change or material fact by 

disseminating a news release (a "News Release") in accordance with applicable 

securities laws and the policies of the TSX and NYSE American; and 

(b) provided that the News Release describes the applicable material change or material 

fact in reasonable detail, CFCL shall not be required to deliver an amendment to the 

Information Circular to the Shareholders or otherwise give notice to the Shareholders of 

the material change or material fact other than dissemination and filing of the News 

Release as aforesaid. 

Dissent Rights 

19. The registered Shareholders are accorded the right to dissent with respect to the Class A

Special Resolution and/or the Common Special Resolution, relating to the shares they hold, and

to receive from the Trust or Sprott, respectively, subject to the provisions of the ABCA, the fair

value of their Shares, by way of debt claim, with respect to which such right of dissent is

exercised under Section 191 of the ABCA.
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20. In order for a registered Shareholder (a "Dissenting Shareholder") to exercise such right to

dissent under section 191 of the ABCA:

(a) notwithstanding subsection 191(5) of the ABCA, the written objection required to be 

sent to CFCL by a Dissenting Shareholder pursuant to Section 191(5) of the ABCA 

must be received by CFCL c/o Parlee McLaws LLP, at 3300 TD Canada Trust Tower, 

421 7 Avenue SW., Calgary, Alberta, T2P 4K9, Attention: Nancy Penner, by 5:00 p.m. 

(Calgary time) on the  second business day (meaning any day of the year, other than a 

Saturday, a Sunday or any day on which major banks are closed for business in 

Toronto, Ontario, Calgary, Alberta or New York, New York immediately preceding the 

Meeting or any adjournment or postponement thereof; 

(b) a vote against the Class A Special Resolution or the Common Special Resolution, 

whether in person or by proxy, shall not constitute a written objection to the Class A 

Special Resolution or the Common Special Resolution as required under clause 21(a) 

herein; 

(c) a Shareholder must dissent in respect of all of their shares held in a single class, but if 

they hold both Class A Shares and Common Shares, they can elect to dissent in relation 

to one or both classes; 

(d) a Shareholder who has voted their Class A Shares in favour of the Class A Special 

Resolution approving the Arrangement may not exercise the right to dissent with 

respect to their Class A Shares; 

(e) a Shareholder who has voted their Common Shares in favour of the Common Special 

Resolution approving the Arrangement may not exercise the right to dissent with 

respect to their Common Shares; 

(f) Shareholders that are beneficial owners of Shares registered in the name of a broker, 

custodian, nominee or other intermediary may only dissent through the registered owner 

of such Shares; 
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(g) a dissenting Shareholder must abstain from voting his or her Shares in respect of which 

dissent rights have been exercised at the Meeting, either in person or represented by 

proxy, in favour of approving the Arrangement; 

(h) to the extent the provisions of Section 191 of the ABCA are inconsistent with Article 3 

of the Plan of Arrangement, the provisions of Article 3 of the Plan of Arrangement shall 

apply; and 

(i) the exercise of such right to dissent must otherwise comply with the requirements of 

section 191 of the ABCA, as modified and supplemented by this Order and the 

Arrangement. 

21. The fair value of the consideration to which a Dissenting Shareholder is entitled pursuant to the

Arrangement shall be determined as of the close of business on the last business day before the

day on which the Arrangement is approved by the Shareholders and shall be paid to the

Dissenting Shareholders as contemplated by the Arrangement and this Order.

22. Dissenting Shareholders who validly exercise their right to dissent, as set out in paragraphs 21

and 22 above, and who:

(a) are determined to be entitled to be paid the fair value of their Shares, shall be deemed to 

have transferred such Class A Shares or Common Shares, as applicable, as of the 

effective time of the Arrangement (the "Effective Time"), to the Trust or Sprott, 

respectively, without any further act or formality and free and clear of all liens, claims 

and encumbrances, in exchange for the fair value of the Shares from the Trust or Sprott, 

respectively; or 

(b) are, for any reason (including, for clarity, any withdrawal by any Dissenting 

Shareholder of their dissent) determined not to be entitled to be paid the fair value for 

their Shares shall be deemed to have participated in the Arrangement on the same basis 

as a non-dissenting Shareholder and such Shares will be deemed to be exchanged for 

the consideration under the Arrangement,  
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but in no event shall CFCL, the Trust, Sprott or any other person be required to recognize such 

Shareholders as holders of Shares after the Effective Time, and the names of such Shareholders 

shall be removed from the register of Shares.  

23. Subject to further order of this Court, the rights available to Shareholders under the ABCA and

the Arrangement to dissent from the Class A Special Resolution or the Common Special

Resolution shall constitute full and sufficient dissent rights for the Shareholders with respect to

the Class A Special Resolution or the Common Special Resolution.

24. Notice to Shareholders of the right of dissent with respect to the Class A Special Resolution

and the Common Special Resolution, approving the Arrangement, and to receive, subject to the

provisions of the ABCA, the fair value of their dissented Shares, shall be sufficiently given by

including information with respect to this right as set forth in the Information Circular which is

to be sent to Shareholders in accordance with paragraph 27 of this Order.

Notice 

25. The Information Circular, substantially in the form attached as Exhibit "A" to the Affidavit,

with such amendments thereto as counsel to CFCL may determine necessary or desirable

(provided such amendments are not inconsistent with the terms of this Order), and including

the Notice of the Meeting, the Class A Proxy, the Common Proxy, the Notice of Originating

Application and this Order, together with any other communications or documents determined

by CFCL to be necessary or advisable including the Class A Letter of Transmittal and the

Common Letter of Transmittal (collectively, the "Meeting Materials"), shall be sent to the

Shareholders who hold Shares, as of the Record Date, the directors of CFCL, and the auditors

of CFCL, by one or more of the following methods:

(a) in the case of registered Shareholders, by pre-paid first class or ordinary mail, by 

courier or by delivery in person, addressed to each such holder at his, her or its address, 

as shown on the books and records of CFCL as of the Record Date not later than 21 

days prior to the Meeting; 

(b) in the case of non-registered Shareholders, by providing sufficient copies of the 

Meeting Materials to intermediaries, in accordance with National Instrument 54 -101 - 

Communication With Beneficial Owners of Securities of a Reporting Issuer; and 
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(c) in the case of the directors and auditors of CFCL, by email, pre-paid first class or 

ordinary mail, by courier or by delivery in person, addressed to the individual directors 

or firm of auditors, as applicable, not later than 21 days prior to the date of the Meeting. 

26. Delivery of the Meeting Materials in the manner directed by this Order shall be deemed to be

good and sufficient service upon the Shareholders, the directors and auditors of CFCL:

(a) the Originating Application; 

(b) this Order; 

(c) the Notice of the Meeting and the Information Circular; and 

(d) the Notice of Originating Application. 

Final Application 

27. The New Administrator, by written resolution of the sole shareholder of the New

Administrator, has passed the New Administrator arrangement resolution (the "New

Administrator Arrangement Resolution") and the New Administrator Arrangement

Resolution was satisfactorily delivered to CFCL and Sprott concurrently with the execution of

the Arrangement Agreement.

28. Subject to further order of this Court, and provided that the Shareholders have approved the

Arrangement in the manner directed by this Court and the directors of CFCL have not revoked

their approval, as provided in the Arrangement Agreement, CFCL and the New Administrator

may proceed with an application for a final Order of the Court approving the Arrangement (the

"Final Order") on December 5, 2017 at 11:00 a.m. or so soon thereafter as counsel may be

heard.  Subject to the Final Order and to the issuance of the certificate of arrangement, CFCL,

the New Administrator, all Shareholders, all parties to the Arrangement Agreement and all

other persons affected will be bound by the Arrangement in accordance with its terms.

29. Any Shareholder or other interested party desiring to support or oppose the Originating

Application at the Final Order may appear at the time of the hearing in person or by counsel for

that purpose, provided such Shareholder or other interested party files with the Court and

serves upon CFCL and the New Administrator on or before 4:00 p.m. (Calgary time) on

November 23, 2017 (or the business day that is five business days prior to the date of the
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Meeting if it is not held on November 30, 2017), a Notice of Intention to Appear, setting out 

such Shareholder's or other interested party's address for service and indicating whether such 

Shareholder or other interested party intends to support or oppose the application or make 

submissions, together with a summary of the position such interested party intends to advocate 

before the Court, and any evidence or materials which are to be presented to the Court.  Service 

of such notice on CFCL shall be effected by service upon the solicitors for CFCL, 3300 TD 

Canada Trust Tower, 421-7 Avenue SW., Calgary, Alberta, T2P 4K9, Attention: G. Scott 

Watson; and upon the New Administrator by service upon the solicitors for the New 

Administrator, 2500, 450 – 1st Street S.W., Calgary, Alberta, T2P 5H1, Attention: Tristram 

Mallett. 

30. In the event that the application for the Final Order is adjourned, only those parties appearing

before this Court for the Final Order, and those Interested Parties serving a Notice of Intention

to Appear in accordance with paragraph 30  of this Order, shall have notice of the adjourned

date.

31. Service of notice of this application on any person is hereby dispensed with.

Leave to Vary Interim Order 

32. CFCL is entitled at any time to seek leave to vary this Order upon such terms and the giving of

such notice as this Court may direct.

"B.E. Romaine"
Justice of the Court of Queen's Bench of Alberta 
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APPENDIX C 

NOTICE OF ORIGINATING APPLICATION 
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COURT FILE NO. 1701-14449 

IN THE COURT OF QUEEN'S BENCH OF ALBERTA 

JUDICIAL CENTRE OF CALGARY 

IN THE MATTER OF SECTION 193 OF THE BUSINESS 

CORPORATIONS ACT, RSA 2000, c B-9, AS AMENDED 

AND IN THE MATTER OF A PROPOSED ARRANGEMENT BY 

CENTRAL FUND OF CANADA LIMITED, ALSO INVOLVING ITS 

SHAREHOLDERS, SPROTT PHYSICAL GOLD AND SILVER TRUST, 

SPROTT INC., THE CENTRAL GROUP ALBERTA LTD. AND ITS 

SHAREHOLDERS AND 2070140 ALBERTA LTD. 

NOTICE OF JOINT ORIGINATING APPLICATION 

NOTICE IS HEREBY GIVEN that a joint originating application (the "Application") has been filed with the 

Court of Queen's Bench of Alberta, Judicial Centre of Calgary (the "Court") on behalf of Central Fund of Canada 

Limited and 2070140 Alberta Ltd. (together, the "Applicants") with respect to a proposed plan of arrangement (the 

"Arrangement") under section 193 of the Business Corporations Act, RSA 2000, c. B-9, as amended (the 

"ABCA"), involving Central Fund of Canada Limited ("CFCL"), Sprott Physical Gold and Silver Trust (the 

"Trust"), Sprott Inc. ("Sprott"), The Central Group Alberta Ltd. ("CGAL") and its shareholders (the "CGAL 

Shareholders"), 2070140 Alberta Ltd., the holders (the "Class A Shareholders") of Class A shares of CFCL (the 

"Class A Shares") and the holders (the "Common Shareholders" and together with the Class A Shareholders, the 

"CFCL Shareholders") of common shares of CFCL (the "Common Shares"). The Arrangement is described in 

greater detail in the Information Circular of CFCL dated October 26, 2017, accompanying this Notice of Originating 

Application. The Applicants intend to seek: 

1. a declaration that the terms and conditions of the Arrangement, and the procedures relating 

thereto, are fair to CFCL Shareholders, CGAL and other affected parties, both from a substantive 

and procedural point of view; 

2. an order approving the Arrangement pursuant to Section 193 of the ABCA and the terms and 

conditions contained in the Arrangement; 

3. an order declaring that the CFCL Shareholders shall have the right to dissent in respect of the 

Arrangement pursuant to the provisions of Section 191 of the ABCA, as may be modified by the 

interim order of the Court dated October 26, 2017 (the "Interim Order"); 

4. a declaration that the Arrangement will, upon the filing of articles of arrangement under the 

ABCA and issuance of a certificate of arrangement by the Registrar of Corporations,  be effective 

under the ABCA in accordance with its terms and will be binding on CFCL, the CFCL 

Shareholders, the Trust, Sprott, CGAL, CGAL Shareholders, 2070140 Alberta Ltd. and all other 

persons at and after the effective time of the Arrangement; and 

5. such further and other orders, declarations and directions as the Court may deem just. 

(collectively, the "Final Order") 

The Court has been advised that its order approving the Arrangement, if granted, will constitute the basis for an 

exemption from the registration requirements of the Securities Act of 1933, as amended, of the United States, 

pursuant to Section 3(a)(10) thereof, with respect to the issuance of the trust units of the Trust to Class A 

Shareholders pursuant to the Arrangement. 
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AND NOTICE IS FURTHER GIVEN that the said Application was directed to be heard before a Justice of the 

Court, at 601 – 5th Street S.W., Calgary, Alberta on December 5, 2017 at 11:00 a.m. (Calgary time), or as soon 

thereafter as counsel may be heard. Any CFCL Shareholder or other interested party (each an "Interested Party") 

desiring to support or oppose the Application, may appear at the time of the hearing in person or by counsel for that 

purpose. Any CFCL Shareholder or the Interested Party desiring to appear and make submissions at the 

application for the Final Order is required to file with the Court and serve upon the Applicants, on or before 

4:00 p.m. (Calgary time) on November 23, 2017 (or the business day that is five business days prior to the 

date of the Meeting if it is not held on November 30, 2017), a notice of intention to appear ("Notice of 

Intention to Appear") including the Interested Party's address for service (or alternatively, a facsimile 

number for service by facsimile or an email address for service by electronic mail), indicating whether such 

Interested Party intends to support or oppose the application or make submissions at the application, 

together with a summary of the position such Interested Party intends to advocate before the Court, and any 

evidence or materials which are to be presented to the Court. Service of this notice on the Applicants shall be 

effected by service upon the solicitors for CFCL, Parlee McLaws LLP, 3300 TD  Canada Trust Tower, 421 – 

7 Avenue S.W., Calgary, AB, T2P 4K9, Attention: G. Scott Watson; and upon the New Administrator by service 

upon the solicitors for the New Administrator, 2500, 450 - 1
st
 Street SW, Calgary, Alberta T2P 5H1, Attention: 

Tristram Mallett. If any CFCL Shareholder or the Interested Party does not attend, either in person or by counsel, at 

that time, the Court may approve the Arrangement as presented, or may approve it subject to such terms and 

conditions as the Court shall deem fit, or refuse to approve the Arrangement, without any further notice.  

AND NOTICE IS FURTHER GIVEN that no further notice of the Application will be given by the Applicants 

and that in the event the hearing of the Application is adjourned, only those parties who have appeared before the 

Court for the hearing of the Application, and those Interested Parties who have served a Notice of Intention to 

Appear in accordance with the Interim Order, shall be served with notice of the adjourned date.  

AND NOTICE IS FURTHER GIVEN that the Court, by the Interim Order, has given directions as to the calling 

and holding of a special meeting of CFCL Shareholders for the purposes of voting upon a special resolution of each 

of the Class A Shareholders and the Common Shareholders to approve the Arrangement and has directed that 

registered Class A Shareholders and the registered Common Shareholders shall have the right to dissent with respect 

to the Arrangement in accordance with the provisions of Section 191 of the ABCA, as may be amended by the terms 

of the Arrangement and the Interim Order. 

AND NOTICE IS FURTHER GIVEN that a copy of the said Application and other documents in the proceedings 

will be furnished to any CFCL Shareholder or any Interested Party requesting the same by the under mentioned 

solicitors for CFCL upon written request delivered to such solicitors as follows: 

Parlee McLaws LLP 

3300 TD  Canada Trust Tower 

421 – 7 Avenue S.W. 

Calgary, AB   T2P 4K9 

Attention:  G. Scott Watson 

[Signature Page Follows]
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DATED at Ancaster, Ontario, this 26th day of October, 2017. 

BY ORDER OF CENTRAL FUND OF CANADA 
LIMITED

(Signed) "J.C. Stefan Spicer" 

J.C. Stefan Spicer 
Chairman, President & CEO 
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APPENDIX D 

PLAN OF ARRANGEMENT
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PLAN OF ARRANGEMENT UNDER SECTION 193 
OF THE BUSINESS CORPORATIONS ACT (ALBERTA) 

ARTICLE 1 
INTERPRETATION 

 1.1 Definitions 

In this Plan of Arrangement, unless there is something in the subject matter or context inconsistent 
therewith, the following terms shall have the following meanings set out below (and grammatical 
variations of such terms shall have corresponding meanings): 

“ABCA” means the Business Corporations Act (Alberta). 

“Administration Agreement” means the amended and restated administrative and consulting agreement 
between CFCL and the Administrator dated as of November 1, 2005. 

“Arrangement” means an arrangement under section 193 of the ABCA on the terms and subject to the 
conditions set out in this Plan of Arrangement, subject to any amendments or variations to this Plan of 
Arrangement made in accordance with the terms thereof and of the Arrangement Agreement or made at 
the direction of the Court in the Final Order with the prior written consent of SII, CFCL, CGAL and the 
New Administrator, each acting reasonably. 

“Arrangement Agreement” means the arrangement agreement dated October 1, 2017 among SII, 
CFCL, CGAL, New Administrator and the CGAL Shareholders. 

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which major 
banks are closed for business in Toronto, Ontario, Calgary, Alberta or New York, New York. 

“Certificates of Arrangement” means, collectively, the CFCL Certificate of Arrangement and the New 
Administrator Certificate of Arrangement. 

“CFCL” means Central Fund of Canada Limited, a corporation continued under the ABCA. 

“CFCL Arrangement Resolutions” means, collectively, the Class A Shareholder Arrangement 
Resolution and the Common Shareholder Arrangement Resolution. 

“CFCL Certificate of Arrangement” means the certificate of arrangement to be issued by the Registrar 
pursuant to section 193(11) of the ABCA in respect of the CFCL Articles of Arrangement. 

“CFCL Circular” means the notice of the CFCL Meeting and accompanying management information 
circular, including all schedules, appendices and exhibits to, and information incorporated by reference in, 
such management information circular, to be sent to the CFCL Shareholders in connection with the CFCL 
Meeting, as amended, supplemented or otherwise modified from time to time in accordance with the 
terms of the Arrangement Agreement.  

“CFCL Indemnification Obligations” means CFCL’s obligations pursuant to section 11 of the 
Administration Agreement to indemnify and hold harmless CGAL from and against any and all losses, 
costs, claims and liabilities which CGAL may suffer or incur by reason of any matter or thing which CGAL 
may have properly done or caused to be done pursuant to the terms of the Administration Agreement. 

“CFCL Meeting” means the special meeting of CFCL Shareholders, including any adjournment or 
postponement of such special meeting in accordance with the terms of this Agreement, to be called and 
held in accordance with the Interim Order to consider the CFCL Arrangement Resolutions and for any 
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other purpose as may be set out in the CFCL Circular and agreed to in writing by CFCL, SII and CGAL, 
each acting reasonably.  

“CFCL Real Property” means the condominium where CFCL’s head office is located having the 
municipal address Suite 805 Hallmark Estates, 1323 – 15th Avenue, SW., Calgary, Alberta. 

“CFCL Shareholders” means, collectively, the Class A Shareholders and the Common Shareholders.  

“CFCL Shares” means, collectively, the Class A Shares and the Common Shares. 

“CGAL” means The Central Group Alberta Ltd., a corporation incorporated under the ABCA. 

“CGAL Aggregate Cash Consideration” means a cash amount equal to (a) $105 million less (b) the 
aggregate Common Shareholder Consideration. 

“CGAL Aggregate Consideration” means the CGAL Aggregate Cash Consideration and the CGAL 
Aggregate Share Consideration.  

“CGAL Aggregate Share Consideration” means 6,997,387 SII Shares.  

“CGAL Shareholders” means Philip M. Spicer and J.C. Stefan Spicer, and each a “CGAL Shareholder”.  

“Class A Letter of Transmittal” means the letter of transmittal for use by Class A Shareholders with 
respect to the Arrangement, which shall be mailed to Class A Shareholders by the Trust. 

“Class A Shareholder Arrangement Resolution” means the special resolution approving the Plan of 
Arrangement considered by the Class A Shareholders at the CFCL Meeting. 

“Class A Shareholder Consideration” means the consideration to be received by the Class A 
Shareholders pursuant to the Plan of Arrangement consisting of, for each Class A Share, one (1) Trust 
Unit. 

“Class A Shareholders” means the registered or beneficial holders of Class A Shares. 

“Class A Shares” means the class A non-voting shares in the capital of CFCL. 

“Common Shareholder Arrangement Resolution” means the special resolution approving the Plan of 
Arrangement considered by the Common Shareholders at the CFCL Meeting.  

“Common Shareholder Consideration” means the consideration to be received by the Common 
Shareholders pursuant to this Plan of Arrangement consisting of $500 in cash for each Common Share. 

“Common Share Letter of Transmittal” means the letter of transmittal for use by Common Shareholders 
with respect to the Arrangement, which shall be mailed to Common Shareholders by CFCL together with 
the CFCL Circular. 

“Common Shareholders” means the registered or beneficial holders of Common Shares. 

“Common Shares” means the common shares in the capital of CFCL. 

“Consideration” means, collectively, the Class A Shareholder Consideration, the Common Shareholder 
Consideration, the CGAL Aggregate Consideration and the SII-Held Common Share Consideration. 

“Court” means the Court of Queen’s Bench of Alberta (Calgary), or other court as applicable. 
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“Depositary” means TSX Trust Company or such other Person as SII, CFCL and CGAL agree in writing.  

“Dissenting Class A Share” has the meaning specified in Section  2.3(d)(i). 

“Dissenting Class A Shareholder” means any registered Class A Shareholder who has duly and validly 
exercised its Dissent Rights pursuant to this Plan of Arrangement and the Interim Order and has not 
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights. 

“Dissenting Common Share” has the meaning specified in Section 2.3(d)(ii). 

“Dissenting Common Shareholder” means any registered Common Shareholder who has duly and 
validly exercised its Dissent Rights pursuant this Plan of Arrangement and the Interim Order and has not 
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights. 

“Dissenting Holders” means, collectively, Dissenting Class A Shareholders and Dissenting Common 
Shareholders. 

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in Section  3.1 of 
this Plan of Arrangement. 

“Effective Date” means the date shown on the Certificates of Arrangement giving effect to the 
Arrangement. 

“Effective Time” means 12:01 a.m. on the Effective Date, or such other time as SII, CFCL and CGAL 
agree to in writing before the Effective Date. 

“Final Order” means the final order of the Court in a form acceptable to SII, CFCL and CGAL, each 
acting reasonably, approving the Arrangement, as such order may be amended by the Court (with the 
consent of SII, CFCL and CGAL, each acting reasonably) at any time prior to the Effective Date or, if 
appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any 
such amendment is acceptable to SII, CFCL and CGAL, each acting reasonably) on appeal. 

“Governmental Entity” means: (a) any international, multinational, national, federal, provincial, state, 
regional, municipal, local or other government, governmental or public department, central bank, court, 
tribunal, arbitral body, commission, board, bureau, ministry, agency or instrumentality, domestic or 
foreign; (b) any subdivision or authority of any of the above; (c) any quasi-governmental or private body 
exercising any regulatory, expropriation or taxing authority under or for the account of any of the 
foregoing; or (d) any stock exchange. 

“Interim Order” means the interim order of the Court made pursuant to section 193 of the ABCA in a form 
acceptable to SII, CFCL and CGAL, each acting reasonably, providing for, among other things, the calling 
and holding of the CFCL Meeting and the approval of matters related to the New Administrator 
Arrangement Resolution, as such order may be amended by the Court (which amendment shall be 
acceptable to SII, CFCL and CGAL, each acting reasonably). 

“Law” means, with respect to any Person, any and all applicable law (statutory, common or otherwise), 
constitution, treaty, convention, ordinance, by-law, code, rule, regulation, instrument, order, injunction, 
judgment, decree, ruling or other similar requirement, whether domestic or foreign, enacted, adopted, 
promulgated or applied by a Governmental Entity that is binding upon or applicable to such Person or its 
business, undertaking, property or securities, and to the extent that they have the force of law, policies, 
guidelines, notices and protocols of any Governmental Entity, as amended. 

“Lien” means any mortgage, charge, pledge, hypothec, security interest, prior claim, encroachments, 
option, right of first refusal or first offer, occupancy right, covenant, assignment, lien (statutory or 
otherwise), defect of title, or restriction or adverse right or claim, or other third party interest or 
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encumbrance of any kind capable of becoming any of the foregoing, in each case, whether contingent or 
absolute. 

“Manager” means Sprott Asset Management LP, in its capacity as the manager of the Trust. 

“New Administrator” means 2070140 Alberta Ltd., a corporation incorporated under the ABCA. 

“New Administrator Arrangement Resolution” means the written resolution of the sole shareholder of 
New Administrator approving the Plan of Arrangement, executed by CGAL and delivered to CFCL and 
SII. 

“New Administrator Articles of Arrangement” means the articles of arrangement of the New 
Administrator in respect of the Arrangement required by the ABCA to be sent to the Registrar after the 
Final Order is made, which shall include this Plan of Arrangement and otherwise be in a form and content 
satisfactory to SII, CFCL, CGAL and the New Administrator, each acting reasonably.  

“New Administrator Certificate of Arrangement” means the certificate of arrangement to be issued by 
the Registrar pursuant to section 193(11) of the ABCA in respect of the New Administrator Articles of 
Arrangement. 

“New Administrator Shares” means the common shares in the capital of the New Administrator. 

“Parties” means SII, CFCL, CGAL, New Administrator and the CGAL Shareholders and “Party” means 
any one of them. 

“Person” includes any individual, partnership, association, body corporate, organization, trust, estate, 
trustee, executor, administrator, legal representative, government (including Governmental Entity), 
syndicate or other entity, whether or not having legal status. 

“Plan of Arrangement” means this plan of arrangement proposed under section 193 of the ABCA, and 
any amendments or variations made in accordance with Section  5.1 of this plan of arrangement or made 
at the direction of the Court in the Final Order with the prior written consent of SII, CFCL and CGAL, each 
acting reasonably. 

“Registrar” means the Registrar appointed pursuant to section 263 of the ABCA. 

“Residual Rights” has the meaning specified in Section 2.4(1). 

“Settlor” means Ahsan Ahmed, an individual resident in the Province of Ontario. 

“Settlor Unit” means the Trust Unit held prior to the Effective Time by the Settlor, as settlor of the Trust. 

“SII” means Sprott Inc., a corporation incorporated under the laws of the Province of Ontario. 

“SII-Held Common Share Consideration” means the consideration to be received by SII, as a holder of 
Common Shares, pursuant to Section 2.3(i) consisting of, for each Common Share, one (1) Trust Unit. 

“SII Shares” means the common shares in the capital of SII. 

“Subsidiary” means a Person that is controlled directly or indirectly by another Person and includes a 
Subsidiary of a Subsidiary. 

“Tax Act” means the Income Tax Act (Canada). 

“Transferred Assets” means all of the assets of CFCL other than the Administration Agreement. 
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“Transferred Liabilities” means all of the liabilities of CFCL other than the Administration Agreement. 

“Trust” means Sprott Physical Gold and Silver Trust, a trust established under the laws of the Province of 
Ontario pursuant to the Trust Agreement. 

“Trust Agreement” means the trust agreement dated October 26, 2017 among the Settlor, the Manager 
and the Trustee. 

“Trustee” means RBC Investor Services Trust, a trust company organized under the federal laws of 
Canada, or such other Person as SII, CFCL and CGAL agree in writing. 

“Trust Units” means the units of the Trust. 

“U.S. Securities Act” means the United States Securities Act of 1933, as amended. 

 1.2 Certain Rules of Interpretation. 

In this Agreement, unless otherwise specified: 

(1) Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the 
insertion of headings are for convenient reference only and do not affect the construction or 
interpretation of this Plan of Arrangement.  

(2) Currency. All references to sums of money or to “$” are references to Canadian dollars. 

(3) Gender and Number. Any reference to gender includes all genders. Words importing the 
singular number only include the plural and vice versa. 

(4) Certain Phrases, etc. The words: (a) “including”, “includes” and “include” mean “including (or 
includes or include) without limitation,”; (b) “the aggregate of”, “the total of”, “the sum of”, or a 
phrase of similar meaning means “the aggregate (or total or sum), without duplication, of,”; and 
(c) unless stated otherwise, “Article”, “Section”, and “Schedule” followed by a number or 
letter mean and refer to the specified Article or Section of or Schedule to this Plan of 
Arrangement.  

(5) Statutes. Any reference to a statute refers to such statute and all rules and regulations made 
under it, as it or they may have been or may from time to time be amended or re-enacted, unless 
stated otherwise. 

(6) Computation of Time. A period of time is to be computed as beginning on the day following the 
event that began the period and ending at 5:00 p.m. on the last day of the period, if the last day of 
the period is a Business Day, or at 5:00 p.m. on the next Business Day if the last day of the 
period is not a Business Day. If the date on which any action is required or permitted to be taken 
under this Plan of Arrangement by a Person is not a Business Day, such action shall be required 
or permitted to be taken on the next succeeding day which is a Business Day.  

(7) Time References. References to time are to local time, Calgary, Alberta, Canada. 

(8) Governing Law. This Plan of Arrangement will be governed by and interpreted and enforced in 
accordance with the laws of the Province of Alberta and the federal laws of Canada applicable 
therein. All questions as to the interpretation or application of this Plan of Arrangement and all 
proceedings in connection with this Plan of Arrangement will be subject to the exclusive 
jurisdiction of the Court. 
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ARTICLE 2 
THE ARRANGEMENT 

 2.1 Arrangement Agreement 

This Plan of Arrangement is made pursuant to the Arrangement Agreement. 

 2.2 Effect of Arrangement 

(1) This Plan of Arrangement and the Arrangement, upon the filing of each of the CFCL Articles of 
Arrangement and the New Administrator Articles of Arrangement and the issuance of the 
Certificates of Arrangement, will become effective, and be binding on CFCL, the CFCL 
Shareholders, including Dissenting Class A Shareholders and Dissenting Common Shareholders, 
CGAL, New Administrator, the CGAL Shareholders, SII, the Trust, CST Trust Company and 
American Stock Transfer & Trust Company, LLC, the transfer agents of CFCL, the Depositary 
and all other Persons, at and after, the Effective Time without any further act or formality required 
on the part of any Person. 

(2) The CFCL Articles of Arrangement, the New Administrator Articles of Arrangement and the 
Certificates of Arrangement shall be filed and issued, respectively with respect to the 
Arrangement in its entirety. The Certificates of Arrangement shall be conclusive evidence that the 
Arrangement has become effective and that each of the provisions in Section  2.3 has become 
effective in the sequence and at the times set out therein. 

 2.3 Arrangement 

At the Effective Time, the following shall occur and shall be deemed to occur as set out below without any 
further authorization, act or formality, in the following sequence: 

(a) all rights as of and after the Effective Time and all obligations arising on or after the 
Effective Time of CGAL under the Administration Agreement shall be, and shall be 
deemed to be, assigned to, assumed by and novated to New Administrator and New 
Administrator shall not assume any liabilities of CGAL of any nature whatsoever in 
consideration of the issuance by New Administrator of 10 common shares of New 
Administrator; 

(b) the CFCL Indemnification Obligations shall be, and shall be deemed to be, assigned to, 
assumed by and novated to the Trust; 

(c) the New Administrator Shares shall, and shall be deemed to, be assigned and transferred 
by CGAL to SII, without any further act or formality, in exchange for the CGAL Aggregate 
Consideration, and 

(i) CGAL shall cease to be the holder of the New Administrator Shares and to have 
any rights as a holder of New Administrator Shares other than the right to be paid 
the CGAL Aggregate Consideration in accordance with this Plan of Arrangement; 
and 

(ii) CGAL’s name shall be removed from the register of holders of New Administrator 
Shares and SII shall be recorded as the registered holder of the New 
Administrator Shares and shall be deemed the legal and beneficial owner 
thereof; 

(d) subject to Section  3.1: 
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(i) each of the Class A Shares in respect of which Dissent Rights have been validly 
exercised and not withdrawn held by Dissenting Class A Shareholders (each a 
“Dissenting Class A Share”) shall, and shall be deemed to, be assigned and 
transferred by the holders thereof to the Trust, without any further act or 
formality, in exchange for a debt claim against the Trust in the amount equal to 
the fair value for such Class A Shares as set out in Section 3.1, and (A) such 
Dissenting Class A Shareholders shall cease to be the holders of such Class A 
Shares and to have any rights as holders of such Class A Shares other than the 
right to be paid by the Trust the amount determined in accordance with 
Section  3.1 and (B) the name of each Dissenting Class A Shareholder shall be 
removed from the register of holders of Class A Shares as it relates to the Class 
A Share so assigned and transferred and the Trust shall be recorded as the 
registered holder of such Class A Shares and shall be deemed the legal and 
beneficial owner thereof; and 

(ii) each of the Common Shares in respect of which Dissent Rights have been 
validly exercised and not withdrawn held by Dissenting Common Shareholders 
(each a “Dissenting Common Share”) shall, and shall be deemed to, be 
assigned and transferred by the holders thereof to SII, without any further act or 
formality, in exchange for a debt claim against SII in the amount equal to the fair 
value for such Common Shares as set out in Section 3.1, and (A) such 
Dissenting Common Shareholders shall cease to be the holders of such 
Common Shares and to have any rights as holders of such Common Shares 
other than the right to be paid by SII the amount determined in accordance with 
Section 3.1 and (B) the name of each Dissenting Common Shareholder shall be 
removed from the register of holders of Common Shares as it relates to the 
Common Share so assigned and transferred and SII shall be recorded as the 
registered holder of such Common Share and shall be deemed the legal and 
beneficial owner thereof; 

(e) each Common Share (other than any Dissenting Common Shares) shall be, and shall be 
deemed to be, assigned and transferred by the holder thereof to SII, without any further 
act or formality, in exchange for the Common Shareholder Consideration, and 

(i) the holder of each Common Share so assigned and transferred shall cease to be 
the holder of the Common Share so assigned and transferred and to have any 
rights as holder of such Common Share other than the right to be paid such 
Common Shareholder’s Common Shareholder Consideration in accordance with 
this Plan of Arrangement; and 

(ii) the name of such holder shall be removed from the register of holders of 
Common Shares as it relates to the Common Share so assigned and transferred 
and SII shall be recorded as the registered holder of such Common Share and 
shall be deemed the legal and beneficial owner thereof; 

(f) subject to Section 2.4: 

(i) CFCL shall sell, assign, transfer, convey and deliver to the Trust the Transferred 
Assets and all of CFCL’s right and title to the Transferred Assets; 

(ii) in consideration for, and concurrently with the sale, assignment, transfer, 
conveyance and delivery in Section 2.3(f)(i), the Trust: 

(A) shall assume, and agree to discharge, perform and fulfill, the Transferred 
Liabilities; and 
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(B) concurrently with the assumption and agreement in Section 2.3(f)(ii)(A), 
shall issue to CFCL that number of fully-paid non-assessable Trust Units 
as is equal to the aggregate number of Class A Shares and Common 
Shares issued and outstanding immediately prior to the Effective Time; 

(g) concurrently with the issuance of Trust Units in Section 2.3(f)(ii)(B), the Settlor Unit shall 
be cancelled without any payment in respect thereof, and 

(i) the Settlor shall cease to be the holder of the Settlor Unit and to have any rights 
as holder of the Settlor Unit; and 

(ii) the name of the Settlor shall be removed from the register of holders of Trust 
Units as it relates to the Settlor Unit;  

(h) each Class A Share shall be, and shall be deemed to be, redeemed and cancelled by 
CFCL, without any further act or formality, in exchange for the Class A Shareholder 
Consideration, and 

(i) the holder of each Class A Share so redeemed and cancelled shall cease to be 
the holder of the Class A Share so redeemed and cancelled and to have any 
rights as holder of such Class A Share other than the right to be paid such Class 
A Shareholder’s Class A Shareholder Consideration in accordance with this Plan 
of Arrangement; and 

(ii) the name of such holder shall be removed from the register of holders of Class A 
Shares as it relates to the Class A Share so redeemed and cancelled; 

(i) concurrently with the redemption and cancellation in Section 2.3(h), each Common Share 
(all of which are now held by SII) shall be, and shall be deemed to be, redeemed and 
cancelled by CFCL, without any further act or formality, in exchange for the SII-Held 
Common Share Consideration, and 

(i) SII shall cease to be the holder of such Common Shares and to have any rights 
as holder of such Common Shares other than the right to be paid the SII-Held 
Common Share Consideration in accordance with this Plan of Arrangement; and 

(ii) the name of SII shall be removed from the register of holders of Common Shares 
as it relates to such Common Shares. 

 2.4 Exclusions 

(1) Notwithstanding anything in this Plan of Arrangement, the Trust does not assume and has no 
obligation to discharge any liability or obligation under or in respect of any Transferred Asset: 
(i) which is not assignable in whole or in part without the consent, approval or waiver of the other 
party or parties to it; or (ii) which cannot be performed by the Trust without the consent of the 
other party or parties to it (collectively, the “Residual Rights”), unless, in either case, such 
consent, approval or waiver has been obtained on terms satisfactory to the Trust and the value of 
such Transferred Assets have enured to the Trust. 

(2) The Residual Rights shall be held in trust for the benefit of the Trust by CFCL. 
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ARTICLE 3 
RIGHTS OF DISSENT 

 3.1 Rights of Dissent 

Registered Class A Shareholders may exercise dissent rights in connection with the Class A Shareholder 
Arrangement Resolution and registered Common Shareholders may exercise dissent rights in connection 
with the Common Shareholder Arrangement Resolution (collectively, “Dissent Rights”) pursuant to and 
in the manner set forth in section 191 of the ABCA, as modified by the Interim Order and this Section  3.1; 
provided that, notwithstanding subsection 191(5) of the ABCA, the written objection to the applicable 
CFCL Arrangement Resolution referred to in subsection 191(5) of the ABCA must be received by CFCL 
not later than 5:00 p.m. on the second (2nd) Business Day immediately preceding the date of the CFCL 
Meeting (as it may be adjourned or postponed from time to time). Dissenting Class A Shareholders and 
Dissenting Common Shareholders who duly exercise their Dissent Rights shall be deemed to have 
transferred: (i) in the case of the Dissenting Class A Shareholders, the Dissenting Class A Shares held by 
them to the Trust as provided in Section  2.3(d)(i); and (ii) in the case of the Dissenting Common 
Shareholders, the Dissenting Common Shares held by them to SII as provided in Section  2.3(d)(ii), and if 
they: 

(a) ultimately are entitled to be paid fair value for such Dissenting Class A Shares or 
Dissenting Common Shares, as applicable, will be entitled to be paid the fair value of 
such Dissenting Class A Shares or Dissenting Common Shares, as applicable, and will 
not be entitled to any other payment or consideration, including any payment that would 
be payable under the Arrangement had such holders not exercised their Dissent Rights in 
respect of such Dissenting Class A Shares or Dissenting Common Shares, as applicable; 
or 

(b) ultimately are not entitled, for any reason, to be paid fair value for such Dissenting Class 
A Shares or Dissenting Common Shares shall be deemed to have participated in the 
Arrangement on the same basis as a non-dissenting Class A Shareholder or Common 
Shareholder, as applicable.  

 3.2 Recognition of Dissenting Holders 

(1) In no circumstances shall SII, the Trust, CFCL or any other Person be required to recognize a 
Person exercising Dissent Rights unless such Person is the registered holder of those Class A 
Shares or Common Shares in respect of which such rights are sought to be exercised. 

(2) For greater certainty, in no case shall SII, the Trust, CFCL or any other Person be required to 
recognize Dissenting Holders as holders of Dissenting Class A Shares or Dissenting Common 
Shares after the completion of the transfer under Section 2.3(d), and the names of such 
Dissenting Holders shall be removed from the registers of holders of Class A Shares or Common 
Shares, as applicable, in respect of which Dissent Rights have been validly exercised at the same 
time as the applicable event described in Section 2.3(d) occurs. In addition to any other 
restrictions under section 191 of the ABCA, none of the following shall be entitled to exercise 
Dissent Rights: (i) Class A Shareholders who vote or have instructed a proxyholder to vote any 
Class A Shares in favour of the Class A Shareholder Arrangement Resolution (but only in respect 
of such Class A Shares); and (ii) Common Shareholders who vote or have instructed a 
proxyholder to vote any Common Shares in favour of the Common Shareholder Arrangement 
Resolution (but only in respect of such Common Shares). 

(3) Dissenting Holders who validly withdraw their Dissent Rights or who are ultimately determined not 
to be entitled, for any reason, to be paid fair value for their Dissenting Class A Shares or 
Dissenting Common Shares, as applicable, shall be deemed to have participated in the 
Arrangement pursuant to Section 2.3(h) and Section 2.3(e), respectively, on the same basis as a 
non-dissenting holder of Class A Shares or Common Shares, as applicable. 
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ARTICLE 4 
CERTIFICATES AND PAYMENTS 

 4.1 Payment of Consideration 

(1) Prior to filing of the CFCL Articles of Arrangement and the New Administrator Articles of 
Arrangement, SII and the Trust shall deposit in escrow:  

(a) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII, 
CFCL and CGAL, each acting reasonably), sufficient funds, SII Shares and Trust Units to 
satisfy the aggregate Consideration payable to CFCL Shareholders pursuant to the Plan 
of Arrangement; and 

(b) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII and 
CGAL, each acting reasonably) sufficient funds and SII Shares to satisfy the CGAL 
Aggregate Consideration payable to CGAL pursuant to the Plan of Arrangement.  

(2) Other than in respect of the Common Shares held by SII following the assignment and transfer in 
Section 2.3(d)(ii) and Section 2.3(e) and their redemption and cancellation for the SII-Held 
Common Share Consideration in Section 2.3(i), upon surrender to the Depositary for cancellation 
of a certificate which immediately prior to the Effective Time represented outstanding Class A 
Shares or Common Shares (other than CFCL Shares in respect of which Dissent Rights have 
been validly exercised and not withdrawn), that were transferred pursuant to Section 2.3, together 
with a duly completed and executed Class A Letter of Transmittal or Common Share Letter of 
Transmittal, as applicable, and such additional documents and instruments as the Depositary 
may reasonably require, the holder of Class A Shares or Common Shares represented by such 
surrendered certificate shall be entitled to receive in exchange therefor, and the Depositary shall 
deliver to such holder, the Consideration which such holder has the right to receive under the 
Arrangement for such Class A Shares or Common Shares, less any amounts withheld pursuant 
to Section 4.3, and any certificate so surrendered shall forthwith be cancelled.  

(3) Until surrendered as contemplated by this Section 4.1, each certificate that immediately prior to 
the Effective Time represented Class A Shares or Common Shares shall be deemed after the 
Effective Time to represent only the right to receive upon such surrender the Consideration in lieu 
of such certificate as contemplated in this Section 4.1, less any amounts withheld pursuant to 
Section 4.3. Any such certificate formerly representing Class A Shares or Common Shares not 
duly surrendered on or before the day that is one day prior to the third anniversary of the Effective 
Date shall cease to represent a claim by or interest of any former holder of Class A Shares or 
Common Shares of any kind or nature against or in CFCL, SII or the Trust. On such date, any 
and all Consideration which such former holder was entitled shall be deemed to have been 
surrendered to SII. 

(4) Any payment made by way of cheque by SII or the Depositary pursuant to this Plan of 
Arrangement that has not been deposited or has been returned to SII or the Depositary or that 
otherwise remains unclaimed, in each case, on or before the second anniversary of the Effective 
Time shall be returned by the Depositary to SII, and any right or claim to payment hereunder that 
remains outstanding on the day that is three years less one day from the Effective Date shall 
cease to represent a right or claim by or interest of any kind or nature and the right of a former 
holder of Class A Shares or Common Shares to receive the consideration for such Class A 
Shares or Common Shares, as applicable, pursuant to this Plan of Arrangement shall terminate 
and be deemed to be surrendered and forfeited to SII for no consideration. 
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 4.2 Lost Certificates 

In the event any certificate which immediately prior to the Effective Time represented one or more 
outstanding Class A Shares or Common Shares that were assigned and transferred pursuant to 
Section 2.3 shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the 
Person claiming such certificate to be lost, stolen or destroyed, the Depositary will issue in exchange for 
such lost, stolen or destroyed certificate, the Consideration to which the holder is entitled pursuant to this 
Plan of Arrangement. When authorizing such issuance in exchange for any lost, stolen or destroyed 
certificate, the Person to whom such Consideration is to be delivered shall as a condition precedent to the 
delivery of such Consideration, give a bond satisfactory to SII and the Depositary (acting reasonably) in 
such sum as SII may direct, or otherwise indemnify SII, the Trust and CFCL against any claim that may 
be made against SII, the Trust or CFCL with respect to the certificate alleged to have been lost, stolen or 
destroyed. 

 4.3 Withholding Rights 

(1) Other than in respect of the CGAL Aggregate Consideration, CFCL, SII, the Trust and the 
Depositary, as applicable, shall be entitled to deduct and withhold, or direct CFCL, SII, the Trust 
or the Depositary, to deduct and withhold on their behalf, from any Consideration payable or 
otherwise deliverable to any CFCL Shareholders under the Plan of Arrangement such amounts 
as CFCL, SII, the Trust or the Depositary, as applicable, are required or reasonably believe to be 
required to deduct and withhold from such Consideration under any provision of any Law in 
respect of Taxes. Any such amounts will be deducted, withheld and remitted from the 
Consideration payable pursuant to the Plan of Arrangement and shall be treated for all purposes 
under this Agreement as having been paid to CFCL Shareholders in respect of which such 
deduction, withholding and remittance was made; provided that such deducted and withheld 
amounts are actually remitted to the appropriate Governmental Entity.  

(2) In respect of the CGAL Aggregate Consideration, SII and the Depositary, as applicable, shall be 
entitled to deduct and withhold, or direct SII or the Depositary, to deduct and withhold on their 
behalf, from any CGAL Aggregate Consideration payable or otherwise deliverable to CGAL under 
the Plan of Arrangement such amounts as SII or the Depositary, as applicable, are required or 
reasonably believe to be required to deduct and withhold from such CGAL Aggregate 
Consideration under any provision of any Law in respect of Taxes, provided, however, that SII, or 
the Depositary, as applicable, shall notify CGAL of its intent to withhold not less than ten (10) 
days prior to making such withholding and shall permit CGAL to reduce the amount so withheld, if 
possible, including through the provision of any tax forms, information, reports or certificates. Any 
such amounts will be deducted, withheld and remitted from the CGAL Aggregate Consideration 
payable pursuant to the Plan of Arrangement and shall be treated for all purposes under this 
Agreement as having been paid to CGAL in respect of which such deduction, withholding and 
remittance was made; provided that such deducted and withheld amounts are actually remitted to 
the appropriate Governmental Entity.  

 4.4 Paramountcy 

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority over 
any and all Class A Shares, Common Shares and New Administrator Shares issued prior to the Effective 
Time; (b) the rights and obligations of the CFCL Shareholders, CFCL, the CGAL Shareholders, New 
Administrator, CGAL, SII, the Trust, the Depositary and any transfer agent or other depositary therefor in 
relation thereto, shall be solely as provided for in this Plan of Arrangement; and (c) all actions, causes of 
action, claims or proceedings (actual or contingent and whether or not previously asserted) based on or in 
any way relating to any Class A Shares, Common Shares and New Administrator Shares shall be 
deemed to have been settled, compromised, released and determined without liability except as set forth 
in this Plan of Arrangement.  
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 4.5 No Liens 

Any exchange, assignment, transfer or similar conveyance of securities pursuant to this Plan of 
Arrangement shall be free and clear of any Liens or other claims of third parties of any kind. 

 4.6 U.S. Securities Laws Exemption  

Notwithstanding any provision herein to the contrary, the Parties agree that this Plan of Arrangement will 
be carried out with the intention that all SII Shares and Trust Units issued on completion of this Plan of 
Arrangement to the Class A Shareholders, the Common Shareholders and CGAL will be issued by SII 
and the Trust in reliance on the exemption from registration requirements of the U.S. Securities Act of 
1933, as amended, as provided by Section 3(a)(10) thereof.  

ARTICLE 5 
AMENDMENTS 

 5.1 Amendments to Plan of Arrangement 

(1) SII, CFCL, CGAL, New Administrator and the CGAL Shareholders may amend, modify and/or 
supplement this Plan of Arrangement at any time and from time to time prior to the Effective 
Time, provided that each such amendment, modification and/or supplement must: (i) be set out in 
writing; (ii) be approved by SII, CFCL, CGAL, New Administrator and the CGAL Shareholders; 
(iii) filed with the Court and, if made following the CFCL Meeting, approved by the Court; and 
(iv) communicated to CFCL Shareholders and others as may be required by the Interim Order in 
the manner required by the Court (if so required). 

(2) Any amendment, modification or supplement to this Plan of Arrangement may be proposed by 
SII, CFCL, CGAL, New Administrator or the CGAL Shareholders at any time prior to the CFCL 
Meeting (provided that SII, CFCL, CGAL, New Administrator and the CGAL Shareholders shall 
have consented thereto in writing) with or without any other prior notice or communication, and if 
so proposed and accepted by the Persons voting at the CFCL Meeting in accordance with the 
Interim Order, shall become part of this Plan of Arrangement for all purposes. 

(3) Any amendment, modification or supplement to this Plan of Arrangement that is approved or 
directed by the Court following the CFCL Meeting shall be effective only if: (i) it is consented to in 
writing by each of SII, CFCL, CGAL, New Administrator and the CGAL Shareholders (in each 
case, acting reasonably); and (ii) if required by the Court, it is consented to by the CFCL 
Shareholders voting in the manner directed by the Court. 

(4) This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with the 
terms of the Arrangement Agreement. 

(5) Notwithstanding any other provision of this Section 5.1, any amendment, modification or 
supplement to this Plan of Arrangement may be made by CFCL and the New Administrator, with 
the consent of SII (which consent may be withheld, conditioned or delayed in SII’s sole 
discretion), provided that it concerns a matter which, in the reasonable opinion of CFCL and New 
Administrator, is of an administrative nature required to better give effect to the implementation of 
this Plan of Arrangement and is not adverse to the financial or economic interest of any former 
Class A Shareholder, former Common Shareholder or CGAL. 
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ARTICLE 6 
FURTHER ASSURANCES 

 6.1 Further Assurances 

Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur and shall 
be deemed to occur in the order set out in this Plan of Arrangement without any further act or formality, 
each of SII, the Trust and CFCL shall make, do and execute, or cause to be made, done and executed, 
all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may 
reasonably be required by either of them in order further to document or evidence any of the transactions 
or events set out in this Plan of Arrangement, including any specific conveyancing documents required in 
connection with the CFCL Real Property. 

ARTICLE 7 
TAX ELECTION 

 7.1 Tax Election 

(1) The Trust and CFCL shall jointly elect using the form prescribed pursuant to paragraph (c) of the 
“qualifying exchange” definition in subsection 132.2(1) to have section 132.2 of the Tax Act apply 
with respect to the transactions contemplated herein and shall file such joint election on or before 
the date described in paragraph 132.2(6)(a) of the Tax Act and the Trust shall determine the 
elected amount for the Transferred Assets. 

(2) CGAL shall be entitled to make an income tax election pursuant to subsection 85(1) of the Tax 
Act (and, where applicable, the corresponding provisions of any applicable provincial income tax 
legislation) with respect to (i) the issuance by New Administrator to CGAL of common shares of 
New Administrator pursuant to Section 2.3(a), and (ii) the transfer of its New Administrator Shares 
to SII, by providing two signed copies of the necessary prescribed election form(s) to SII within 90 
days following the Effective Date, duly completed with the details of, in the case of clause (i) 
above, the property transferred to New Administrator and the New Administrator Shares issued to 
CGAL as consideration and, in the case of clause (ii) above, the number of New Administrator 
Shares transferred, the cash and SII Shares received as consideration and, in each case, the 
applicable agreed amounts for the purposes of such elections. With respect to the issuance by 
New Administrator to CGAL of common shares of New Administrator pursuant to Section 2.3(a), 
the elected amount shall not be less than the CGAL Aggregate Cash Consideration. Thereafter, 
subject to the election form(s) being correct and complete and complying with the provisions of 
the Tax Act (and, where applicable, the corresponding provisions of any applicable provincial 
income tax legislation), the form(s) will be signed by SII or New Administrator, as applicable, and 
returned to CGAL within 90 days after the receipt thereof by SII for filing with the Canada 
Revenue Agency (or the applicable provincial taxing authority) by CGAL. SII and New 
Administrator will not be responsible for the proper completion of any election form and, except 
for SII’s obligation to sign and return duly completed election form(s) which are received by SII 
within 90 days of the Effective Date, within 90 days after the receipt thereof by SII, SII and New 
Administrator will not be responsible for any Taxes, interest or penalties resulting from the failure 
by CGAL to properly complete or file the election form(s) in the form and manner and within the 
time prescribed by the Tax Act (or any applicable provincial income tax legislation). In its sole 
discretion, SII and New Administrator may choose to sign and return an election form received by 
SII more than 90 days following the Effective Date, but SII and New Administrator will have no 
obligation to do so. 
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FAIRNESS OPINIONS OF PwC 

 







4!

Ugrvgodgt!3;-!3128!

Iqynkpi!YNI!)Ecpcfc*!NNR!
532!8!Cxg!UY!$2711!
Ecnict{-!Cndgtvc!
V3R!5M;!

Cvvgpvkqp<!Ot/!Uvwctv!Qnng{!

Hcktpguu!Qrkpkqpu!kp!Tgurgev!vq!vjg!Rtqrqugf!Vtcpucevkqp!dgvyggp!Urtqvv!Kpe-!

Urtqvv!Cuugv!Ocpcigogpv!NR-!Egpvtcn!Hwpf!qh!Ecpcfc!Nkokvgf!cpf!Qvjgtu!)cu!

fguetkdgf!jgtgkp*!

Ocpfcvg!Qxgtxkgy!

RtkegycvgtjqwugEqqrgtu! NNR! )�RtkegycvgtjqwugEqqrgtu�! qt! �RyE�*-! jcu! dggp! gpicigf! d{! Iqynkpi!
YNI!)Ecpcfc*!NNR!)�Iqynkpi�*-! ngicn!cfxkuqt!vq!vjg!Urgekcn!Qhhgt!Eqookvvgg!qh!vjg!Dqctf!qh!Fktgevqtu!
)vjg!�Urgekcn!Qhhgt!Eqookvvgg�*!qh!Egpvtcn!Hwpf!qh!Ecpcfc!Nkokvgf!)�EHEN�!qt!vjg!�Eqorcp{�*-!vq!
rtgrctg!hcktpguu!qrkpkqpu!tgncvkpi!vq!vjg!Rtqrqugf!Vtcpucevkqp!)vjg!�Rtqrqugf!Vtcpucevkqp�*-!rtqrqugf!
d{!EHEN!cpf!rwtuwcpv!vq!Ugevkqp!2;4!qh!vjg!Dwukpguu!Eqtrqtcvkqpu!Cev!)Cndgtvc*!)vjg!�CDEC�*/!!

Vjg! Rtqrqugf! Vtcpucevkqp! jcu! dggp! citggf! hqnnqykpi! Urtqvv! Cuugv! Ocpcigogpv! NR�u! )qt! �UCO�*!
crrnkecvkqp! hqt!cp!wpuqnkekvgf!rncp!qh!cttcpigogpv!)vjg!�Kpkvkcn! Rncp! qh! Cttcpigogpv�*! kp!tgurgev!qh!
EHEN!cppqwpegf!qp!Octej!9-!3128/!

Yg!wpfgtuvcpf!vjcv!cu!c!tguwnv!qh!vjg!Rtqrqugf!Vtcpucevkqp-!EHEN!yknn!uggm!cp!kpvgtko!qtfgt!qh!vjg!Eqwtv!
qh! Swggp�u! Dgpej! qh! Cndgtvc! )vjg! �Eqwtv�*! kp! eqppgevkqp! ykvj! vjg! rncp! qh! cttcpigogpv! )vjg! �Rncp! qh!
Cttcpigogpv�*! rtqxkfkpi! hqt! vjg! crrtqxcn! qh! vjg! hqnnqykpi! vjtgg! vtcpucevkqpu-! yjkej! ctg! etquu.
eqpfkvkqpcn<!

)k* Urtqvv!Kpe/!)qt!�UKK�*!yknn!ceswktg<!!

c/ cnn! qh! vjg! kuuwgf! cpf! qwvuvcpfkpi! ujctgu! qh! 3181251! Cndgtvc! Nvf/ )qt! �Pgy!
Cfokpkuvtcvqt�*! c! pgyn{.kpeqtrqtcvgf-! yjqnn{.qypgf! uwdukfkct{! qh! Egpvtcn! Itqwr!
Cndgtvc! Nkokvgf! )qt! �EICN�*! )c! eqtrqtcvkqp! qypgf! d{! Rjknnkr! Urkegt! cpf! L/E/! Uvghcp!
Urkegt!)vqigvjgt-!vjg!�EICN!Ujctgjqnfgtu�*-!yjqug!uqng!cuugv!yknn!dg!vjg!Cogpfgf!cpf!
Tguvcvgf! Cfokpkuvtcvkxg! cpf! Eqpuwnvkpi! Citggogpv! fcvgf! Pqxgodgt! 2-! 3116! )vjg!
�Cfokpkuvtcvkqp!Citggogpv�*-!cpf!!

d/ cnn!qh!vjg!kuuwgf!cpf!qwvuvcpfkpi!eqooqp!ujctgu!)�Eqooqp!Ujctgu�*!qh!EHEN/!

)kk* Cnn! qh! vjg! cuugvu! cpf! nkcdknkvkgu! qh! EHEN! )qvjgt! vjcp! vjg! Cfokpkuvtcvkqp! Citggogpv*! yknn! dg!
vtcpuhgttgf! vq! c! rj{ukecn! iqnf! cpf! uknxgt! dwnnkqp! kpxguvogpv! hwpf! vtwuv! vq! dg! hqtogf! cpf!
ocpcigf!d{!UCO!)vjg!�Vtwuv�*=!cpf!

)kkk* Encuu!C!Ujctgjqnfgtu!yknn!tgegkxg!wpkvu!)qt!�Vtwuv! Wpkvu�*!qh!vjg!Vtwuv!kp!gzejcpig!hqt!vjgkt!
Encuu!C!Ujctgu!qp!c!qpg.hqt.qpg!dcuku/!!
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Vjg!Rtqrqugf!Vtcpucevkqp!yknn!chhgev!vjg!hqnnqykpi!hkpcpekcn!ugewtkvkgu<!

c* Cnn!qh!vjg!kuuwgf!cpf!qwvuvcpfkpi!ujctgu!qh!Pgy!Cfokpkuvtcvqt=!!

d* Cnn!51-111!kuuwgf!cpf!qwvuvcpfkpi!Eqooqp!Ujctgu!)rtkxcvgn{!jgnf-!wpnkuvgf!ugewtkvkgu*=!cpf!

e* Cnn!363-227-114!kuuwgf!cpf!qwvuvcpfkpi!Encuu!C!Ujctgu!qh!EHEN!)�Encuu!C!Ujctgu�*!)VUZ<EGH/C*!
)VUZ<EGH/W*-!)P[UGOMV<EGH*/!

Eqpukfgtcvkqp!hqt!vjg!cdqxg!ogpvkqpgf!hkpcpekcn!ugewtkvkgu!yknn!dg!rtqxkfgf!cu!hqnnqyu-!wpfgt!vjg!Rtqrqugf!
Vtcpucevkqp<!

c* EICN!ujcnn!tgegkxg-!kp!eqpukfgtcvkqp!hqt!vjg!ucng!vq!UKK!qh!cnn!kuuwgf!cpf!qwvuvcpfkpi!ujctgu!qh!Pgy!
Cfokpkuvtcvqt<!

k/ %96!oknnkqp!kp!ecuj=!

kk/ %26!oknnkqp!kp!UKK!uvqem=!cpf!

kkk/ Eqpukfgtcvkqp-! kp! vjg! hqto! qh! cp! gctp.qwv-! vq! dg! rckf! kp! c! nwor! uwo! qp! vjg! hktuv!
cppkxgtuct{!qh!vjg!enqukpi!fcvg!qh!vjg!Rncp!qh!Cttcpigogpv!qh!cv!ngcuv!%6!oknnkqp/!

d* Vjg!jqnfgtu!qh!Eqooqp!Ujctgu!ujcnn!tgegkxg!%611!rgt!ujctg!)qt!%31!oknnkqp!kp!vjg!ciitgicvg*! kp!
ecuj/!

e* Vjg! jqnfgtu! qh! Encuu! C! Ujctgu! ujcnn! tgegkxg-! kp! eqpukfgtcvkqp! hqt! vjg! gzejcpig! qh! vjgkt! Encuu! C!
Ujctgu-!Vtwuv!Wpkvu!qp!c!qpg.hqt.qpg!dcuku/!!

Vjg!Rtqrqugf!Vtcpucevkqp!yknn!tgswktg!vjg!crrtqxcn!kp!ugrctcvg!encuu!xqvgu!qh<!

c* 77!304&!cpf!c!�oclqtkv{!qh!vjg!okpqtkv{�!qh!vjg!Encuu!C!Ujctgu-!kp!gcej!ecug!xqvgf!kp!rgtuqp!qt!d{!
rtqz{!cv!c!oggvkpi!qh!EHEN!ujctgjqnfgtu=!cpf!

d* 77!304&!cpf!c!�oclqtkv{!qh!vjg!okpqtkv{�!qh!vjg!Eqooqp!Ujctgu-!kp!gcej!ecug!xqvgf!kp!rgtuqp!qt!
d{!rtqz{!cv!c!oggvkpi!qh!EHEN!ujctgjqnfgtu/!!

Cnn!coqwpvu!ctg!gzrtguugf!kp!Ecpcfkcp!fqnnctu!)�%�*-!wpnguu!qvjgtykug!uvcvgf/!

Wpnguu!qvjgtykug! uvcvgf-!wrrgtecug! vgtou!pqv!fghkpgf!jgtgkp!jcxg!vjg!ogcpkpiu!cuetkdgf! vq! vjgo! kp! vjg!
hkpcn!ftchv!eqr{!qh!vjg!cttcpigogpv!citggogpv!)vjg!�Cttcpigogpv! Citggogpv�*!fcvgf!Ugrvgodgt!39-!
3128!dgvyggp!UKK-!EHEN-!EICN-!Pgy!Cfokpkuvtcvqt!cpf!vjg!EICN!Ujctgjqnfgtu/!

Gpicigogpv-!Etgfgpvkcnu!cpf!Kpfgrgpfgpeg!qh!RyE!

Gpicigogpv!

Rwtuwcpv!vq!cp!citggogpv!gpvgtgf!kpvq!dgvyggp!RyE!cpf!Iqynkpi!)vjg!�Gpicigogpv!Citggogpv�*-!cpf!
cp!cogpfogpv!vq!vjku!citggogpv!fcvgf!Cwiwuv!23-!3128!)vjg!�Cffgpfwo!Ngvvgt�*!RyE!ycu!gpicigf!d{!
Iqynkpi!cv!vjg!fktgevkqp!qh!vjg!Urgekcn!Qhhgt!Eqookvvgg!qh!vjg!Dqctf!qh!Fktgevqtu!qh!EHEN-!vq!rtqxkfg!vjg!
hqnnqykpi!ugtxkegu!)eqnngevkxgn{!tghgttgf!vq!cu!vjg!�Hcktpguu!Qrkpkqpu�*<!!

" Cp! qrkpkqp! cu! vq! yjgvjgt! vjg! Rtqrqugf! Vtcpucevkqp! ku! hckt-! htqo! c! hkpcpekcn! rqkpv! qh! xkgy-! vq! vjg!
jqnfgtu!qh!Eqooqp!Ujctgjqnfgtu!)vjg!�Okpqtkv{! Eqooqp! Ujctgjqnfgtu�*!gzenwfkpi!vjg!EICN!
Ujctgjqnfgtu!cpf!vjgkt!hcokn{!)vjg!�Okpqtkv{!Eqooqp!Ujctgjqnfgtu!Hcktpguu!Qrkpkqp�*=!cpf!!



6!

" Cp!qrkpkqp!cu!vq!yjgvjgt!vjg!Rtqrqugf!Vtcpucevkqp!ku!hckt-!htqo!c!hkpcpekcn!rqkpv!qh!xkgy-!vq!vjg!Encuu!
C!Ujctgjqnfgtu!)vjg!�Encuu!C!Ujctgjqnfgtu!Hcktpguu!Qrkpkqp�*/!!

Cv!vjg!tgswguv!qh!vjg!Urgekcn!Qhhgt!Eqookvvgg-!RyE!jcu!pqv!rtqxkfgf!c!Hcktpguu!Qrkpkqp!kp!tgncvkqp!vq!)k*!
EICN-! )kk*! vjg! EICN! Ujctgjqnfgtu-! qt! )kkk*! jqnfgtu! qh! Eqooqp! Ujctgu! yjq! ctg! pqv! Okpqtkv{! Eqooqp!
Ujctgjqnfgtu/!

RyE!ku!vq!tgegkxg!c!hgg-!cu!uvkrwncvgf!kp!vjg!Gpicigogpv!Citggogpv!cpf!Cffgpfwo!Ngvvgt-!hqt!eqorngvkpi!
vjg!gpicigogpv/!Kp!cffkvkqp-!RyE!ku!gpvkvngf!vq!tgeqxgt!tgcuqpcdng!equvu!cpf!gzrgpugu!kpewttgf!kp!hwnhknnkpi!
vjg!Gpicigogpv!Citggogpv/!Vjg!hgg!rc{cdng!vq!RyE!ku!pqv!eqpvkpigpv-!kp!yjqng!qt!kp!rctv-!qp!yjgvjgt!vjg!
Rtqrqugf!Vtcpucevkqp!ku!eqorngvgf-!qt!qp!vjg!eqpenwukqpu!tgcejgf!kp!qwt!Hcktpguu!Qrkpkqpu/!Kp!cffkvkqp-!
rwtuwcpv!vq!vjg!Gpicigogpv!Citggogpv-!qwt!ngicn!nkcdknkv{!vq!Iqynkpi!cpf!EHEN!ku!nkokvgf!cpf!RyE!yknn!dg!
kpfgopkhkgf! d{! EHEN! wpfgt! egtvckp! ektewouvcpegu! hqt! nkcdknkvkgu! ctkukpi! kp! eqppgevkqp! ykvj! qwt! Hcktpguu!
Qrkpkqpu/!

RyE!wpfgtuvcpfu!vjcv!qwt!Hcktpguu!Qrkpkqpu!yknn!dg!hqt!vjg!wug!qh!vjg!Urgekcn!Qhhgt!Eqookvvgg!cpf!yknn!dg!
qpg!hcevqt-!coqpi!qvjgtu-!vjcv!vjg!Dqctf!cpf0qt!vjg!Urgekcn!Qhhgt!Eqookvvgg!yknn!eqpukfgt!kp!fgvgtokpkpi!
yjgvjgt!vq!crrtqxg!cpf!tgeqoogpf!vjg!Rtqrqugf!Vtcpucevkqp/!Uwdlgev!vq!vjg!nkokvcvkqpu!pqvgf!jgtgkp-!yg!
hwtvjgt! wpfgtuvcpf! vjcv! vjg! Hcktpguu! Qrkpkqpu-! cu! ugv! qwv! jgtgkp-! cpf! tghgtgpegu! vjgtgvq! qt! uwooctkgu!
vjgtgqh! oc{! dg! kpenwfgf! kp! cp! kphqtocvkqp! ektewnct! tgncvgf! vq! vjg! Rtqrqugf! Vtcpucevkqp! )vjg!
�Kphqtocvkqp!Ektewnct�*!yjkej!oc{!dg!hkngf!qp!UGFCT!cpf!GFICT/!

Etgfgpvkcnu!qh!RyE!

RyE!Ecpcfc!jgnru!qticpk|cvkqpu!cpf! kpfkxkfwcnu!etgcvg!xcnwg! hqt! vjgkt!uvcmgjqnfgtu/!Qwt!7-911!rctvpgtu!
cpf!uvchh!kp!qhhkegu!cetquu!vjg!eqwpvt{!ctg!eqookvvgf!vq!fgnkxgtkpi!swcnkv{!kp!cuuwtcpeg-!vcz-!eqpuwnvkpi!cpf!
fgcnu! ugtxkegu/! RyE! Ecpcfc! ku! c! ogodgt! qh! vjg! RyE! pgvyqtm! qh! hktou! )yyy/rye/eqo*! ykvj! oqtg! vjcp!
334-111! rgqrng! kp! 268! eqwpvtkgu/! Vjg! RyE! pgvyqtm! qh! hktou! ku! qpg! qh! vjg! yqtnf�u! nctiguv! rtqhguukqpcn!
ugtxkegu!pgvyqtmu/!Wpnguu!qvjgtykug!kpfkecvgf-!�RyE�!tghgtu!vq!RtkegycvgtjqwugEqqrgtu!NNR-!Ecpcfc-!cp!
Qpvctkq!nkokvgf!nkcdknkv{!rctvpgtujkr/!

Vjg!Ecpcfkcp!Fgcnu!rtcevkeg!jgnru!enkgpvu!fq!dgvvgt!fgcnu!cpf!etgcvg!xcnwg!vjtqwij!ogtigtu-!ceswkukvkqpu-!
fkurqucnu-! tguvtwevwtkpiu! cpf! hqtgpukeu! ugtxkegu/! Yg! cfxkug! qwt! enkgpvu! kp! fgxgnqrkpi! vjg! tkijv! uvtcvgi{!
dghqtg! vjg!fgcn-! gzgewvkpi! vjgkt! fgcnu! ugconguun{-! kfgpvkh{kpi! kuuwgu! cpf! rqkpvu! qh!pgiqvkcvkqp!cpf! xcnwg-!
cpf! korngogpvkpi! ejcpigu! vq! fgnkxgt! u{pgtikgu! cpf! kortqxgogpvu! chvgt! vjg! fgcn/! Yjcv! yg! ecnn! Fgcnu! ku!
ocfg! wr! qh! ukz! eqtg! eqorgvgpekgu<! Vtcpucevkqp! Ugtxkegu-! Xcnwcvkqpu-! Oqfgnnkpi! '! Fkurwvgu-! Eqtrqtcvg!
Cfxkuqt{!cpf!Tguvtwevwtkpi-!Eqtrqtcvg!Hkpcpeg-!Hqtgpukeu!Ugtxkegu!cpf!Kphtcuvtwevwtg!'!Rtqlgev!Hkpcpeg/!!

Qwt!Xcnwcvkqpu-!Oqfgnnkpi!cpf!Fkurwvgu!itqwr!ycu!hqtogf!kp!2;81!cpf!jcu!dggp!cv!vjg!egpvgt!qh!dwukpguu!
cpf!ugewtkv{!xcnwcvkqp!cevkxkv{!ukpeg!vjcv!vkog/!Qwt!Eqtrqtcvg!Hkpcpeg!itqwr!urgekcnk|gu!kp!rtqxkfkpi!O'C.
tgncvgf!kpxguvogpv!dcpmkpi!cfxkuqt{!ugtxkegu!vq!fqoguvke!cpf!kpvgtpcvkqpcn!enkgpvu!cetquu!vjg!inqdg/!RyE�u!
Eqtrqtcvg!Hkpcpeg�u!inqdcn!pgvyqtm!jcu!dggp!tcpmgf!$2!d{!fgcn!eqwpv!d{!OgtigtOctmgv!kp!3127!ykvj!qxgt!
461!vtcpucevkqpu!eqorngvgf!inqdcnn{/!!

RyE!jcu!dggp!c!hkpcpekcn!cfxkuqt!kp!c!ukipkhkecpv!pwodgt!qh!vtcpucevkqpu!yqtnfykfg-!kpenwfkpi!vtcpucevkqpu!
uwdlgev! vq! rwdnke! uetwvkp{-! vjg! ucng! qt! rwtejcug! qh! cp! gpvkv{! qt! cuugvu! d{! tgncvgf! rctvkgu-! cuukuvcpeg! kp!
tguqnxkpi! ujctgjqnfgtu�! fkurwvgu-! vcz.dcugf! eqtrqtcvg! tgqticpk|cvkqpu-! guvcvg! rncppkpi! cpf! ogtigt! cpf!
ceswkukvkqp!cevkxkv{/!
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Kpfgrgpfgpeg!
Yjkng! vjgtg! ctg! pq! kpfgrgpfgpeg! tgswktgogpvu! iqxgtpkpi! hcktpguu! qrkpkqpu-! yg! eqphkto! vjcv! yg! ctg!
kpfgrgpfgpv!qh!EHEN!hqt!vjg!rwtrqugu!qh!rtqxkfkpi!qwt!Hcktpguu!Qrkpkqpu/!RyE!eqphktou!vjcv!yg!ctg!pqv!
vjg! ewttgpv! cwfkvqt! qh! EHEN-! EICN-! UKK! qt! UCO-! pqt! ctg! yg! cp! cuuqekcvgf! qt! chhknkcvgf! gpvkv{! qt! kuuwgt!
kpukfgt!qh!EHEN-!EICN-!UKK!qt!UCO-!cpf!jcxg!pq!ocvgtkcn!qypgtujkr!rqukvkqp!kp!EHEN-!EICN-!UKK!qt!UCO/!
Htqo!vkog!vq!vkog-!RyE!oc{!jcxg!kp!vjg!rcuv!wpfgtvcmgp-!cpf!oc{!kp!vjg!hwvwtg!wpfgtvcmg-!ceeqwpvkpi-!vcz!
cpf0qt!cfxkuqt{!cuukipogpvu!hqt!EHEN-!EICN-!UKK!qt!UCO/!Qwt!hgg!ku!pqv!eqpvkpigpv!cpf!vq!vjg!dguv!qh!qwt!
mpqyngfig! cpf! qvjgt! vjcp! fkuenqugf! jgtgkp-! yg! ctg! pqv! cyctg! qh! cp{! ocvgtkcn! tgncvkqpujkru! ykvj! EHEN-!
EICN-!UKK!qt!UCO!qt!vjg!EICN!ujctgjqnfgtu/!!

Cu!fkuenqugf!vq!{qw!cpf!EHEN!RyE!ku!vjg!cwfkvqt!qh!Urtqvv!Tguqwteg!Eqtr/!cpf!Urtqvv!Tguqwteg!Jqnfkpiu!
Kpe/! yjkej! ku! 9&! qypgf! d{! Urtqvv! Kpe/! Yg! pqvg! vjcv! vjg! cwfkvu! qh! Urtqvv! Tguqwteg! Eqtr/! cpf! Urtqvv!
Tguqwteg! Jqnfkpiu! Kpe/! ctg! wptgncvgf! vq! vjg! yqtm! rgthqtogf! hqt! vjg! Hcktpguu! Qrkpkqpu! cpf! qwt! yqtm!
rgthqtogf!jgtgkp!ku!fqpg!d{!c!ugrctcvg!vgco/!

RyE!eqphktou!vjcv-!vq!vjg!dguv!qh!qwt!mpqyngfig-!chvgt!cnn!fwg!cpf!tgcuqpcdng!kpswkt{-!RyE!jcu!fkuenqugf!vq!
{qw! cnn! ocvgtkcn! hcevu! vjcv! eqwnf! tgcuqpcdn{! dg! eqpukfgtgf! vq! dg! tgngxcpv! vq! qwt! swcnkhkecvkqpu! cpf!
kpfgrgpfgpeg!hqt!vjg!rwtrqugu!qh!vjku!gpicigogpv/!

Nkokvcvkqpu!cpf!Igpgtcn!Cuuworvkqpu!

Nkokvcvkqpu!
RyE!jcu!tgnkgf-!ykvjqwv!kpfgrgpfgpv!xgtkhkecvkqp-!wrqp!vjg!ceewtce{-!eqorngvgpguu!cpf!hckt!rtgugpvcvkqp!qh!
cnn!hkpcpekcn!cpf!qvjgt!kphqtocvkqp!vjcv!ycu!qdvckpgf!d{!RyE!htqo!rwdnke!uqwtegu!qt!vjcv!ycu!rtqxkfgf!vq!
RyE!d{!vjg!Urgekcn!Qhhgt!Eqookvvgg!qt!ocpcigogpv!qh!EHEN!)�Ocpcigogpv�*!cpf!cp{!qh!kvu!chhknkcvgu-!
cuuqekcvgu-!cfxkuqtu!qt!qvjgtykug!)eqnngevkxgn{!vjg!�Kphqtocvkqp�*/!Rctvu!qh!vjg!Kphqtocvkqp!ygtg!tgegkxgf!
qt!qdvckpgf!d{!RyE!fktgevn{!qt!kpfktgevn{-!cpf!kp!xctkqwu!yc{u!)qtcn-!ytkvvgp-!kpurgevkqp*-!htqo!vjktf!rctvkgu!
)k/g/! kpfkxkfwcnu!qt!gpvkvkgu!qvjgt!vjcp!EHEN!cpf!kvu!fktgevqtu-!qhhkegtu!cpf!gornq{ggu*/!RyE!jcu!cuuwogf!
vjcv!vjg!Kphqtocvkqp!ku!eqorngvg-!ceewtcvg-!cpf!pqv!okungcfkpi!cpf!fqgu!pqv!qokv!cp{!ocvgtkcn!hcevu/!Qwt!
Hcktpguu!Qrkpkqpu!ctg!eqpfkvkqpcn!wrqp!uwej!eqorngvgpguu-!ceewtce{-!cpf!hckt!rtgugpvcvkqp/!Uwdlgev!vq!vjg!
gzgtekug! qh! rtqhguukqpcn! lwfiogpv! cpf! gzegrv! cu! gzrtguun{! fguetkdgf! jgtgkp-! RyE! jcu! pqv! cvvgorvgf! vq!
kpfgrgpfgpvn{!xgtkh{!vjg!eqorngvgpguu-!ceewtce{!qt!hckt!rtgugpvcvkqp!qh!cp{!qh!vjg!Kphqtocvkqp/!

Kp! rtgrctkpi! vjg! Hcktpguu! Qrkpkqpu-! RyE! jcu! tgnkgf! wrqp! c! ytkvvgp! ngvvgt! qh! tgrtgugpvcvkqp! htqo!
Ocpcigogpv!cpf!vjg!Urgekcn!Qhhgt!Eqookvvgg!uvcvkpi!vjcv-!coqpi!qvjgt!vjkpiu<!

)c* Vq!vjg!dguv!qh!vjgkt!mpqyngfig-!cpf!ykvjqwv!kpfgrgpfgpv!kpswkt{-!cnn!qh!vjg!Kphqtocvkqp!rtqxkfgf-!
qtcnn{! qt! kp! ytkvkpi-! vq! RyE-! ku! eqorngvg-! vtwg! cpf! eqttgev! kp! cnn! ocvgtkcn! tgurgevu! cpf! fqgu! pqv!
eqpvckp! cp{! wpvtwg! uvcvgogpv! qh! c! ocvgtkcn! hcev! kp! tgurgev! qh! EHEN-! kvu! qrgtcvkpi! cuugvu-! qt! vjg!
Rtqrqugf!Vtcpucevkqp=!

)d* Hqnnqykpi! vjg! vkog! vjcv! Kphqtocvkqp! ycu!rtqxkfgf! vq!RyE-! vjgtg!jcxg!dggp-! vq! vjg! dguv! qh! vjgkt!
mpqyngfig-!cpf!ykvjqwv!kpfgrgpfgpv!kpswkt{!kp!tgurgev!qh!vjg!uwdlgev!ocvvgt-!pq!ocvgtkcn!ejcpigu!
kp!vjg!Kphqtocvkqp-!qt!kp!hcevqtu!uwttqwpfkpi!vjg!Rtqrqugf!Vtcpucevkqp!qt!cp{!rctv!vjgtgqh!yjkej!
yqwnf!jcxg-! qt! qvjgt!ocvgtkcn! kpvgtxgpkpi! gxgpv! yjkej!yqwnf! tgcuqpcdn{!dg! gzrgevgf! vq!jcxg-! c!
ocvgtkcn!ghhgev!qp!vjg!eqpenwukqpu!eqpvckpgf!jgtgkp=!cpf!
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)e* Vjg{!jcxg!tgxkgygf!vjg!hwnn!vgzv!qh!RyE�u!ftchv!Hcktpguu!Qrkpkqpu!fcvgf!Ugrvgodgt!3;-!3128!)vjg!
�Qrkpkqp!Fcvg�*!cpf-!vq!vjg!dguv!qh!vjgkt!mpqyngfig-!vjg{!ctg!pqv!cyctg!qh!cp{!gttqtu-!qokuukqpu!
qt!okutgrtgugpvcvkqpu!qh! hcevu! vjgtgkp! yjkej!okijv!jcxg! c! ukipkhkecpv! korcev! qp! vjg! eqpenwukqpu!
eqpvckpgf!jgtgkp/!!

Vjg! Hcktpguu! Qrkpkqpu! ctg! dcugf! qp! vjg! ugewtkvkgu! octmgvu-! geqpqoke-! igpgtcn! dwukpguu! cpf! hkpcpekcn!
eqpfkvkqpu!rtgxcknkpi!cu!qh! vjg!Qrkpkqp!Fcvg!cpf!vjg!eqpfkvkqpu!cpf!rtqurgevu-! hkpcpekcn!qt!qvjgtykug-!qh!
EHEN!cu!vjg{!ygtg!tghngevgf!kp!vjg!Kphqtocvkqp!tgxkgygf!d{!RyE/!Kp!rtgrctkpi!vjg!Hcktpguu!Qrkpkqpu-!RyE!
ocfg! pwogtqwu! cuuworvkqpu! ykvj! tgurgev! vq! hkpcpekcn! rgthqtocpeg-! igpgtcn! dwukpguu-! geqpqoke! cpf!
octmgv!eqpfkvkqpu-!cpf!qvjgt!ocvvgtu-!vjg!qwveqog!qh!yjkej!ctg!dg{qpf!vjg!eqpvtqn!qh!RyE-!EHEN!qt!cp{!
rctv{!kpxqnxgf!ykvj!EHEN!kp!eqppgevkqp!ykvj!vjg!Rtqrqugf!Vtcpucevkqp/!

RyE!jcu!pqv!eqpfwevgf!cp!cwfkv!qt!tgxkgy!qh! vjg! hkpcpekcn!chhcktu!qh!EHEN-!pqt!jcu!RyE!uqwijv!gzvgtpcn!
xgtkhkecvkqp-! wpnguu! qvjgtykug! pqvgf! jgtgkp-! qh! vjg! Kphqtocvkqp! qt! vjcv! yjkej! ycu! gzvtcevgf! htqo! rwdnke!
uqwtegu/!RyE!ceegrvu!pq!tgurqpukdknkv{!qt!nkcdknkv{!hqt!cp{!nquugu!qeecukqpgf!d{!cp{!rctv{!cu!c!tguwnv!qh!qwt!
tgnkcpeg!qp!vjg!hkpcpekcn!cpf!pqp.hkpcpekcn!kphqtocvkqp!vjcv!ycu!rtqxkfgf!vq!RyE!qt!vjcv!RyE!jcu!qdvckpgf!
htqo!vjktf!rctvkgu/!

Vjg!Hcktpguu!Qrkpkqpu!ctg! nkokvgf! vq! vjg! hcktpguu!qh! vjg!Rtqrqugf!Vtcpucevkqp-! htqo!c! hkpcpekcn! rqkpv! qh!
xkgy-!vq!gcej!qh!vjg!Okpqtkv{!Eqooqp!Ujctgjqnfgtu!cpf!Encuu!C!Ujctgjqnfgtu!cpf!pqv!vjg!uvtcvgike!qt!ngicn!
ogtkvu!qh!vjg!Rtqrqugf!Vtcpucevkqp/!Vjg!Hcktpguu!Qrkpkqpu!fq!pqv!rtqxkfg!cuuwtcpeg!vjcv!vjg!dguv!rquukdng!
rtkeg!qt!vtcpucevkqp!ycu!qt!yqwnf!dg!qdvckpgf/!Vjg{!tgrtgugpv!korctvkcn!gzrgtv!lwfiogpvu-!pqv!c!uvcvgogpv!
qh!hcevu/!

Vjg!Hcktpguu!Qrkpkqpu!jcxg!dggp!rtqxkfgf! hqt! vjg!wug!qh! vjg!Urgekcn!Qhhgt!Eqookvvgg! vq! vjg!Dqctf!cpf!
ujqwnf!pqv!dg!eqpuvtwgf!cu!c!tgeqoogpfcvkqp!vq!xqvg!kp!hcxqwt!qh!vjg!Rtqrqugf!Vtcpucevkqp/!Vjg!Hcktpguu!
Qrkpkqpu! oc{!pqv! dg!wugf!d{! cp{!qvjgt! rgtuqp!qt! tgnkgf!wrqp! d{! cp{!qvjgt!rgtuqp!ykvjqwv! vjg! gzrtguu!
rtkqt!ytkvvgp!eqpugpv!qh!RyE/!RyE!yknn!pqv!dg!jgnf!nkcdng!hqt!cp{!nquugu!uwuvckpgf!d{!cp{!rgtuqp!ujqwnf!vjg!
Hcktpguu!Qrkpkqpu!dg!ektewncvgf-!fkuvtkdwvgf-!rwdnkujgf-!tgrtqfwegf!qt!wugf!eqpvtct{!vq!vjg!rtqxkukqpu!qh!
vjku!rctcitcrj/! Kp!cffkvkqp-!rwtuwcpv! vq! vjg!Gpicigogpv!Citggogpv-!RyE�u! nkcdknkv{! ku! nkokvgf-!cpf!RyE!
yknn!dg!kpfgopkhkgf!wpfgt!egtvckp!ektewouvcpegu/!!

Vjg! Hcktpguu! Qrkpkqpu! ctg! ikxgp! cu! qh! vjg! Qrkpkqp! Fcvg! qpn{! cpf! RyE! fkuenckou! cp{! wpfgtvcmkpi! qt!
qdnkicvkqp!vq!cfxkug!cp{!rgtuqp!qh!cp{!ejcpig!kp!cp{!hcev!qt!ocvvgt!chhgevkpi!vjg!Hcktpguu!Qrkpkqpu!yjkej!
oc{!eqog!qt!dg!dtqwijv! vq!RyE�u!cvvgpvkqp!chvgt! vjg!fcvg!jgtgqh/!Ykvjqwv! nkokvkpi! vjg! hqtgiqkpi-! kp! vjg!
gxgpv!vjcv!vjgtg!ku!cp{!ocvgtkcn!ejcpig!kp!cp{!hcev!qt!ocvvgt!chvgt!vjg!fcvg!jgtgqh-!RyE!tgugtxgu!vjg!tkijv!vq!
ejcpig-!oqfkh{!qt!ykvjftcy!vjg!Hcktpguu!Qrkpkqpu/!

Vjg!Hcktpguu!Qrkpkqpu!ctg!tgpfgtgf!cu!cv!vjg!Qrkpkqp!Fcvg/!Kv!owuv!dg!tgeqipk|gf!vjcv!Hckt!Octmgv!Xcnwg!
)�HOX�*-!cpf!jgpeg!hcktpguu!htqo!c!hkpcpekcn!rqkpv!qh!xkgy-!ejcpigu!htqo!vkog!vq!vkog-!pqv!qpn{!cu!c!tguwnv!
qh! kpvgtpcn!hcevqtu-!dwv!cnuq!dgecwug!qh!gzvgtpcn!hcevqtu!uwej!cu!ejcpigu! kp!vjg!geqpqo{-!eqorgvkvkqp!cpf!
ejcpigu!kp!eqpuwogt0kpxguvqt!rtghgtgpegu/!

Pqvjkpi! eqpvckpgf! jgtgkp! ku! vq! dg! eqpuvtwgf! cu! c! ngicn! kpvgtrtgvcvkqp-! cp! qrkpkqp! qp! cp{! eqpvtcev! qt!
fqewogpv-!qt!c!tgeqoogpfcvkqp!vq!kpxguv!qt!fkxguv/!

Vjg!tgcfgt!owuv!eqpukfgt!vjg!Hcktpguu!Qrkpkqpu!kp!vjgkt!gpvktgv{-!cu!ugngevkpi!cpf!tgn{kpi!qp!qpn{!c!urgekhke!
rqtvkqp!qh!vjg!cpcn{uku!qt!hcevqtu!eqpukfgtgf!d{!RyE-!ykvjqwv!eqpukfgtkpi!cnn!hcevqtu!cpf!cpcn{ugu!vqigvjgt-!
eqwnf!etgcvg!c!okungcfkpi!xkgy!qh!vjg!rtqeguugu!wpfgtn{kpi!vjg!Hcktpguu!Qrkpkqpu/!Vjg!rtgrctcvkqp!qh!vjg!
Hcktpguu! Qrkpkqpu! ku! c! eqorngz! rtqeguu! cpf! kv! ku! pqv! crrtqrtkcvg! vq! gzvtcev! rctvkcn! cpcn{ugu! qt! ocmg!
uwooct{!fguetkrvkqpu/!Cp{!cvvgorv!vq!fq!uq!eqwnf!ngcf!vq!wpfwg!cpf!kpeqttgev!gorjcuku!qp!cp{!rctvkewnct!
hcevqt!qt!cpcn{uku/!
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Qwt!Hcktpguu!Qrkpkqpu!fq!pqv!eqpuvkvwvg!c!ecnewncvkqp-!guvkocvg!qt!eqortgjgpukxg!xcnwcvkqp!cu!fghkpgf!d{!
vjg! Ecpcfkcp! Kpuvkvwvg! qh! Ejctvgtgf! Dwukpguu! Xcnwcvqtu! )cnuq! mpqyp! cu! c! xcnwcvkqp! qrkpkqp*! qh! vjg!
Rtqrqugf!Vtcpucevkqp!qt!qh!vjg!Encuu!C!Ujctgu!qt!Eqooqp!Ujctgu/!

Qwt!Hcktpguu!Qrkpkqpu!ctg!kp!tgictf!vq!vjg!Encuu!C!Ujctgjqnfgtu!cpf!Okpqtkv{!Eqooqp!Ujctgjqnfgtu!gcej!
cu!c!itqwr-!cpf!fq!pqv!eqpenwfg!qp!vjg!hcktpguu!vq!gcej!kpfkxkfwcn!ujctgjqnfgt!cu!vjg!vcz!cvvtkdwvgu!vq!gcej!
kpfkxkfwcn!ujctgjqnfgt!ku!gzrgevgf!vq!dg!fkxgtug!cpf!vjg!kphqtocvkqp!ecppqv!dg!mpqyp!vq!wu!hqt!vjg!rwtrqug!
qh!qwt!cpcn{uku/!Qvjgt!vjcp!cu!fguetkdgf!jgtgkp-!yg!ctg!pqv!cyctg!qh!vjg!hkpcpekcn!qt!vcz!ektewouvcpegu!qh!
vjg!Encuu!C!Ujctgjqnfgtu!qt!Okpqtkv{!Eqooqp!Ujctgjqnfgtu!cpf!eqpukfgtcvkqp!qh!uwej!ku!dg{qpf!vjg!ueqrg!
qh!qwt!tgxkgy/!!

Igpgtcn!Cuuworvkqpu!
Vjg! Hcktpguu! Qrkpkqpu! ctg! dcugf! qp! ugxgtcn! cuuworvkqpu! kpenwfkpi! vjg! hqnnqykpi-! cp{! ejcpigu! vq! yjkej!
eqwnf!jcxg!c!ukipkhkecpv!korcev!qp!qwt!eqpenwukqp!cu!uvcvgf!kp!vjgug!Hcktpguu!Qrkpkqpu<!

" Vjg!Rtqrqugf!Vtcpucevkqp!yknn!qt!yqwnf!dg!eqorngvgf!uwduvcpvkcnn{!qp!vjg!vgtou!cu!fguetkdgf!jgtgkp-!

eqpukuvgpv! ykvj! vjg! fqewogpvu! cpf! citggogpvu-! nkuvgf! cu! ftchv! yjgtg! crrtqrtkcvg-! cu! pqvgf! kp! vjg!
Ueqrg!qh!Qwt!Yqtm!ugevkqp=!

" Cnn!eqpvtcevu!cpf!citggogpvu-! kpenwfkpi!ftchvu-!cu!qwvnkpgf!kp!vjg!Ueqrg!qh!Qwt!Yqtm!dgnqy-!yknn!dg!
gzgewvgf! cpf! gphqtegcdng! kp! ceeqtfcpeg! ykvj! vjgkt! vgtou! cpf! vjcv! cnn! rctvkgu! yknn! eqorn{! ykvj! vjg!
rtqxkukqpu!qh!vjgkt!tgurgevkxg!citggogpvu=!

" Vjgtg!jcxg!dggp!pq!ocvgtkcn!ejcpigu!kp!vjg!qrgtcvkqpu!qt!hkpcpekcn!rqukvkqp!qh!EHEN!htqo!vjg!cwfkvgf!
hkpcpekcn!uvcvgogpvu!cu!cv!Qevqdgt!42-!3127-!wpnguu!qvjgtykug!pqvgf!jgtgkp=!

" RyE�u!eqpenwukqpu!ctg!dcugf!qp!vjg!ncvguv!hkpcpekcn!cpf!qrgtcvkqpcn!kphqtocvkqp!cxckncdng!hqt!

EHEN!)kpenwfkpi!kphqtocvkqp!qp!uvqem!rtkegu-!pwodgt!qh!ujctgu-!pgv!cuugv!xcnwg-!iqnf!cpf!uknxgt!

dwnnkqp!jgnf-!tgrqtvgf!qp!vjg!EHEN!ygdukvg*!cv!vjg!Qrkpkqp!Fcvg=!

" Ocpcigogpv!jcu!ocfg!cxckncdng!vq!RyE!cnn!kphqtocvkqp!vjg{!dgnkgxg!ku!tgngxcpv!vq!vjg!rtgrctcvkqp!qh!
vjg!Hcktpguu!Qrkpkqpu=!

" EHEN!jcu!pq!ocvgtkcn!wptgeqtfgf!cuugvu!qt!wp.ceetwgf!nkcdknkvkgu-!wpnguu!qvjgtykug!pqvgf!jgtgkp=!

" EHEN!jcu!pq!ocvgtkcn!qwvuvcpfkpi!nkvkicvkqp!qt!eqpvkpigpekgu-!rqukvkxg!qt!pgicvkxg-!wpnguu!qvjgtykug!
pqvgf!jgtgkp=!

" Vjg!ftchv!citggogpvu!qdvckpgf!d{!RyE-!cu!rgt!vjg!Ueqrg!qh!Qwt!Yqtm!ugevkqp!fguetkdgf!jgtgkp-!fq!pqv!
ocvgtkcnn{!qt!uwduvcpvkcnn{!fkhhgt!htqo!vjgkt!hkpcn!gzgewvgf!xgtukqpu=!

" Vjg! Cttcpigogpv! Citggogpv! rtqxkfgu! vjcv! 29;2979! Cndgtvc! Nvf/-! UKK! cpf! UCO! )eqnngevkxgn{-! vjg!
�Urtqvv!Nkvkicpvu�*!cpf!EHEN!cpf!EICN!ujcnn!rtqxkfg!gcej!qvjgt!hwnn!cpf!hkpcn!tgngcugu!kp!tgurgev!qh!
cp{! ocvvgt-! ecwug! qt! vjkpi! ctkukpi! wr! vq! vjg! fcvg! qh! vjg! Rtqrqugf! Vtcpucevkqp-! kpenwfkpi! ykvjqwv!
nkokvcvkqp!cp{!enckou!ctkukpi!qwv!qh-!eqppgevgf!ykvj!qt!tgncvgf!vq!vjg!cnngicvkqpu!ocfg!kp!vjg!gzkuvkpi!
qrrtguukqp!cpf!fgtkxcvkxg!enckou!nkvkicvkqp!cpf!vjg!Cndgtvc!Eqwtv!qh!Swggp�u!Dgpej!Hkng!2812.14349!
)vjg!�Cttcpigogpv!Rtqeggfkpiu�*/!!

" Cnn!eqooqp!ujctgu!ctg!cevkpi!kp!eqpegtv!vq!oczkok|g!vjgkt!xcnwg!cu!c!itqwr=!

" Vjgtg! ctg! rqvgpvkcn! vcz! equvu! cuuqekcvgf! ykvj! tgfgorvkqpu! kh! tgncvgf! vczgu! ctg! pqv! cvvtkdwvgf! vq! vjg!
tgfggogtu/!Yg!jcxg!cuuwogf!vjgug!vczgu!yknn!dg!cnnqecvgf!vq!vjg!tgfggogt-!cu!fkuewuugf!hwtvjgt!kp!qwt!
hcktpguu!eqpukfgtcvkqpu!dgnqy/!!
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" W/U/!Ujctgjqnfgtu!yknn!dg!cdng!vq!tgegkxg!c!vcz.htgg!tqnnqxgt-!fwg!vq!vjg!gzgewvkqp!qh!urgekhke!uvtwevwtcn!
ejcpigu!vq!vjg!Rtqrqugf!Vtcpucevkqp-!tgncvkxg!vq!vjg!Kpkvkcn!Rncp!qh!Cttcpigogpv/!

Ueqrg!qh!Qwt!Yqtm!

Kp! rtgrctkpi! vjg! Hcktpguu! Qrkpkqpu-! RyE! tgnkgf! wrqp! hkpcpekcn! cpf! qvjgt! kphqtocvkqp-! kpenwfkpi!
rtqurgevkxg!hkpcpekcn!kphqtocvkqp-!qdvckpgf!htqo!Ocpcigogpv-!vjg!Eqorcp{�u!cfxkuqtu!cpf!htqo!xctkqwu!
rwdnke-!hkpcpekcn!cpf!kpfwuvt{!uqwtegu-!kpenwfkpi!dwv!pqv!nkokvgf!vq<!

" Egpvtcn!Hwpf!qh!Ecpcfc!Nkokvgf!Cppwcn!Kphqtocvkqp!Hqto!hqt!vjg!{gct!gpfgf!Qevqdgt!42-!3127=!

" Egpvtcn!Hwpf!qh!Ecpcfc!Nkokvgf!cwfkvgf!hkpcpekcn!uvcvgogpvu!hqt!vjg!{gct!gpfgf!Qevqdgt!42-!3127=!

" Egpvtcn!Hwpf!qh!Ecpcfc!Nkokvgf!4tf!Swctvgt! Kpvgtko!Tgrqtv! vq!Ujctgjqnfgtu! hqt! vjg! vjtgg!cpf!pkpg!
oqpvju!gpfgf!Lwn{!42-!3128=!

" Egpvtcn!Hwpf!qh!Ecpcfc!Nkokvgf!rtguu!tgngcug!vkvngf!�Egpvtcn!Hwpf!tgurqpfu!vq!Urtqvv!crrnkecvkqp!vq!
vjg!Cndgtvc!Eqwtv�!fcvgf!Octej!;-!3128=!

" Tguvcvgf! Ctvkengu! qh! Kpeqtrqtcvkqp! fcvgf! Octej! 8-! 3116! cpf! cuuqekcvgf! Ujctg! Uvtwevwtg! qh! Egpvtcn!
Hwpf!qh!Ecpcfc!Nkokvgf!fqewogpv=!

" Cogpfgf! cpf! Tguvcvgf! Cfokpkuvtcvkxg! cpf! Eqpuwnvkpi! Citggogpv-! fcvgf! cu! qh! vjg! 2uv! fc{! qh!
Pqxgodgt-!3116-!ocfg!dgvyggp!EHEN!cpf!Vjg!Egpvtcn!Itqwr!Cndgtvc!Nvf=!

" EUV!Vtwuv!Eq!Eqooqp!Ujctgjqnfgt!nkuvkpi!cu!qh!Lwpg!;-!3126!cpf!Lcpwct{!;-!3128=!

" Ogoqtcpfwo! fcvgf! Oc{! 26-! 3128! kpenwfkpi! tgurqpugu! vq! kphqtocvkqp! tgswguv! nkuvkpi! rtqxkfgf! d{!
RyE=!

" 3127! cpf! 3126! Pqvkeg! qh! Cuuguuogpv! hqt! Eqtrqtcvg! Kpeqog! Vcz! fcvgf! Crtkn! 29-! 3128! cpf! Crtkn! 25-!
3127-!tgurgevkxgn{=!

" Egpvtcn!Hwpf!qh!Ecpcfc!Nkokvgf!V3!Eqtrqtcvkqp!Kpeqog!Vcz!Tgvwtp!hqt!vjg!{gct!gpfkpi!Qevqdgt!42-!
3127=!

" Ftchv!Egpvtcn!Hwpf!�!Urtqvv!W/U/!Vcz!Cpcn{uku!Ogoq!rtqxkfgf!d{!Fqtug{!'!Yjkvpg{!NNR!)�Fqtug{�*!
qp!Oc{!36-!3128=!

" Ftchv!Vcz!Cpcn{uku!qh!Rncp!qh!Cttcpigogpv!Ogoq!rtqxkfgf!d{!Iqynkpi!qp!Oc{!35-!3128=!

" Ickp! ecnewncvkqp! tgncvkpi! vq! crrtqzkocvgn{! %61! oknnkqp! dwnnkqp! ucng! cu! ugvvngf! qp! Crtkn! 36-! 3127-!
uwooct{! qh! guvkocvgf! equv! dcug! qh! dwnnkqp! hqt! EHEN! cpf! uqogyjcv! eqorctcdng! hwpfu-! wptgcnk|gf!
ickp0nquu! tgxcnwcvkqp! ecnewncvkqp! uwrrqtv! cu! cv! Crtkn! 39-! 3128-! cpf! wptgcnk|gf! gzejcpig! ickp0nquu!
ecnewncvkqp!cu!cv!Oc{!22-!3128=!!

" Chhkfcxkv!qh!Ingp!Yknnkcou!�!Uyqtp!qp!Octej!7-!3128=!

" Tgurqpug!Chhkfcxkv!qh!Ingp!Yknnkcou!�!Eqwtv!qh!Swggp�u!Dgpej!qh!Cndgtvc! .!eqwtv! hkng!pwodgt!2812.
14349=!
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" Xctkqwu! xgtukqpu! qh! Rtqrqugf! Vtcpucevkqp! Vgto! Ujggvu! )qt! �Rtqrqucnu�! cpf0qt!
�Eqwpvgtrtqrqucnu�*! cu! rtgrctgf! d{! UKK! cpf!EHEN0EICN! kp! vjgkt! pgiqvkcvkqp! rtqeguu/!Qwt! hkpcn!
hcktpguu!qrkpkqp!jcu!dggp!rtgrctgf!wvknk|kpi! vjg! hcevu!cpf! kphqtocvkqp!cu!rtgugpvgf! kp! vjg!gzgewvgf!
Gzenwukxkv{!Citggogpv! cpf!Vgto!Ujggv!fcvgf!Cwiwuv!36-! 3128! cpf! ukipgf! d{!Dctt{!Eqqrgt-!Rjknnkr!
Urkegt!cpf!Uvghcp!Urkegt=!

" Ftchv!eqr{!qh!vjg!Urtqvv!Rj{ukecn!Iqnf!cpf!Uknxgt!Vtwuv!�!Vtwuv!Citggogpv!)vjg!�Vtwuv!Citggogpv�*!
)Hkng!$7779467!x8!fcvgf!Ugrvgodgt!24-!3128*=!

" Ftchv! eqr{! qh! vjg! Ocpcigogpv! Citggogpv! )vjg! �Ocpcigogpv! Citggogpv�*-! dgvyggp! Urtqvv!
Rj{ukecn!Iqnf!cpf!Uknxgt!Vtwuv!cpf!Urtqvv!Cuugv!Ocpcigogpv!NR!)Hkng!$7785;;7!x7!fcvgf!Ugrvgodgt!
24-!3128*=!

" Ftchv! eqr{! qh! vjg! Lqkpfgt! Citggogpv! )vjg! �Lqkpfgt! Citggogpv�*! )Hkng! $3934375! x6! fcvgf!
Ugrvgodgt!35-!3128*=!

" Ftchv!eqr{!qh! vjg!Cttcpigogpv!Citggogpv!)vjg!�Cttcpigogpv! Citggogpv�*! )Hkng!$392752;!x31!
fcvgf!Ugrvgodgt!39-!3128*=!

" Ftchv!eqr{!qh!vjg!Xqvkpi!Uwrrqtv!Citggogpv!)vjg!�Xqvkpi!Uwrrqtv!Citggogpv�*!)Hkng!$7884492!x7!
fcvgf!Ugrvgodgt!29-!3128*=!

" Ftchv! eqr{! qh! vjg! Rncp! qh! Cttcpigogpv! Wpfgt! Ugevkqp! 214! qh! vjg! Dwukpguu! Eqtrqtcvkqpu! Cev! )Hkng!
$3927526!x6!fcvgf!Ugrvgodgt!37-!3128*=!

" Ftchv! eqr{! qh! vjg! Gctpqwv! Citggogpv! )vjg! �Gctpqwv! Citggogpv�*! )Hkng! $3929986! x4! fcvgf!
Ugrvgodgt!37-!3128*=!

" Xctkqwu! fkuewuukqpu! ykvj! cpf! eqoowpkecvkqpu! htqo! {qw-! Ocpcigogpv-! vcz! cfxkuqtu-! hkpcpekcn!
cfxkuqtu-!ngicn!cfxkuqtu-!vjg!Urgekcn!Cfxkuqt{!Eqookvvgg!cpf!vjg!Urgekcn!Qhhgt!Eqookvvgg=!

" Rwdnken{! cxckncdng! kphqtocvkqp! qp! uvqem! rtkegu-! pwodgt! qh! ujctgu-! pgv! cuugv! xcnwg-! iqnf! cpf! uknxgt!

dwnnkqp! jgnf! d{! vjg! Egpvtcn! Hwpf! qh! Ecpcfc! Nkokvgf! tgrqtvgf! qp! vjg! ygdukvg!
jvvr<00yyy/egpvtcnhwpf/eqo=!

" Egtvckp!rwdnken{.cxckncdng! hkpcpekcn-! uvqem! vtcfkpi-!cpf! vtcpucevkqp! kphqtocvkqp! tgictfkpi! uqogyjcv!
eqorctcdng!rwdnke!eqorcpkgu=!cpf!

" Tgugctej!cpf!cpcn{uku!qp!rtgokwo0fkueqwpv!PCX!ownvkrngu!hqt!EHEN-!jkuvqtke!iqnf!rtkeg!oqxgogpvu-!
gzrgpug!tcvkq!jkuvqt{-!cxgtcig!equv!qh!dwnnkqp!hqt!hwpfu!uwooct{-!cpf!xqvkpi!tkijv!rtgokwou-!coqpi!
qvjgt!tgugctej/!

Hwtvjgtoqtg-!RyE!ogv!cpf0qt!jgnf!fkuewuukqpu!ykvj!vjg!Urgekcn!Qhhgt!Eqookvvgg!tgictfkpi!vjg!pcvwtg!qh!
qrgtcvkqpu-! jkuvqtkecn! qrgtcvkpi! tguwnvu! cpf! hwvwtg! gzrgevcvkqpu! hqt! EHEN/! Qxgt! vjg! eqwtug! qh! qwt!
gpicigogpv-! RyE! cnuq! jgnf! xctkqwu! fkuewuukqpu! ykvj! Iqynkpi! kp! vjgkt! ecrcekv{! cu! ngicn! cfxkuqtu! vq! vjg!
Urgekcn!Qhhgt!Eqookvvgg/!

RyE! jcu! pqv-! vq! vjg! dguv! qh! kvu! mpqyngfig-! dggp! fgpkgf! ceeguu! d{! Ocpcigogpv! vq! cp{! kphqtocvkqp!
tgswguvgf!d{!RyE/!!
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Hcktpguu!Qrkpkqpu!

Crrtqcej!vq!Hcktpguu!

Kp!eqpenwfkpi!qp!vjg!Hcktpguu!Qrkpkqpu-!RyE<!!

" Tgxkgygf! cpf! cpcn{|gf! vjg! vgtou! cpf! eqpfkvkqpu! qh! vjg! Rtqrqugf! Vtcpucevkqp! cu! ugv! qwv! kp! xctkqwu!
uwrrqtvkpi!fqewogpvcvkqp=!!

" Ickpgf!cp!wpfgtuvcpfkpi!qh!vjg!rtqeguu!hqnnqygf!d{!EHEN!cpf!kvu!cfxkuqtu!kp!eqpukfgtkpi!vjg!vgtou!qh!
vjg!Rtqrqugf!Vtcpucevkqp=!

" Rgthqtogf!tgugctej!qp!uqogyjcv!eqorctcdng!eqorcpkgu-!hwpf!eqorctkuqp!cpcn{uku-!fwcn!encuu!ujctg!
rtgokwo0fkueqwpv! cpcn{uku-! eqpvtqn!rtgokwo!cpcn{uku-! cpf! tgitguukqp!cpcn{uku! vq! cuuguu! vjg! tgncvkxg!
xcnwg! hqt! Encuu! C! Ujctgjqnfgtu! cpf! Okpqtkv{! Eqooqp! Ujctgjqnfgtu! rtg! cpf! rquv! vjg! Rtqrqugf!
Vtcpucevkqp=!

" Rgthqtogf! c! nkokvgf! cuuguuogpv! qh! vjg! rqvgpvkcn! vcz! kornkecvkqpu! cuuqekcvgf! ykvj! vjg! Rtqrqugf!
Vtcpucevkqp=!

" Rgthqtogf!cffkvkqpcn!cpcn{uku!cpf!tgugctej-!cu!pgeguuct{=!

" Eqpukfgtgf!vjg!tgncvkxg!xcnwg!qh!vjg!Encuu!C!Ujctgu!rtg!cpf!rquv!vjg!Rtqrqugf!Vtcpucevkqp!qp!cp!gp.
dnqe!dcuku=!

" Eqpukfgtgf!vjg!xcnwg!qh!vjg!Okpqtkv{!Eqooqp!Ujctgu!rtg!Rtqrqugf!Vtcpucevkqp-!cu!eqorctgf!vq!vjg!
ecuj!eqpukfgtcvkqp!qh!%611!rgt!Eqooqp!Ujctg!cu!qwvnkpgf!ykvjkp!vjg!Rtqrqugf!Vtcpucevkqp=!cpf!

" Eqpukfgtgf! vjg! vtcfkpi! xcnwg! qh! Encuu! C! Ujctgu! cu! c! xcnwg! kpfkecvqt! qh! vjg! Encuu! C! Ujctgu! cpf! vjg!
Okpqtkv{!Eqooqp!Ujctgu-!dghqtg!eqpukfgtkpi!vjgkt!fkhhgtgpv!cvvtkdwvgu/!

Qwt! Hcktpguu! Qrkpkqpu! ctg! dcugf! qp! qwt! cuuguuogpv! qh! hckt! octmgv! xcnwg! yjkej! ku! cp! kpvtkpuke! xcnwg!
eqpegrv/!Kv!ku!pqvgf!vjcv!rwdnke!octmgv!ujctg!vtcfkpi!rtkegu!oc{!dg!kpfkecvkxg!qh! kpvtkpuke!xcnwg-!jqygxgt-!
oc{!cnuq!dg!korcevgf!d{!ujqtvgt!vgto!hnwevwcvkqpu!fwg!vq!octmgv!ugpvkogpv!cpf!urgewncvkqp!coqpi!qvjgt!
eqpukfgtcvkqpu/!Yg!eqpukfgt!vjcv!rwdnken{!swqvgf!ujctg!rtkegu!eqwnf!dg!wugf!cu!qpg!kpfkecvqt!qh!xcnwg!hqt!
vjg!Encuu!C!Ujctgu-! cpf! vjg!Okpqtkv{!Eqooqp!Ujctgu-!rtkqt! vq!cflwuvogpv! hqt!wpfgtn{kpi!fkhhgtgpegu! kp!
cvvtkdwvgu/!!!!!

Hcktpguu!Qrkpkqp!Etkvgtkc!

Hqt! vjg! rwtrqugu! qh! vjg! Okpqtkv{! Eqooqp! Ujctgjqnfgtu�! Hcktpguu! Qrkpkqp! yg! eqpukfgtgf! vjcv! vjg!
Rtqrqugf!Vtcpucevkqp!yqwnf!dg!hckt-! htqo!c!hkpcpekcn!rqkpv!qh!xkgy-!vq!Okpqtkv{!Eqooqp!Ujctgjqnfgtu!kh!
vjg!Rtqrqugf!Vtcpucevkqp!eqpukfgtcvkqp!qh!%611!rgt!ujctg!ku!itgcvgt!vjcp!qt!gswcn!vq!vjg!xcnwg!hqt!Okpqtkv{!
Eqooqp!Ujctgjqnfgtu!rtg!vjg!Rtqrqugf!Vtcpucevkqp-!coqpi!qvjgt!hkpcpekcn!eqpukfgtcvkqpu/!

Hqt! vjg! rwtrqugu! qh! vjg! Encuu! C! Ujctgjqnfgt! Hcktpguu! Qrkpkqp! yg! eqpukfgtgf! vjcv! vjg! Rtqrqugf!
Vtcpucevkqp! yqwnf! dg! hckt-! htqo! c! hkpcpekcn! rqkpv! qh! xkgy-! vq! vjg! Encuu! C! Ujctgjqnfgtu! kh! vjg! Rtqrqugf!
Vtcpucevkqp! tguwnvu! kp! vjg! tgncvkxg! xcnwg! hqt! Encuu! C! Ujctgjqnfgtu! rquv! vjg! Rtqrqugf! Vtcpucevkqp! dgkpi!
itgcvgt!vjcp!qt!gswcn!vq!vjg!tgncvkxg!xcnwg!hqt!Encuu!C!Ujctgjqnfgtu!rtg!vjg!Rtqrqugf!Vtcpucevkqp-!coqpi!
qvjgt!hkpcpekcn!eqpukfgtcvkqpu/!

Yjkng!qwt!hcktpguu!qrkpkqp!ku!pqv!c!xcnwcvkqp-!kv!ku!dcugf!qp!cp!cuuguuogpv!qh!vjg!wpfgtn{kpi!tgncvkxg!xcnwg!

korcevu! qh! vjg! Rtqrqugf! Vtcpucevkqp-! coqpi! qvjgt! eqpukfgtcvkqpu/! Qwt! cpcn{uku! ku! dcugf! qp! c! tcpig! qh!

cuuworvkqpu!cpf!cp{!xcnwcvkqp!cuuguuogpv!ku!pqv!c!rtgekug!uekgpeg!cpf!vjg!eqpenwukqpu!cttkxgf!cv-!kp!ocp{!
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ecugu-!yknn!qh!pgeguukv{!dg!uwdlgevkxg!cpf!fgrgpfgpv!qp!vjg!gzgtekug!qh!kpfkxkfwcn!lwfigogpv/!!

Encuu!C!Ujctgjqnfgtu!Hcktpguu!Qrkpkqp!Eqpukfgtcvkqpu!!
Kp! rtgrctkpi! qwt! Hcktpguu! Qrkpkqpu! yg! jcxg! eqpukfgtgf! vjg! hqnnqykpi! hcevqtu! vjcv! ctg! crrnkecdng! vq! vjg!

jqnfgtu!qh!vjg!Encuu!C!Ujctgu!qh!EHEN!rtg!cpf!rquv!vjg!Rtqrqugf!Vtcpucevkqp<!

Korcev!qh!Ejcpig!kp!Tgfgorvkqp!Hgcvwtgu

" Yjkng!gorktkecn!gxkfgpeg!yqwnf!kpfkecvg!vjcv!hwpfu!ykvj!tgfgorvkqp!vgtou!vjcv!ctg!hqt!ujqtvgt!rgtkqfu!

)tcpikpi!htqo!1!vq!;1!fc{!pqvkeg!cpf!swctvgtn{!tgfgorvkqp!kp!EHEN*!cpf!rtqxkfg!jkijgt!tgfgorvkqp!

tcvgu!)cu!jkij!cu!211&!qh!PCX!xu/!EHEN!tcvg!cv!91&!qh!PCX*!vgpf!vq!vtcfg!enqugt!vq!PCX-!vjgtg!ctg!c!

pwodgt!qh!qvjgt!hcevqtu!yjkej!oc{!kphnwgpeg!ujctg!xcnwg!kpenwfkpi<!

" Tgfgorvkqp!rgtkqf<!Jkuvqtkecn!vtcfkpi!fcvc!kpfkecvgu!vjcv!vtcfkpi!xcnwgu!qh!vjg!EHEN!Encuu!C!Ujctgu!

ctg!jkijn{!eqttgncvgf!ykvj!kpxguvqt!gzrgevcvkqpu!cu!vq!vjg!hwvwtg!fktgevkqp!qh!iqnf!cpf!uknxgt!rtkegu/!

Ykfgt! rtgokwou! cpf! fkueqwpvu! vq! PCX! uggp! kp! vjg! Encuu! C! Ujctgu! oc{! dg! fwg! vq! vjg! gzkuvkpi!

tgfgorvkqp! hgcvwtgu-! yjkej! kpenwfg! c! nqpigt! tgfgorvkqp! pqvkeg! cpf! nqygt! tgfgorvkqp! coqwpv!

tguwnvkpi!kp!pq!tgfgorvkqpu!vq!fcvg!kp!EHEN/!

" Coqwpv!qh!tgfgorvkqpu<!Vq!qwt!mpqyngfig-!vjg!Encuu!C!Ujctgu!jcxg!pgxgt!dggp!tgfggogf/!Yg!pqvg!

vjcv!uqog!qh!vjg!qvjgt!uqogyjcv!eqorctcdng!hwpfu0GVHu!ctg!htgswgpvn{!tgfggogf/!

" Vtcfkpi!xqnwog<!Pq!ukipkhkecpv!fkhhgtgpegu! kp!vjg!nkswkfkv{!qh!vjg!Encuu!C!Ujctgu!eqorctgf!vq!vjg!

qvjgt!uqogyjcv!eqorctcdng!hwpfu!jcu!dggp!pqvgf/!

" Cu! cv! vjg! Qrkpkqp! Fcvg-! EHEN! ku! vtcfkpi! cv! c! fkueqwpv! vq! PCX! qh! crrtqzkocvgn{! 7/41&! yjgtgcu!

uqogyjcv! eqorctcdng! hwpfu! ykvj! ujqtvgt.vgto! tgfgorvkqp! rgtkqfu! cpf! jkijgt! tgfgorvkqp!

rgtegpvcigu!qh!PCX!ctg!vtcfkpi!cv!c!nguugt!fkueqwpv!vq!PCX/!Urtqvv�u!gzkuvkpi!rj{ukecn!dwnnkqp!vtwuvu-!k/g/!

Urtqvv!Rj{ukecn!Iqnf!Vtwuv!cpf!Urtqvv!Rj{ukecn!Uknxgt!Vtwuv-!ctg!vtcfkpi!cv!c!41.fc{!ygkijvgf!cxgtcig!

fkueqwpv! vq! PCX! qh! crrtqzkocvgn{! 1/62&/! Vjg! Tgxkugf! Tgfgorvkqp! Vgtou! kp! vjg! Rtqrqugf!

Vtcpucevkqp-!cnn!qvjgt! vjkpiu!dgkpi! gswcn-!oc{! tguwnv! kp! vjg! vtcfkpi!xcnwg!qh! vjg!Encuu!C!Ujctgu!rquv!

Rtqrqugf!Vtcpucevkqp!vq!vtcfg!cv!c!nguugt!fkueqwpv!vq!PCX!korn{kpi!cp!kpetgcug!kp!xcnwg!vq!cnn!Encuu!C!

Ujctgu/! Vjg! xcnwg! kpetgcug! okijv! dg! kp! c! tcpig! vjcv! cv! vjg! jkij! gpf-! yqwnf! vtcfg! ukoknct! vq! qvjgt!

uqogyjcv! eqorctcdng! eqorcpkgu! dghqtg! eqpukfgtcvkqp! qh! qvjgt! fkhhgtgpegu! fkuewuugf! jgtgkp/! Vjku!

xcnwg! wrnkhv! jcu! cnuq! dggp! pqvgf! kp! rtgegfgpv! vtcpucevkqp! fcvc-! urgekhkecnn{! kp! tghgtgpeg! vq! Urtqvv�u!

ceswkukvkqp!qh!Egpvtcn!Iqnf!Vtwuv!cpf!Uknxgt!Dwnnkqp!Vtwuv�u!eqpxgtukqp!vq!cp!GVH/!Jqygxgt-!vjgtg!ctg!c!

pwodgt! qh! fkhhgtgpegu! dgvyggp! vjg! Rtqrqugf! Vtcpucevkqp! cpf! vjgug! rtgegfgpv! vtcpucevkqpu-! hqt!

kpuvcpeg!vjg!ncvgpv!vczgu-!yjkej!eqwnf!ecwug!vjg!korcev!vq!dg!nguu/!

Ncvgpv!Ecrkvcn!Ickpu!Vcz!kp!EHEN!

" Dcugf!qp!qwt!tgugctej!rgthqtogf!cpf!fkuewuukqpu!ykvj!{qw!cpf!ykvj!Ocpcigogpv-!yg!wpfgtuvcpf!vjcv!

EHEN-!wpnkmg!qvjgt!uqogyjcv!eqorctcdng!rj{ukecn!eqooqfkv{!hwpfu-!ecttkgu!c!ukipkhkecpv!wptgcnk|gf!

ecrkvcn! ickpu! vcz! nkcdknkv{!yjkej!oc{! korcev! vjg! xcnwg! cvvtkdwvcdng! vq! EHEN!Encuu!C!Ujctgu! htqo! vjg!

xkgy! rqkpv! qh! c! vjktf! rctv{! ceswktgt! qt! W/U/! ujctgjqnfgtu/! Yg! cnuq! wpfgtuvcpf! vjcv! vjg! Rtqrqugf!

Vtcpucevkqp! oc{!ikxg! tkug! vq! kpetgcugf!ocpcigogpv! hggu! cpf! ewuvqfkcp! hggu! gzrgpugf! ykvjkp! EHEN-!

yjkej! eqwnf! ikxg! tkug! vq! kpetgcugf! ucngu! qh! dwnnkqp! qt! uknxgt! ykvjkp! EHEN! vq! hwpf! vjgug! kpetgogpvcn!

gzrgpugu!ngcfkpi!vq!c!nctigt!cnnqecvkqp!qh!ecrkvcn!ickpu!vczgu!vq!Ecpcfkcp!cpf!W/U/!ujctgjqnfgtu/!!!!
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" Vjg!wptgcnk|gf! ecrkvcn! ickpu! vcz! nkcdknkv{! gzkuvu! dgecwug! vjg! ciitgicvg! pgv! cuugv! xcnwg!qh! vjg! rj{ukecn!

jqnfkpiu! kp!dwnnkqp!cpf!uknxgt!gzeggfu! vjg!ciitgicvg! cflwuvgf! vcz! equv!dcug/!Yg!wpfgtuvcpf! vjcv! vjku!

wptgcnk|gf!ecrkvcn!ickpu!vcz!nkcdknkv{!ku!wpkswg!vq!EHEN!cu!kv!ycu!tguvtwevwtgf!kp!Ugrvgodgt!qh!2;94!vq!

vjcv!qh!c!rcuukxg-!pqp.qrgtcvkpi-!urgekcnk|gf!kpxguvogpv!jqnfkpi!eqorcp{!kpxguvkpi!kp!iqnf!cpf!uknxgt!

dwnnkqp/! Eqpxgtugn{-! Urtqvv! Rj{ukecn! Iqnf! Vtwuv-! Urtqvv! Rj{ukecn! Uknxgt! Vtwuv! cpf! Rtgekqwu! Ogvcnu!

Dwnnkqp! qtkikpcvgf! kp! 311;-! 3121-! cpf! 311;-! tgurgevkxgn{-! yjgp! vjg! cxgtcig! equv! qh! iqnf! cpf! uknxgt!

dwnnkqp!ycu!ukoknct!vq!qt!jkijgt!vjcp!ewttgpv!urqv!rtkegu/!Hwtvjgt-! kp!cuuguukpi!rtgegfgpv!vtcpucevkqp!

fcvc!yg!pqvg!vjcv!Urtqvv�u!ceswkukvkqp!qh!Egpvtcn!Iqnf!Vtwuv!eqodkpgf!vjg!cflwuvgf!vcz!equv!dcug!qh!vyq!

ugrctcvg! hwpfu! ghhgevkxgn{! gnkokpcvkpi! wptgcnk|gf! ecrkvcn! ickpu! gzrquwtg/! Yg! cnuq! pqvgf! vjcv! kp! vjg!

eqpxgtukqp! vtcpucevkqp! qh! vjg! Uknxgt! Dwnnkqp! Vtwuv! vq! cp! GVH-! vjgtg! ygtg! wptgcnk|gf! vcz! nquugu! )pqv!

ickpu*! cu! c! tguwnv! qh! vjg! hwpf�u! qtkikpcvkqp! kp! 311;/! Cu! uwej-! dqvj! rtgegfgpv! vtcpucevkqpu! ctg! pqv!

eqorctcdng!vq!vjg!Rtqrqugf!Vtcpucevkqp!kp!vjku!tgictf/!

" Dcugf!qp!qwt!qdugtxcvkqpu-!cpf!cu!fguetkdgf! hwtvjgt!dgnqy-!yg!pqvg! vjcv! vjg! tgfgorvkqp! hgcvwtgu!qh!

EHEN!ctg!oqtg!tguvtkevkxg!vjcp!uqogyjcv!eqorctcdng!hwpfu!)k/g/!pq!rj{ukecn!tgfgorvkqp!hgcvwtg-!ecuj!

tgfgorvkqp! cv! 91&! qh! PCX! swctvgtn{-! chvgt! ;1! fc{u! pqvkeg*/! Yg! wpfgtuvcpf! pq! ujctgjqnfgtu! jcxg!

kpkvkcvgf!c!tgfgorvkqp!ukpeg!EHEN�u!cfqrvkqp!qh!vjku!tgfgorvkqp!hgcvwtg/!Qp!vjcv!dcuku-!yg!wpfgtuvcpf!

vjcv! vjg! nkmgnkjqqf! qh! vtkiigtkpi! ecrkvcn! ickpu! kp! vjg! ewttgpv! rqukvkqp! qh! vjg! Encuu! C! Ujctgjqnfgtu! qh!

EHEN!ku!nqy!cpf!vjgtghqtg!vjg!pgicvkxg!xcnwg!korcev!cuuqekcvgf!ykvj!vjg!rc{ogpv!qh!ecrkvcn!ickpu!vczgu!

yqwnf!nkmgn{!dg!pqokpcn!htqo!vjg!ewttgpv!rgturgevkxg!qh!c!EHEN!ujctgjqnfgt/!

" Kp!qwt!cuuguuogpv!qh! vjg!rqvgpvkcn! vcz! kornkecvkqpu! vq! ujctgjqnfgtu! kp! vjg!Vtwuv!wpfgt! vjg!Rtqrqugf!

Vtcpucevkqp! yg! wpfgtuvcpf! vjcv! vjg! tgxkugf! tgfgorvkqp! hgcvwtgu! )�Tgxkugf! Tgfgorvkqp!

Hgcvwtgu�*! kp! vjg!Rtqrqugf!Vtcpucevkqp!oc{!tguwnv! kp!c!itgcvgt! nkmgnkjqqf!qh! tgfgorvkqpu!)rj{ukecn!

cpf0qt!ecuj*!htqo!vjg!Vtwuv/!Vjg!Tgxkugf!Tgfgorvkqp!Hgcvwtgu!kpenwfg!c!ujqtvgt!pqvkeg!rgtkqf-!oqtg!

htgswgpv!tgfgorvkqpu!)oqpvjn{!xu!swctvgtn{*-!c!jkijgt!tgfgorvkqp!coqwpv!)ecuj!tgfgorvkqp!cv!;6&!

PCX!eqorctgf! vq!91&!qh! PCX*!cpf!rj{ukecn! tgfgorvkqp!cv! 211&!PCX! nguu! equvu! )pqv! ewttgpvn{! cp!

qrvkqp*/!Kpetgcugf!tgfgorvkqpu!oc{!ngcf!vq!kpetgogpvcn!ecrkvcn!ickpu!vczgu!rckf!d{!wpkvjqnfgtu-!kh!vjg!

Vtwuv!cnnqecvgu!ecrkvcn!ickpu!coqpiuv!cnn!wpkvjqnfgtu-!tcvjgt!vjcp!fktgevn{!vq!vjg!tgfggogt/!!

" Yg!wpfgtuvcpf!vjcv!cv!vjg!qrvkqp!qh!EHEN-!cpf!cu!rtqrqugf!wpfgt!vjg!Vtwuv-!ecrkvcn!ickpu!ctg!cnnqecvgf!

vq!cnn!ujctgjqnfgtu!qh!EHEN!gzegrv!vjg!tgfggogt!)ewttgpv!kpfwuvt{!rtcevkeg*!qt!cnvgtpcvkxgn{!vjg{!ecp!dg!

cnnqecvgf!fktgevn{!vq!vjg!tgfggogt/!Dcugf!qp!vjg!fkuenquwtg!dgnqy-!cpf!egtvckp!tgrtgugpvcvkqpu!ocfg!d{!

Urtqvv-!kv!ku!qwt!cuuworvkqp!vjcv!vjg!ecrkvcn!ickpu!kp!vjg!Vtwuv!yknn!dg!cnnqecvgf!fktgevn{!vq!vjg!tgfggogt/!

" Yjkng! yg! wpfgtuvcpf! kv! ku! wpnkmgn{! vjcv! EHEN! qt! vjg! Vtwuv! yknn! tgiwnctn{! ejcpig! vjgkt! fkuvtkdwvkqp!

rqnke{-!vjg!wpegtvckpv{!cuuqekcvgf!ykvj!vjg!qrvkqp!vq!ejcpig!vjg!cnnqecvkqp!ogejcpkuo!eqwnf!ikxg!tkug!vq!

cffkvkqpcn!tkum!kp!vjg!g{gu!qh!kpxguvqtu!kp!vjg!ujctgu!qt!cp!ceswkukvkqp!qh!vjg!Eqorcp{/!!

" Vjg!Rtqrqugf!Vtcpucevkqp!cnuq!ecnnu!hqt!cp!kpetgcug!kp!ocpcigogpv!hggu!hqt!vjg!Vtwuv!cpf!rqvgpvkcnn{!

cp!kpetgcug!kp!ewuvqfkcp!hggu!ecwugf!d{!c!rqvgpvkcn!ejcpig!kp!vjg!ewuvqfkcp/!Dqvj!yknn!ngcf!vq!kpetgcugf!

gzrgpugu!kp!vjg!Vtwuv!vjcv!yqwnf!tguwnv!kp!kpetgcugf!ucngu!qh!dwnnkqp!vq!hwpf!vjgug!gzrgpugu/!Vjg!tguwnv!

qh!yjkej!yqwnf!ngcf!vq!vjg!vtkiigt!qh!kpetgogpvcn!ecrkvcn!ickpu!kp!vjg!Vtwuv!vjcv!yqwnf!dg!cnnqecvgf!qwv!

vq! Ecpcfkcp! cpf! W/U/! ujctgjqnfgtu/! Vjku! eqwnf! ngcf! vq! rqvgpvkcn! fqwdng! vcz! hqt! egtvckp! Encuu! C!

ujctgjqnfgtu/!

" Hkpcnn{-!yg!wpfgtuvcpf!vjcv!c!W/U/!kpxguvqt!oc{!rtghgt!cp!kpxguvogpv!kp!EHEN!cu!qrrqugf!vq!vjg!Vtwuv!

dgecwug!EHEN!tctgn{!fkurqugu!qh!kvu!dwnnkqp!rqtvhqnkq!.!yjkej!oc{!dg!c!vtkiigt!hqt!c!ickp!tgeqipkvkqp!cpf!

cnnqecvkqp!vq!kpxguvqtu/!W/U/!wpkvjqnfgtu-!cuuwokpi!c!swcnkhkgf!gngevkpi!hwpf!)�SGH�*!gngevkqp!ku!ocfg-!
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ctg!uwdlgev!vq!uqog!�vcz!ngcmcig�!fwg!vq!vjg!fkhhgtgpv!qt!korgthgevn{!kpvgitcvgf!vcz!u{uvgou/!Cu!c!tguwnv-!

vjgtg! ku! c! rqvgpvkcn! ncvgpv! vcz! tkum! cuuqekcvgf! ykvj! vjg! ciitgicvg! coqwpv! qh! wptgcnk|gf! ecrkvcn! ickpu!

vczgu! vjcv! okijv! dg! cnnqecvgf! vq! W/U/! wpkvjqnfgtu/! Yg! wpfgtuvcpf! vjcv! W/U/! Ujctgjqnfgtu! oc{!

eqpuvkvwvg!c!ukipkhkecpv!dcug!qh!vjg!Encuu!C!Ujctgjqnfgtu/!Vjgug!ujctgjqnfgtu!oc{!dg!cv!tkum!qh!rc{kpi!

cp!cffkvkqpcn!9&!vcz!)k/g/!vcz!cv!39&!kp!vjg!vtwuv!xu/!31&!kp!EHEN!tgcnk|gf!ickpu*!qp!ickpu!tgcnk|gf!htqo!

ucngu! qh! dwnnkqp! kp! vjg! vtwuv/! Yg! jcxg! eqpukfgtgf! uegpctkq! cpcn{uku! qh! vjg! rqvgpvkcn! korcev! qh! vjgug!

ncvgpv!vczgu!qp!Encuu!C!Ujctgjqnfgtu!vjcv!okijv!rc{!vczgu!kp!vjg!WU/!!

" Yjkng!qwt!Hcktpguu!Qrkpkqpu!fq!pqv!eqpukfgt!vjg!kpfkxkfwcn!vcz!rqukvkqpu-!yg!eqpukfgtgf!vjg!rqvgpvkcn!

xcnwg!korcev!cuuqekcvgf!ykvj!vjg!wptgcnk|gf!ecrkvcn!ickpu!kp!EHEN!yjkej!yqwnf!dg!vtcpuhgttgf!kpvq!vjg!

Vtwuv!cu!fguetkdgf!cdqxg/!Cv!ewttgpv!rtkegu-!c!nkswkfcvkqp!qh!vjg!EHEN!jqnfkpiu!yqwnf!igpgtcvg!ecrkvcn!

ickpu!qh!crrtqzkocvgn{!WUF!%2-244-923-716/!Chvgt!eqpukfgtcvkqp!qh!Ecpcfkcp!cpf!W/U/!vcz!tgiwncvkqpu-!

vjg! rqvgpvkcn! kpetgcugu! kp! equvu! cpf! tgfgorvkqpu! cu! c! tguwnv! qh! vjg! Rtqrqugf! Vtcpucevkqp-! cpf! vjg!

cuuworvkqp!vjcv!tguwnvcpv!vczgu!qp!tgfgorvkqp!yqwnf!dg!cnnqecvgf!vq!vjg!tgfggogt-!cpf!vjg!crrctgpv!

nqy!rgtegpvcig!qh!pqp.tgukfgpv!wpkvjqnfgtu!yg!eqpukfgtgf!vjg!xcnwg!korcev!cuuqekcvgf!ykvj!vjg!ncvgpv!

ecrkvcn! ickpu! vcz! vq! dg! nqygt! vjcp! vjg! ciitgicvg! xcnwg! korcevu! qh! vjg! dgpghkvu! qh! vjg! Rtqrqugf!

Vtcpucevkqp/!

Rtqrqugf!Ejcpig!kp!Ocpcigogpv!Gzrgpug!Tcvkq

" Vjg!Rtqrqugf!Vtcpucevkqp!yknn!tguwnv!kp!jkijgt!ocpcigogpv!hggu!hqt!cnn!Ujctgjqnfgtu/!Ewttgpvn{-!EHEN!

jcu!c!ocpcigogpv!gzrgpug! tcvkq! )�OGT�*!qh!crrtqzkocvgn{!1/282&!yjkng! vjg!Vtwuv! eqpvgorncvgf! kp!

vjg!Rtqrqugf!Vtcpucevkqp-!yqwnf!ectt{!c!OGT!qh!1/51&/!Vjg!kpetgcug!kp!ocpcigogpv!hggu!ku!c!pgicvkxg!

vq!cnn!Ujctgjqnfgtu!qh!vjg!Eqorcp{-!cu!vjg!cppwcn!hggu!rckf!vq!vjg!cfokpkuvtcvqt!yjkej!ctg!hwpfgf!d{!

cnn!Ujctgjqnfgtu!yknn!crrtqzkocvgn{!fqwdng!cu!c!tguwnv!qh!vjg!Rtqrqugf!Vtcpucevkqp/!Kp!qtfgt!vq!cuuguu!

vjg! rqvgpvkcn! korcev! qh! vjg! jkijgt! gzrgpugu! vq! ewttgpv! ujctgjqnfgtu! yg! eqpukfgtgf! vjg! pgv! rtgugpv!

xcnwg!qh!vjg!kpetgogpvcn!ocpcigogpv!hggu!vq!dg!cduqtdgf!d{!cnn!ujctgjqnfgtu!qxgt!c!vkog!rgtkqf!tcpig!

qh!crrtqzkocvgn{!6!vq!31!{gctu!yjkej!yknn!jcxg!c!pgicvkxg!korcev!qp!xcnwg!qh!vjg!Encuu!C!Ujctgu/!Vjg!

kpetgcugf! ocpcigogpv! hgg! yknn! dg! hwpfgf! d{! ugnnkpi! dwnnkqp! yjkej! yknn! vtkiigt! oqtg! vczgu! cv! vjg!

wpkvjqnfgt!ngxgn!vq!vjg!gzvgpv!cffkvkqpcn!ickpu!ctg!cnnqecvgf!vjgtgvq/!!

Kpetgogpvcn!Eqpukfgtcvkqpu!cpf!Equvu!Cuuqekcvgf!ykvj!vjg!Ejcpig!kp!Ewuvqfkcp

" C!ejcpig! kp! ewuvqfkcp! ku! eqpukfgtgf! ykvjkp! vjg!Vtwuv!Citggogpv/!Vjku! ejcpig! ku! uggp!cu! c! rqvgpvkcn!

pgicvkxg! vq! Ujctgjqnfgtu-! cu! vjg! rj{ukecn! dwnnkqp! ku! ewttgpvn{! jgnf! kp! ownvkrng! Encuu! 4! xcwnvu-! yjkej!

rtqxkfg! vjg! jkijguv! ngxgn! qh! ugewtkv{! cxckncdng! kp! Ecpcfc/! Hwtvjgt-! yg! pqvg! vjcv! c! ejcpig! kp! vjg!

ewuvqfkcp! okijv! tguwnv! kp! cffkvkqpcn! equvu! vq! vtcpurqtv! vjg! rj{ukecn! dwnnkqp! vq! kvu! pgy! nqecvkqp/!

Cffkvkqpcnn{-!yg!wpfgtuvcpf!htqo!Ocpcigogpv!vjcv!vjg!hggu!ewttgpvn{!rckf!vq!EKDE!d{!EHEN!ctg!dgnqy!

vjg!octmgv!tcvg!hqt!uvqtcig!cpf!vjgtghqtg!cffkvkqpcn!gzrgpugu!oc{!dg!kpewttgf!hqt!uvqtcig!hggu!kp!vjg!

gxgpv!vjg!ewuvqfkcp!ku!ejcpigf-!qt!vjg!Vtwuv!ku!wpcdng!vq!ockpvckp!ewttgpv!uvqtcig!tcvgu!rckf!d{!EHEN/!

Vjgug! rqvgpvkcn! kpetgogpvcn! equvu! ctg! uggp! cu! pgicvkxg! eqpukfgtcvkqpu! vq! cnn! ujctgjqnfgtu! rquv!

Rtqrqugf!Vtcpucevkqp/!Jqygxgt!yg!pqvg!vjcv!Urtqvv!jcu!citggf!vq!eqpukfgt!equv!cpf!ugewtkv{!kuuwgu!kp!

fgvgtokpkpi!yjgvjgt!vq!ejcpig!ewuvqfkcp/!!

Kpetgogpvcn!Vczcvkqp!Kornkecvkqpu!hqt!W/U/!Ujctgjqnfgtu!

" Yg!wpfgtuvcpf!vjcv!vjg!rctvkgu!vq!vjg!Rtqrqugf!Vtcpucevkqp!ctg!eqphkfgpv!vjcv!W/U/!Ujctgjqnfgtu!yknn!

dg!cdng!vq!tgegkxg!c!vcz.htgg!tqnnqxgt-!fwg!vq!vjg!gzgewvkqp!qh!urgekhke!uvtwevwtcn!ejcpigu!vq!vjg!Rtqrqugf!

Vtcpucevkqp-!tgncvkxg!vq!vjg!Kpkvkcn!Rncp!qh!Cttcpigogpv/!
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Rqvgpvkcn!Nquu!qh!vjg!Qrvkqpcnkv{!qh!EHEN�u!Jkuvqtkecn!Vtcfkpi!cv!c!Rtgokwo!vq!PCX

" Dcugf! qp! qwt! tgugctej! yg! jcxg! qdugtxgf! vjcv! EHEN�u! Encuu! C! Ujctgu! jcxg! jkuvqtkecnn{! vtcfgf! cv! c!

�ykfgt�! rtgokwo0fkueqwpv! tcpig! vq! PCX! vjcp! vjg! uqogyjcv! eqorctcdng! hwpfu0GVHu/! Pwogtkecn!

tgugctej! rgthqtogf! pqvgu! c! uvtqpi! rqukvkxg! eqttgncvkqp! dgvyggp! vjg! R0PCX! fkueqwpv! cpf! rtgokwo!

oqxgogpvu!qh!EHEN!cpf!ejcpigu!vq!iqnf!rtkeg!hqtyctfu!qxgt!vkog/!Vjku!eqttgncvkqp!ku!wpkswg!vq!EHEN!

yjgp! eqorctgf! vq! uqogyjcv! eqorctcdng! hwpfu! qdugtxgf! )yjqug! R0PCX! fkueqwpv! cpf! rtgokwou!

jqxgt!ctqwpf!PCX*/!Dcugf!qp!vjgug!hkpfkpiu!yg!jcxg!eqpukfgtgf!yjgvjgt!vjg!gzkuvgpeg!qt!nquu!qh!cp{!

cffkvkqpcn! qrvkqp! xcnwg! ujqwnf! dg! eqpukfgtgf! kp! qwt! cuuguuogpv! qh! vjg! Rtqrqugf! Vtcpucevkqp/! Vjg!

hqnnqykpi!ku!c!nkuvkpi!qh!uqog!qh!vjg!mg{!eqpukfgtcvkqpu!vjcv!jcxg!dggp!ocfg!kp!tgncvkqp!vq!vjku!rqkpv<!!

" Kv!ku!gzrgevgf!vjcv!cp{!cffkvkqpcn!qrvkqp!xcnwg!cuuqekcvgf!ykvj!vjg!rqvgpvkcn!hqt!EHEN!vq!vtcfg!cv!c!

rtgokwo!vq!PCX!kp!vjg!hwvwtg!yqwnf!cntgcf{!dg!kpjgtgpvn{!kpenwfgf!kp!vjg!vtcfkpi!rtkeg!qh!vjg!Encuu!

C!Ujctgu!wpfgt!vjg!cuuworvkqp!qh!cp!ghhkekgpv!cpf!nkswkf!octmgv!hqt!vjg!ujctgu/!!

" Vjg!ewttgpv!qrvkqp!xcnwg-! kh!cp{-!yqwnf!dg!gzrgevgf! vq!dg!pqokpcn-!cu!qwt!qdugtxcvkqpu!qh!cpcn{uv!

hqtgecuvu!cpf!hqtyctf!eqpvtcev!rtkegu!hqt!dwnnkqp!htqo!pqy!wpvkn!vjg!{gct!3131!ku!tgncvkxgn{!hncv!ykvj!

cp!qxgtcnn!cppwcn!kpetgcug!kp!eqooqfkv{!rtkegu!qh!crrtqzkocvgn{!1/4&!vq!1/5&!rgt!cppwo!qxgt!vjg!

pgzv!hqwt!{gctu/!Qp!vjg!dcuku!vjcv!qwt!tgugctej!uwrrqtvu!c!uvtqpi!eqttgncvkqp!vq!vjg!oqxgogpv!kp!vjg!

R0PCX! rtgokwo! qt! fkueqwpv! tgncvkxg! vq! vjg! ejcpig! kp! hqtgecuv! eqooqfkv{! rtkegu-! qwt! cpcn{uku!

yqwnf!uwiiguv!vjcv!kp!c!octmgv!yjgtg!eqooqfkv{!rtkegu!ctg!gzrgevgf!vq!tgockp!uvcdng!c!ukipkhkecpv!

ejcpig! kp!vjg!ewttgpv!R0PCX!rtgokwo!qt!fkueqwpv!yqwnf!pqv!dg!gzrgevgf!kp!vjg!pgct!vq!ogfkwo!

vgto!kp!kvu!ewttgpv!EHEN!hqto/!

" Hkpcnn{-! yg! eqorctgf! vjg! uvqem! rtkeg! xqncvknkv{! qh! EHEN! vq! vjg! uvqem! rtkeg! xqncvknkv{! qh! uqogyjcv!

eqorctcdng! hwpfu! qxgt! xctkqwu! vkog! jqtk|qpu/! Dcugf! qp! vjku! tgugctej-! yg! fkf! pqv! kfgpvkh{! cp{!

ukipkhkecpv! fkhhgtgpegu! kp! vjg! uvqem! rtkeg! xqncvknkv{! dgvyggp! EHEN! cpf! vjg! uqogyjcv! eqorctcdng!

hwpfu-!yjkej!yqwnf!hwtvjgt!uwrrqtv!vjcv!vjg!rqvgpvkcn!qrvkqpcnkv{!cuuqekcvgf!ykvj!EHEN!yqwnf!pqv!

dg!gzrgevgf!vq!dg!ukipkhkecpvn{!fkhhgtgpv!vjcp!qvjgt!uqogyjcv!eqorctcdng!hwpfu/!!

" Dcugf! qp! qwt! eqpukfgtcvkqp! qh! vjg! chqtgogpvkqpgf! hcevqtu-! yg! pqvg! vjcv! vjgtg! yqwnf! pqv! nkmgn{! dg! c!

ukipkhkecpv!xcnwg! korcev!cuuqekcvgf!ykvj! vjg! nquu!qh!cp{!rqvgpvkcn!qrvkqpcnkv{!cuuqekcvgf!ykvj! vjg! hcev!

vjcv!vjg!Encuu!C!Ujctgu!jcf!rtgxkqwun{!vtcfgf!cv!ukipkhkecpv!rtgokwou!vq!PCX!kp!kpetgcukpi!iqnf!rtkeg!

gpxktqpogpvu/!

Tgncvkxg!Xcnwg!Gpjcpegogpvu!vq!UCO�u!Kpkvkcn!Rncp!qh!Cttcpigogpv!

" Tgncvkxg!vq!vjg!Kpkvkcn!Rncp!qh!Cttcpigogpv-!yg!pqvg!vjcv!ewttgpv!pgiqvkcvkqpu!dgvyggp!vjg!rctvkgu!vq!

vjg!Rtqrqugf!Vtcpucevkqp!jcxg!ngf!vq!tgxkugf!vgtou!cpf!eqpfkvkqpu!vjcv!rtqxkfg!hwtvjgt!gpjcpegogpvu!

vq!vjg!Encuu!C!Ujctgjqnfgtu/!Uqog!qh!vjg!tgxkugf!vgtou!cpf!eqpfkvkqpu!kpenwfg-!dwv!ctg!pqv!nkokvgf!vq-!

vjg!hqnnqykpi<!

" Nkvkicvkqp! hggu! '! tkumu<! Kv! ku! gzrgevgf! vjcv! eqpewttgpv! ykvj! vjg! gzgewvkqp! qh! vjg! Rtqrqugf!

Vtcpucevkqp!vjg!Urtqvv!Nkvkicpvu!ujcnn!fkueqpvkpwg!cnn!rgpfkpi!nkvkicvkqp!cickpuv!EHEN!cpf!vjg!Urtqvv!

Nkvkicpvu!cpf!EHEN!ujcnn!rtqxkfg!gcej!qvjgt!hwnn!cpf!hkpcn!tgngcugu!kp!tgurgev!qh!cp{!ocvvgt-!ecwug!qt!

vjkpi!ctkukpi!wr! vq! vjg!fcvg!qh! vjg!Rtqrqugf!Vtcpucevkqp-! kpenwfkpi!ykvjqwv! nkokvcvkqp!cp{!enckou!

ctkukpi! qwv! qh-! eqppgevgf! ykvj! qt! tgncvgf! vq! vjg! cnngicvkqpu! ocfg! kp! vjg! gzkuvkpi! qrrtguukqp! cpf!

fgtkxcvkxg! enckou! nkvkicvkqp! cpf! vjg! Cttcpigogpv! Rtqeggfkpiu/! Vjku! yknn! htgg! vjg! Encuu! C!

Ujctgjqnfgtu!htqo!hwtvjgt!nkvkicvkqp!equv!cpf!tkum/!!
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" Ewuvqfkcp!'!dwnnkqp!vtcpurqtvcvkqp!hggu<!Vjg!Kpkvkcn!Rncp!qh!Cttcpigogpv!eqpvgorncvgf!vjg!wug!qh!

vjg!Tq{cn!Ecpcfkcp!Okpv!cu!vjg!ewuvqfkcp!hqt!vjg!Vtwuv/!Cu!c!tguwnv-!kpetgogpvcn!vtcpurqtvcvkqp!hggu!

cpf!ewuvqfkcp!hggu!ygtg!cpvkekrcvgf!yjkej!eqwnf!jcxg!tguwnvgf!kp!vjgug!gzrgpugu!dgkpi!cnnqecvgf!vq!

vjg!Encuu!C!Ujctgjqnfgtu!)gkvjgt!ykvjkp!EHEN!qt!vjg!Vtwuv*/!Wpfgt!vjg!Rtqrqugf!Vtcpucevkqp-!yjkng!

vjg!tkum!qh!c!ejcpig!kp!ewuvqfkcp!ku!uvknn!tgngxcpv-!vjgtg!ctg!qvjgt!qrvkqpu!cxckncdng!vq!vjg!Vtwuv!yjkej!

oc{! kpenwfg! tgvckpkpi! EKDE!cu! vjg! ewuvqfkcp/!Cu! c! tguwnv-! vjgtg! ku!pqy! rqvgpvkcn! vjcv! vjg!Encuu!C!

Ujctgjqnfgtu!oc{!cxqkf!vjgug!kpetgogpvcn!equvu/!!

Encuu!C!Ujctgjqnfgtu!Hcktpguu!Qrkpkqp!
Dcugf!wrqp!cpf!uwdlgev!vq!vjg!hqtgiqkpi!cpf!uwej!qvjgt!ocvvgtu!cu!yg!eqpukfgtgf!tgngxcpv-!kv!ku!qwt!qrkpkqp!

cu!qh!vjg!Qrkpkqp!Fcvg!vjcv!vjg!Rtqrqugf!Vtcpucevkqp!ku!hckt-!htqo!c!hkpcpekcn!rqkpv!qh!xkgy-!vq!vjg!Encuu!C!

Ujctgjqnfgtu/!

Okpqtkv{!Eqooqp!Ujctgjqnfgtu!Hcktpguu!Qrkpkqp!Eqpukfgtcvkqpu!
Kp!cffkvkqp!vq!vjg!hqtgiqkpi-!kp!eqpenwfkpi!qp!vjg!hcktpguu-!htqo!c!hkpcpekcn!rqkpv!qh!xkgy-!vq!vjg!Okpqtkv{!

Eqooqp! Ujctgjqnfgtu-! yg! eqpukfgtgf! xctkqwu! hcevqtu! tgncvgf! vq! qt! tguwnvkpi! htqo! vjg! Rtqrqugf!

Vtcpucevkqp-!kpenwfkpi-!dwv!pqv!nkokvgf!vq<!

Rtq.tcvc!Ujctg!qh!PCX

" Cu! vjg!Eqooqp!Ujctgjqnfgtu!jcxg! tkijvu! vq! ujctg! kp! vjg!Pgv!Cuugv!Xcnwg!qh!EHEN-! c!rqtvkqp!qh! vjg!

xcnwg!cvvtkdwvcdng!vq!vjg!Okpqtkv{!Eqooqp!Ujctgjqnfgtu!yknn!dg!dcugf!qp!vjgkt!rtq.tcvc!ujctg!qh!vjg!

PCX/!

" Cu! vjg! kuuwgf! cpf! qwvuvcpfkpi! Eqooqp! Ujctgu! vqvcn! 51-111! wpkvu! cpf! vjg! kuuwgf! cpf! qwvuvcpfkpi!

Encuu!C!Ujctgu!vqvcn!363-227-114!wpkvu-!vjg!rtq.tcvc!ujctg!qh!vjg!PCX!hqt!Eqooqp!Ujctgjqnfgtu!yqwnf!

gswcvg!vq!crrtqzkocvgn{!1/1269&-!qt!%791-111/!

Eqpvtqn!Rtgokwo!Eqpukfgtcvkqpu!cpf!Itqwr!Xqvkpi!Tkijvu

" Ewttgpvn{-! Okpqtkv{! Eqooqp! Ujctgjqnfgtu! jcxg! eqpvtqn! qxgt! EHEN! vjtqwij! vjgkt! xqvkpi! tkijvu! cpf!

cdknkv{!vq!gngev!vjg!Dqctf!qh!Fktgevqtu!)cuuwokpi!vjg!Okpqtkv{!Eqooqp!Ujctgjqnfgtu!cu!c!eqnngevkxg!cev!

kp! eqpegtv!ykvj!qpg!cpqvjgt*/!Vjku! tguwnvu! kp! kpfktgev! eqpvtqn! vq!fgvgtokpg! vjg!ocpcigt! hqt! vjg! hwpf!

Cfokpkuvtcvkqp!Citggogpv/!!

" Tgugctej!rgthqtogf!qxgt!rtgegfgpv!vtcpucevkqp!fcvc!kpfkecvgu!vjcv!eqpvtqn!rtgokwou!gzkuv!kp!dqvj!

uvtcvgike!cpf! hkpcpekcn! vtcpucevkqpu/!Eqpvtqn!rtgokwou! )qdugtxgf!dcugf!qp! vtcpucevkqpu! kpxqnxkpi!

hkpcpekcn! dw{gtu! cpf! gzenwfkpi! uvtcvgike! dw{gtu! yjgtg! rtgokwou! yqwnf! dg! owej! jkijgt*-! jcxg! c!

ogfkcp!dgvyggp!22/6&!kpenwfkpi!pgicvkxg!fcvc!rqkpvu!)ogcp!28/7&*!cpf!29/3&!gzenwfkpi!pgicvkxg!

fcvc!rqkpvu!)ogcp!39/9&*!kp!vjg!Hwpf!Ocpcigogpv!ugevqt/!!

" Octmgv! fcvc! qdugtxgf! hqt! vjg! Wpkvgf! Uvcvgu! uwrrqtvu! vjcv! itqwr! xqvkpi! tkijvu! 0! eqpvtqn! qp!

tgecrkvcnk|cvkqpu!tcpig!htqo!1/9&!vq!7/1&/!

" Octmgv!fcvc!qdugtxgf! hqt!Ecpcfc!uwrrqtvu! vjcv!itqwr!xqvkpi! tkijvu!0! eqpvtqn!qp! tgecrkvcnk|cvkqpu!

tcpig!htqo!1&!vq!23/;&/!

" Dcugf!qp!qwt!gzrgtkgpeg!eqpvtqn!rtgokwou!ctg!v{rkecnn{!rckf!hqt!c!ejcpig!qh!eqpvtqn!vtcpucevkqp!cpf!

vjku!Rtqrqugf!Vtcpucevkqp! tguwnvu! kp!c!ejcpig!qh!eqpvtqn/!Vjgug!rtgokwou!ctg!gzrgevgf! vq!rgtvckp! vq!
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vjg!dgpghkv!qt!cffgf!geqpqoke!xcnwg!cuuqekcvgf!ykvj!eqpvtqn/!Cu!uwej-!c!rqtvkqp!qh!vjg!Eqooqp!Ujctgu!

xcnwg! jcu! dggp! cuuguugf! vq! kpenwfg! c! rtgokwo! qh! geqpqoke! kpvgtguv! rckf! hqt! vjg! Cfokpkuvtcvkqp!

Citggogpv!fwg!vq!vjgkt!kpfktgev!eqpvtqn!qxgt!vjg!hwpf!cfokpkuvtcvqt/!!

" Hqt!vjg!rwtrqugu!qh!eqorwvkpi!vjg!xcnwg!qh!xqvkpi!rtgokwou!cvvtkdwvcdng!vq!vjg!Okpqtkv{!Eqooqp!

Ujctgjqnfgtu-!c!okf.rqkpv!xcnwg!qh!8/6&!)htqo!RyE�u!ugngevgf!xqvkpi!rtgokwou!tcpig!qh!6&!vq!21&!

dcugf!qp!qdugtxgf!octmgv!fcvc!cu!fguetkdgf!cdqxg*!qh!vjg!geqpqoke!kpvgtguv!qh!vjg!Cfokpkuvtcvkqp!

Citggogpv!jcu!dggp!wvknk|gf/!!

" Kp!qwt!cuuguuogpv!qh!vjg!xcnwg!qh!vjg!Cfokpkuvtcvkqp!Citggogpv-!cp!kpeqog!crrtqcej!ycu!wvknk|gf-!

ykvj!hwtvjgt!eqpukfgtcvkqp!ikxgp!vq!c!octmgv!crrtqcej!rtqxkfkpi!ugeqpfct{!0!eqttqdqtcvkxg!uwrrqtv!

hqt!qwt!cpcn{uku/!!

" C! fkueqwpvgf! ecuj! hnqy! cpcn{uku! ycu! rgthqtogf-! wvknk|kpi! cpvkekrcvgf! ocpcigogpv! hgg!
tgxgpwg!cu!c!tguwnv!qh!Urtqvv�u!rtqrqugf!1/5&!OGT!cpf!guvkocvgf!hnwevwcvkqpu!kp!PCX!qxgt!
vjg!hqtgecuv!rgtkqf/!Chvgt.vcz!ecuj!hnqyu!ygtg!kphgttgf!chvgt!eqpukfgtcvkqp!qh!vjg!guvkocvgf!
equv!uvtwevwtg!qh!EICN!cpf!rqvgpvkcn!octmgv!rctvkekrcpvu!kpxqnxgf!kp!c!vtcpucevkqp!qh!vjku!
pcvwtg/!!

" Octmgv! tgugctej! rgthqtogf! uwrrqtvgf! c! ugngevgf! GX0CWO! ownvkrng! tcpigu! qh! 3/6&! vq!
4/6&-!chvgt!eqpukfgtcvkqp!qh!uqogyjcv!eqorctcdng!rwdnke!eqorcp{!vtcfkpi!ownvkrngu!cpf!
rtgegfgpv!vtcpucevkqp!fcvc!kp!vjg!hwpf!ocpcigogpv!kpfwuvt{/!!

Okpqtkv{!Eqooqp!Ujctgjqnfgtu!Hcktpguu!Qrkpkqp!
Dcugf!wrqp!cpf!uwdlgev!vq!vjg!hqtgiqkpi!cpf!uwej!qvjgt!ocvvgtu!cu!yg!eqpukfgtgf!tgngxcpv-!kv!ku!qwt!qrkpkqp!

cu!qh!vjg!Qrkpkqp!Fcvg!vjcv!vjg!Rtqrqugf!Vtcpucevkqp!ku!hckt-!htqo!c!hkpcpekcn!rqkpv!qh!xkgy-!vq!vjg!Okpqtkv{!

Eqooqp!Ujctgjqnfgtu/!

[qwtu!xgt{!vtwn{-!

Jgngp!Ocnnqx{!Jkemu-!HERC-!HEC-!HEDX! Uvgrjgp!Ownnqypg{-!ERC-!EC-!EHC!!!
Rctvpgt! Rctvpgt!
RtkegycvgtjqwugEqqrgtu!NNR! RtkegycvgtjqwugEqqrgtu!NNR!



 

 F-1 

APPENDIX F 

SPROTT PHYSICAL GOLD AND SILVER TRUST 

FINANCIAL STATEMENTS 

  



 
 KPMG LLP   
 Chartered Professional Accountants 
 Bay Adelaide Centre   Telephone: (416) 777-8500 
 333 Bay Street Suite 4600  Fax: (416) 777-8818 
 Toronto, ON   M5H 2S5  Internet: www.kpmg.ca 
 Canada 
  

 

KPMG LLP is a Canadian limited liability partnership and a member firm  
of the KPMG network of independent member firms affiliated with 
KPMG International Cooperative ("KPMG International"), a Swiss entity.  
KPMG Canada provides services to KPMG LLP. 

 
 

Independent Auditors' Report 
 
 

To Sprott Asset Management LP, the Trustee and the Unitholder of Sprott Physical Gold and Silver 

Trust 

 

We have audited the accompanying financial statements of Sprott Physical Gold and Silver Trust (the 

“Trust”), which comprises the statement of financial position as at October 26, 2017, the statement of 
changes in equity, statement of cash flow and notes, comprising a summary of significant accounting 
policies and other explanatory information. 

Management’s Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with International Financial Reporting Standards as issued by the International Accounting 

Standard Board, and for such internal control as management determines is necessary to enable the 
preparation of financial statements that are free from material misstatement, whether due to fraud or 
error. 

Auditors’ Responsibility 

Our responsibility is to express an opinion on the financial statements based on our audits. We 
conducted our audits in accordance with Canadian generally accepted auditing standards. Those 

standards require that we comply with ethical requirements and plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures 

in the financial statements. The procedures selected depend on our judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, we consider internal control relevant to the Trust’s preparation 

and fair presentation of the financial statements in order to design audit procedures that are appropriate 
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Trust’s internal control. An audit also includes evaluating the appropriateness of accounting policies 

used and the reasonableness of accounting estimates made by management, as well as evaluating 
the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to 

provide a basis for our audit opinion. 
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Opinion 

In our opinion, the financial statements presents fairly, in all material respects, the financial position of 

the Trust as at October 26, 2017, its financial performance and its cash flows for the one-day period 
ended October 26, 2017 in accordance with International Financial Reporting Standards as issued by 
the International Accounting Standards Board. 

 

Chartered Professional Accountants, Licensed Public Accountants 

October 26, 2017 
Toronto, Canada 
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SPROTT PHYSICAL GOLD AND SILVER TRUST 

FINANCIAL STATEMENTS 

Sprott Physical Gold and Silver Trust 

 
 Statement of financial position 

(in U.S. dollars) 

As at October 26, 2017       

    Assets 

   Cash 

 

 

 

$10 

  

 

  Unitholder's Equity  

 

 

  Unitholder's Equity (Note 1): 

 

 

  Trust Units (1 TrustUnit)  

 

 

 

$10 
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Sprott Physical Gold and Silver Trust 

 
 Statement of Changes in Equity 
(in U.S. dollars) 

 

For the one-day period ended 

October 26, 2017       

   
Trust Units 

   Number Amount ($) 

   

 

 Unitholder's equity – beginning of 

period October 26, 2017 

  

- - 

     

Issuance of Trust Unit 

 

 1 $10 

  

 

   

 

 

   

 

 

  Unitholder's equity – end of period 

October 26, 2017 

 

 1 $10 

 

  



 

 F-6 

Sprott Physical Gold and Silver Trust 

 
 Statement of Cash Flows 

(in U.S. dollars) 

 

For the one-day period ended 

October 26, 2017       

   

For the one-day period 

ended October 26, 2017 

    

Financing Activities  

   Issuance of Trust Unit 

 

 

 

$10 

  

 

  Cash generated during the period 

 

 

 

$10 

Cash, beginning of period 

 

 

 

- 

Cash, end of period 

 

 

 

$10 
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SPROTT PHYSICAL GOLD AND SILVER TRUST 

NOTES TO STATEMENT OF FINANCIAL POSITION 

As at October 26, 2017 

1. Organization of the Trust 

 

Sprott Physical Gold and Silver Trust (the "Trust") is a closed-end mutual fund trust created under the laws of the Province 

of Ontario, Canada, pursuant to a trust agreement dated as of October 26, 2017. The beneficiaries of the Trust will be holders 

of Trust Units (as defined below), which are being offered in connection with the arrangement (the "Arrangement") 

announced on October 2, 2017 involving Central Fund of Canada Limited ("CFCL"), the Trust, Sprott Inc., The Central 

Group Alberta Ltd. and its shareholders, 2070140 Alberta Ltd., the holders (the "Class A Shareholders") of Class A shares 

(the "Class A Shares") of CFCL and the holders (the "Common Shareholders", and together with the Class A Shareholders, 

the "CFCL Shareholders") of common shares (the "Common Shares") of CFCL. The Trust is authorized to issue an 

unlimited number of redeemable, transferable units ("Units"). On October 26, 2017 the Trust issued one Unit for $10.00 

cash. For the period from the inception of the Trust to October 26, 2017, the Trust had no operations.  

 

Pursuant to the Arrangement, among other things, all of the Common Shares will be acquired by Sprott Inc. for C$500 in 

cash per Common Share and all or substantially all of the assets and liabilities of CFCL (other than the amended and restated 

Administrative and Consulting Agreement dated November 1, 2005 entered into between CFCL and The Central Group 

Alberta Ltd.) will be transferred to the Trust and the Class A Shareholders and Sprott Inc. (as the then-current holder of all of 

the Common Shares) , will, effectively, receive Units in exchange for their Class A Shares and Common Shares on the basis 

of one (1) Unit for each Class A Share, and for each Common Share. 

 

The Arrangement will be completed by way of statutory plan of arrangement under the Business Corporations Act (Alberta). 

The Arrangement is subject to court approval and must be approved by Class A Shareholders and Common Shareholders 

voting separately at a special meeting expected to be held on November 30, 2017. 

 

Completion of the Arrangement is subject to, among other things, the approval of the Arrangement by the required vote of 

the Class A Shareholders and of the Common Shareholders at the Meeting, the approval of the Court, the approval of the 

listing of the Units on the Toronto Stock Exchange (the "TSX") and the NYSE Arca and the receipt of all necessary 

regulatory approvals. 

 

Sprott Asset Management LP acts as the manager of the Trust pursuant to the Trust's trust agreement and the management 

agreement. RBC Investor Services Trust, a trust company organized under the laws of Canada, acts as the trustee of the Trust. 

RBC Investor Services Trust will also act as custodian for the Trust's assets other than physical bullion on behalf of the Trust. 

The Canadian Imperial Bank of Commerce will act as initial custodian for the physical gold and physical silver bullion 

owned by the Trust.  

 

Subject to the terms of the Trust Agreement, Units may be redeemed at the option of the unitholder on a monthly basis for 

physical gold and silver bullion or cash. Units redeemed for physical gold and silver bullion will be entitled to a redemption 

price equal to 100% of the net asset value of the redeemed units on the last business day of the month in which the 

redemption request is processed. A unitholder redeeming Units for physical gold and silver bullion will be responsible for 

expenses in connection with effecting the redemption and applicable delivery expenses, including the handling of the notice 

of redemption, the delivery of physical bullion for units that are being redeemed and the applicable gold and silver storage in-

and-out fees. Units redeemed for cash will be entitled to a redemption price equal to 95% of the lesser of (i) the volume-

weighted average trading price of the Units traded on the NYSE Arca or, if trading has been suspended on the NYSE Arca, 

the trading price of the units traded on the TSX, for the last five business days of the month in which the redemption request 

is processed and (ii) the net asset value of the redeemed Units as of 4:00 p.m., Toronto time , on the last business day of the 

month in New York, New York, United States in which the redemption requested is processed. 

 

The Trust plans on filing applications to list the Units on the TSX and the NYSE Arca.  

 

2. Use of International Financial Reporting Standards 

 

The Trust's financial statements have been prepared in accordance with International Financial Reporting Standards as issued 

by the International Accounting Standard Board. 
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3. Management Fees  

 

Subsequent to the closing of the Arrangement, the Trust will pay the Manager a monthly management fees equal to 1/12 of 

0.40% of the value of net assets of the Trust (determined in accordance with the Trust agreement) plus any applicable 

Canadian taxes, calculated and accrued daily and payable monthly in arrears on the last day of each month. 
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APPENDIX G 

SPROTT PHYSICAL GOLD AND SILVER TRUST 

UNAUDITED PRO FORMA CONDENSED FINANCIAL INFORMATION 

 

Sprott Physical Gold and Silver Trust 

 

           

      

 

Pro forma condensed statement of financial position (unaudited) 

 

(in U.S. dollars)  

As at July 31, 2017   CFCL 

Sprott Physical Gold 

and Silver Trust 

Pro forma 

adjustments 

(Note 3) 

Pro forma  

combined 

  

$ $ $ $ 

Assets 

     

 

Current assets 

     

 

 

Cash and cash equivalents 

 

          

1,101,568  

                                        

10                         -    

                    

1,101,578  

Gold bullion 

 

     

2,120,160,400                                        -                           -    

               

2,120,160,400  

Silver bullion 

 

     

1,267,795,153                                        -                           -    

               

1,267,795,153  

 

Other receivables and prepaid 

assets 

 

               

397,658                                        -                           -    

                         

397,658  

Total assets   

     

3,389,454,779  

                                        

10                         -    

               

3,389,454,789  

     

 

Liabilities 

    

 

Current liabilities 

    

 

 

Dividends payable 

 

            -                                        -                           -                          -  

 

Accounts payable and accrued 

liabilities 

 

            

1,916,975                                        -                           -    

                      

1,916,975  

Total liabilities   

            

1,916,975                                        -                           -    

                      

1,916,975  

     

 

Equity  

    

 

Unitholders' equity 

 

     

3,387,492,804  

                                        

10                         -    

               

3,387,492,814  

Total equity   

     

3,387,492,804  

                                        

10                         -    

               

3,387,492,814  

     

 

Total liabilities and equity   
     

3,389,454,779  

                                        

10                         -    

               

3,389,454,789  

     

 

Total equity per Trust Unit   

                   

13.43  -                        -    

                             

13.43  
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Sprott Physical Gold and Silver Trust 

 

           

      

 

Pro forma condensed statement of comprehensive income (unaudited) 

(in U.S. dollars) 

For the year ended 

October 31, 2016 CFCL 

Sprott Physical 

Gold and Silver Trust 

Pro forma 

adjustments 

(Note 3) 

Pro forma 

combined 

 

$ $ $ $ 

Income 

     

Interest 119,828 - - 119,828 

  119,828 - - 119,828 

     Expenses 

    Administrative fees 6,244,779 - 7,066,980 13,311,759 

 

Bullion storage fees 3,776,593 - - 3,776,593 

 

Operating expenses 1,799,690 - - 1,799,690 

  11,821,062 - 7,066,980 18,888,042 

     Net income for the year (11,701,234) - (7,066,980) (18,768,214) 

 

Net realized gains on redemptions/sales of 

bullion 15,758,511 - - 15,758,511 

 

Change in unrealized gains/losses on bullion 366,315,552 - - 366,315,552 

Net income for the year inclusive of 

realized/unrealized gains/losses on bullion 370,372,829  (7,066,980) 363,305,849 

Weighted average number of Trust Units 254,406,117 1 - 254,406,118 

Increase in total equity from operations  

     per Trust Unit 1.46 - 

 

1.43 
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Sprott Physical Gold and Silver Trust 

 
Pro forma condensed statement of comprehensive income (loss) (unaudited) 

(in U.S. dollars, except unit numbers) 

For the 9 months ended  

July 31, 2017 CFCL 

Sprott Physical 

Gold and Silver Trust 

Pro forma 

adjustments 

(Note 3) 

Pro forma 

combined 

 

$ $ $ $ 

Income 

     

Interest 42,522 - - 42,522 

  42,522  - - 42,522 

     Expenses 

    Administrative fees 4,683,616 - 5,663,765 10,347,381 

 

Bullion storage fees 2,849,660 - - 2,849,660 

 

Operating expenses 2,636,470 - - 2,636,470 

  10,169,746 - 5,663,765 15,833,511 

     

Net income/(loss) for the year 

 

(10,127,224) 

 

 

- 

 

(5,663,765) 

 

(15,790,989) 

 

Net realized gains on  - - - - 

redemptions/sales of bullion 

     

Change in unrealized gains/losses on bullion (83,049,589) - - (83,049,589) 

Net income/ (loss) for the year inclusive of 

realized/unrealized gains/losses on bullion (93,176,813)  (5,663,765) (98,840,578) 

Weighted average number of Trust Units 252,299,679 1 - 252,299,680 

     (Decrease) in total equity from operations 

per Trust Unit (0.37) - 

 

(0.39) 
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SPROTT PHYSICAL GOLD AND SILVER TRUST 

 

NOTES TO UNAUDITED PRO FORMA CONDENSED FINANCIAL INFORMATION 

  

(in U.S. dollars, unless otherwise noted) (unaudited) 

 

1. Basis of presentation  

The unaudited pro forma condensed financial statements (the "Pro Forma Financial Statements") have been prepared by 

management of the Sprott Physical Gold and Silver Trust (the "Trust") for inclusion in the management information circular 

dated October 26, 2017 (the "Circular"), relating to the arrangement (the "Arrangement") under the Business Corporations 

Act (Alberta) involving Central Fund of Canada Limited ("CFCL"), the Trust, Sprott Inc., The Central Group Alberta Ltd. 

and its shareholders, 2070140 Alberta Ltd., the holders (the "Class A Shareholders") of Class A shares (the "Class A 

Shares") of CFCL and the holders (the "Common Shareholders", and together with the Class A Shareholders, the "CFCL 

Shareholders") of common shares (the "Common Shares") of CFCL. 

 

The Pro Forma Financial Statements have been compiled based on the recognition and measurement principles of 

International Financial Reporting Standards as issued by the International Accounting Standards Board ("IFRS"). The Pro 

Forma Financial Statements have been compiled using audited financial statements of CFCL as at and for the year ended 

October 31, 2016, audited financial statements of the Trust as at October 26, 2017 as well as the unaudited financial 

statements of CFCL for the nine months ended July 31, 2017. 

 

The Pro Forma Financial Statements include pro forma adjustments based on the best information available to management 

and certain assumptions that management believes are reasonable under the circumstances. In preparing the Pro Forma 

Financial Statements, certain financial statement items have been reclassified or condensed. 

 

The unaudited pro forma condensed statement of financial position as at July 31, 2017 gives effect to the Arrangement as if it 

had occurred on July 31, 2017. The unaudited pro forma condensed statements of income (loss) for the year ended 

October 31, 2016 and the nine months ended July 31, 2017 gives effect to the Arrangement as if it had occurred on 

November 1, 2015. 

 

The Pro Forma Financial Statements are included for information purposes only and are not intended to represent or be 

indicative of what the result of operations or financial position would have been had the acquisition actually occurred on the 

dates indicated. The Pro Forma Financial Statements should be read in conjunction with the Circular, the audited financial 

statements of CFCL as at the year ended October 31, 2016, the unaudited financial statements of CFCL for the nine months 

ended July 31, 2017 as well as the audited financial statements of the Trust as at October 26, 2017. 

 

2. Pro Forma Assumption and Arrangement  

Pursuant to the Arrangement, among other things, all of the Common Shares will be acquired by Sprott Inc. for $500 in cash 

per Common Share and all or substantially all of the assets and liabilities of CFCL (other than the amended and restated 

Administrative and Consulting Agreement dated November 1, 2005 entered into between CFCL and Central Fund Group 

Alberta Ltd.) will be transferred to the Trust and the Class A Shareholders and Sprott Inc. (as the then-current holder of all of 

the Common Shares), will, effectively, receive trust units of the Trust (the "Trust Units") in exchange for their Class A 

Shares, and Common Shares on the basis of one Trust Unit for each Class A Share and each Common Share. The Pro Forma 

Financial statements have been prepared based on the assumption that no rights of dissent with be exercised in connection 

with the Arrangement.  

 

3. Pro Forma Assumptions and Adjustments 

The Pro Forma Financial Statements have been adjusted to give effect to the events that are (i) directly attributable to the 

Arrangement, (ii) those directly attributable to the Arrangement for which there are firm commitments for which the 

complete effects are objectively determinable and (iii) with respect to the statements of comprehensive income (loss), expect 

to have a continuing impact on the Trust. The unaudited pro forma condensed statements of comprehensive income (loss) do 

not reflect any non-recurring charges directly related to the Arrangement that have already been incurred or will be incurred 

upon closing of the Arrangement. 

 

The Pro Forma Financial Statements reflect the following pro forma adjustments: 
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(A) Management fees calculated in accordance with the Trust's management agreement, as described below and; 

 

(B) To reflect the incremental pro forma weighted average units outstanding resulting from the exchange of CFCL 

Shares for Trust Units. 

 

The Trust will pay the Manager a monthly management fees equal to 1/12 of 0.40% of the value of net assets of the Trust 

(determined in accordance with the Trust agreement) plus any applicable Canadian taxes, calculated and accrued daily and 

payable monthly in arrears on the last day of each month. 

 

The Pro Forma Financial Statements do not include the expected benefits and cost savings related to the synergies arising 

from the Arrangement. 
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APPENDIX H 

SECTION 191 OF THE BUSINESS CORPORATIONS ACT (ALBERTA) 

Shareholders' Right to Dissent 

191(1) Subject to sections 192 and 242, a holder of shares of any class of a corporation may dissent if the 

corporation resolves to 

(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or 

constraining the issue or transfer of shares of that class; 

(b) amend its articles under section 173 to add, change or remove any restrictions on the business or 

businesses that the corporation may carry on, 

(b. 1) amend its articles under section 173 to add or remove an express statement establishing the 

unlimited liability of shareholders as set out in section 15.2(1), 

(c) amalgamate with another corporation, otherwise than under section 184 or 187, 

(d) be continued under the laws of another jurisdiction under section 189, or 

(e) sell, lease or exchange all or substantially all its property under section 190. 

(2) A holder of shares of any class or series of shares entitled to vote under section 176, other than 

section 176(1)(a), may dissent if the corporation resolves to amend its articles in a manner described in that section. 

(3) In addition to any other right the shareholder may have, but subject to subsection (20), a shareholder 

entitled to dissent under this section and who complies with this section is entitled to be paid by the corporation the 

fair value of the shares held by the shareholder in respect of which the shareholder dissents, determined as of the 

close of business on the last business day before the day on which the resolution from which the shareholder dissents 

was adopted. 

(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class held by 

the shareholder or on behalf of any one beneficial owner and registered in the name of the dissenting shareholder. 

(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred to in 

subsection (1) or (2) 

(a) at or before any meeting of shareholders at which the resolution is to be voted on, or 

(b) if the corporation did not send notice to the shareholder of the purpose of the meeting or of the 

shareholder's right to dissent, within a reasonable time after the shareholder learns that the 

resolution was adopted and of the shareholder's right to dissent. 

(6) An application may be made to the Court after the adoption of a resolution referred to in subsection (1) or 

(2), 

(a) by the corporation, or 

(b) by a shareholder if the shareholder has sent an objection to the corporation under subsection (5), 

to fix the fair value in accordance with subsection (3) of the shares of a shareholder who dissents under this section, 

or to fix the time at which a shareholder of an unlimited liability corporation who dissents under this section ceases 

to become liable for any new liability, act or default of the unlimited liability corporation.  
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(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise orders, 

send to each dissenting shareholder a written offer to pay the shareholder an amount considered by the directors to 

be the fair value of the shares. 

(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each dissenting 

shareholder 

(a) at least 10 days before the date on which the application is returnable, if the corporation is the 

applicant, or 

(b) within 10 days after the corporation is served with a copy of the application, if a shareholder is the 

applicant. 

(9) Every offer made under subsection (7) shall 

(a) be made on the same terms, and 

(b) contain or be accompanied with a statement showing how the fair value was determined. 

(10) A dissenting shareholder may make an agreement with the corporation for the purchase of the shareholder's 

shares by the corporation, in the amount of the corporation's offer under subsection (7) or otherwise, at any time 

before the Court pronounces an order fixing the fair value of the shares. 

(11) A dissenting shareholder 

(a) is not required to give security for costs in respect of an application under subsection (6), and 

(b) except in special circumstances must not be required to pay the costs of the application or 

appraisal. 

(12) In connection with an application under subsection (6), the Court may give directions for 

(a) joining as parties all dissenting shareholders whose shares have not been purchased by the 

corporation and for the representation of dissenting shareholders who, in the opinion of the Court, 

are in need of representation, 

(b) the trial of issues and interlocutory matters, including pleadings and questioning under Part 5 of 

the Alberta Rules of Court, 

(c) the payment to the shareholder of all or part of the sum offered by the corporation for the shares, 

(d) the deposit of the share certificates with the Court or with the corporation or its transfer agent, 

(e) the appointment and payment of independent appraisers, and the procedures to be followed by 

them, 

(f) the service of documents, and 

(g) the burden of proof on the parties. 

(13) On an application under subsection (6), the Court shall make an order 

(a) fixing the fair value of the shares in accordance with subsection (3) of all dissenting shareholders 

who are parties to the application, 

(b) giving judgment in that amount against the corporation and in favour of each of those dissenting 

shareholders, 

(c) fixing the time within which the corporation must pay that amount to a shareholder, and 
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(d) fixing the time at which a dissenting shareholder of an unlimited liability corporation ceases to 

become liable for any new liability, act or default of the unlimited liability corporation. 

(14) On 

(a) the action approved by the resolution from which the shareholder dissents becoming effective, 

(b) the making of an agreement under subsection (10) between the corporation and the dissenting 

shareholder as to the payment to be made by the corporation for the shareholder's shares, whether 

by the acceptance of the corporation's offer under subsection (7) or otherwise, or 

(c) the pronouncement of an order under subsection (13), 

whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the right to be paid the 

fair value of the shareholder's shares in the amount agreed to between the corporation and the shareholder or in the 

amount of the judgment, as the case may be. 

(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b). 

(16) Until one of the events mentioned in subsection (14) occurs, 

(a) the shareholder may withdraw the shareholder's dissent, or 

(b) the corporation may rescind the resolution, and in either event proceedings under this section shall 

be discontinued. 

(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting 

shareholder, from the date on which the shareholder ceases to have any rights as a shareholder by reason of 

subsection (14) until the date of payment. 

(18) If subsection (20) applies, the corporation shall, within 10 days after 

(a) the pronouncement of an order under subsection (13), or 

(b) the making of an agreement between the shareholder and the corporation as to the payment to be 

made for the shareholder's shares, notify each dissenting shareholder that it is unable lawfully to 

pay dissenting shareholders for their shares. 

(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under subsection 

(13)(b), if subsection (20) applies, the dissenting shareholder, by written notice delivered to the corporation within 

30 days after receiving the notice under subsection (18), may withdraw the shareholder's notice of objection, in 

which case the corporation is deemed to consent to the withdrawal and the shareholder is reinstated to the 

shareholder's full rights as a shareholder, failing which the shareholder retains a status as a claimant against the 

corporation, to be paid as soon as the corporation is lawfully able to do so or, in a liquidation, to be ranked 

subordinate to the rights of creditors of the corporation but in priority to its shareholders. 

(20) A corporation shall not make a payment to a dissenting shareholder under this section if there are 

reasonable grounds for believing that 

(a) the corporation is or would after the payment be unable to pay its liabilities as they become due, or 

(b) the realizable value of the corporation's assets would by reason of the payment be less than the 

aggregate of its liabilities. 
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APPENDIX I 

DISCLOSURE ABOUT THE ROYAL CANADIAN MINT 

The principal office of the Royal Canadian Mint (the "Mint") is located at 320 Sussex Drive, Ottawa, Ontario, 

Canada K1A 0G8. If the Exemptive Relief is granted, the Mint would be permitted to act as the custodian of the 

physical gold and silver bullion owned by the Trust pursuant to a precious metals storage agreement (the "Mint 

Bullion Storage Agreement"), at the Manager's discretion. See "Part II – Information Concerning the Trust – 

Exemptions and Approvals". The Mint is a Canadian Crown corporation responsible for the minting and distribution 

of Canada's circulation coins. An ISO 9001-2000 certified company, the Mint offers a wide range of specialized, 

high quality coinage products and related services on an international scale. For its services under the Bullion 

Storage Agreement, which would have a term of five years (unless earlier terminated in accordance with the terms 

of the Mint Bullion Storage Agreement), the Mint would receive a fee, currently $20.00 per bar of gold per month 

for 0 to 3,000 bars, $18.00 per bar of gold per month for 3,001 to 5,000 bars, $16.00 per bar of gold per month for 

5,001 to 10,000 bars and $15.00 per bar of gold per month for more than 10,001 bars, with a minimum of $75.00 per 

month. Such fees are progressive, and so if a total of 4,000 bars are stored at the Mint, the base storage fee is 

calculated as follows: (3,000 * $20.00) + (1,000 * $16.00). The Mint would also receive a fee for storage of silver 

bars, currently $2.25 per bar of silver per month. The Mint would also receive an in-and-out fee of $5.00 per bar 

every time a bar is deposited at or withdrawn from the Mint. The storage fees would be subject to increase following 

a 30 calendar day written notice to that effect in the event of changes in economic conditions beyond the Mint's 

control that increase the Mint's operating costs. 

 

From time to time, the Manager, on behalf of the Trust, shall provide the Mint with written notice (the "Mint 

Bullion Storage Agreement initial notice") of its intention to have any of the Trust's physical gold and silver 

bullion picked up by the Mint's designated carrier, delivered to and stored at the Mint's facility. The Mint Bullion 

Storage Agreement initial notice shall specify the amount, weight in fine and gross troy ounces, type, assay 

characteristics, bar numbers and bar brand(s) of the London Good Delivery bars to be picked up by the Mint's 

designated carrier (as applicable), delivered and stored at the Mint's facility. In addition, where the Manager, on 

behalf of the Trust, desires (a) that the Mint arrange for the transportation of the London Good Delivery bars to the 

Mint's facility, the Mint Bullion Storage Agreement initial notice shall specify the point of pickup, the desired date 

and time of pickup, the number of banded pallets, sealed crates and/or boxes, and the desired date and time of arrival 

at the Mint's facility; or (b) to arrange for the transportation of the London Good Delivery bars to the Mint's facility 

itself, the Mint Bullion Storage Agreement initial notice shall specify the number of banded pallets, sealed crates 

and/or boxes, and the desired date and time of arrival at the Mint's facility. The Mint Bullion Storage Agreement 

initial notice shall also inform the Mint as to the identity of the armoured carrier company that will transport the 

London Good Delivery bars to the Mint's facility. After verification, the Mint issues a "Receipt of Deposit" that 

confirms the bar count and the total weight in fine and gross troy ounces, and, as applicable, the bar numbers. The 

Mint reserves the right to: (i) suggest an alternative date for pick up or refuse to have physical gold and silver 

bullion picked up; or (ii) suggest an alternative date for receipt, or refuse receipt of a delivery, in the event of storage 

capacity limitations. In addition, the Mint may choose not to store physical gold or silver bullion of the Trust if such 

physical gold or silver bullion arrives at the Mint's facility without the Mint being provided with a Mint Bullion 

Storage Agreement initial notice in relation thereto. In the event of a discrepancy arising during the verification 

process, the Mint will promptly notify the Manager. The Mint keeps the Trust's physical gold and silver bullion 

specifically identified as the Trust's property and keeps it physically segregated at all times from any other property 

belonging to the Mint or other of its customers. The Mint provides a monthly inventory statement, which the 

Manager reconciles with the Trust's records of its physical gold and silver bullion holdings. The Manager will have 

the right to audit the physical storage of the Trust's physical gold and silver bullion at the Mint upon request and 

following a minimum of five business days' prior written notice on any Mint business day (which means any day 

other than a Saturday, Sunday or a holiday observed by the Mint) during the Mint's regular business hours, provided 

that such audit does not interrupt the routine operation of the Mint's facility or any sub- custodian's facility, as the 

case may be. During any such physical count or audit procedures being undertaken with respect to the Trust's 

physical gold and silver bullion, the Mint receives a fee of $500 per hour pursuant to the Bullion Storage 

Agreement. 

 

The Mint has advised the Trust that due to its physical storage capacity constraints in Canada, having regard to the 

quantity of silver that the Trust anticipates purchasing, the Mint may be required to store and hold a portion of the 
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Trust's silver bullion on a fully allocated basis at vault facilities located in Canada leased by the Mint from a 

sub-custodian, with the consent of the Manager, for this purpose. 

 

Except as otherwise provided in the Mint Bullion Storage Agreement, the Mint bears all risk of loss, destruction 

and/or damages to, physical gold and silver bullion of the Trust delivered to the Mint's facility (or to be delivered to 

the Mint's facility in the event the Mint arranges for the transportation of same) for storage under the Bullion 

Storage Agreement from the time the physical gold and silver bullion has been taken into the Mint's possession and 

control, whether through physical delivery or through a transfer of such physical gold and silver bullion to a 

different customer's account at the Mint, and if the Mint arranges for the transportation of the physical gold and 

silver bullion to the Mint's facility, from the time the Mint's designated carrier signs a receipt therefor after the 

physical gold and silver bullion has been loaded on the collecting vehicle in the Mint's custody. Notwithstanding 

anything to the contrary in the Mint Bullion Storage Agreement, the Mint would not liable for any damages resulting 

from any circumstances or causes beyond the Mint's reasonable control (including, without limitation, acts or 

omissions or the failure to cooperate of the Manager, acts or omissions or the failure to cooperate by any third party, 

fire or other casualty, act of God, strike or labour dispute, war or other violence, or any law, order or requirement of 

any governmental agency or authority). The Mint's liability would terminate with respect to any physical gold and 

silver bullion upon expiration or termination of the Mint Bullion Storage Agreement, whether or not the Trust's 

physical gold and silver bullion remains in the Mint's facility, upon transfer of such physical gold and silver bullion 

to a different customer's account at the Mint, as requested by the Manager, or upon remittance to the armored 

transportation service carrier in the event of the removal of any of the physical gold and silver bullion from the 

Mint's facility or a return of physical gold and silver bullion in accordance with the terms of the Mint Bullion 

Storage Agreement. 

 

In the event of physical loss, damage and/or destruction of the Trust's physical gold or silver bullion in the Mint's 

custody, care and control, the Manager, on behalf of the Trust, must give written notice to the Mint within five Mint 

business days after the discovery of any such loss, damage and/or destruction, but, in the case of a discrepancy in the 

quantity of the Trust's physical gold or silver bullion, no later than 60 calendar days after the delivery by the Mint to 

the Manager, on behalf of the Trust, of an inventory statement in which the discrepancy first appears. The Mint will, 

at its option, either: (i) replace the Trust's physical gold or silver bullion that was lost and/or destroyed as soon as 

practicable following receipt of a notice of loss, based on the advised weight and assay characteristics provided in 

the Mint Bullion Storage Agreement initial notice; (ii) compensate the Trust, through the Manager, for the monetary 

value of the Trust's physical gold or silver bullion that was lost and/or destroyed, within 15 calendar days from the 

date the Mint becomes aware of said loss and/or destruction, based on the advised weight and assay characteristics 

provided in the Mint Bullion Storage Agreement initial notice and the market value of such physical gold or silver 

bullion that was lost and/or destroyed, using the gold p.m. fixing of the LBMA expressed in U.S. dollars on the first 

Mint business day following receipt of the notice of loss, in the case of physical gold bullion, and using the first 

available London fix of the LBMA from the date the Mint becomes aware of said loss or destruction, in the case of 

silver bullion; or (iii) replace a portion of the Trust's physical gold or silver bullion that was lost and/or destroyed as 

soon as practicable following receipt of a notice of loss, based on the advised weight and assay characteristics 

provided in the Mint Bullion Storage Agreement initial notice, and compensate the Trust, through the Manager, for 

the monetary value of the remaining portion of the Trust's physical gold or silver bullion that was lost and/or 

destroyed within 15 calendar days following receipt of the notice of loss, based on the advised weight and assay 

characteristics provided in the Mint Bullion Storage Agreement initial notice and the market value of the physical 

gold or silver bullion that was lost and/or destroyed, using the gold p.m. fixing of the LBMA expressed in U.S. 

dollars on the first Mint business day following receipt of the notice of loss, in the case of physical gold bullion and 

using the first available London fix of the LBMA from the date the Mint becomes aware of said loss or destruction, 

in the case of silver bullion. The London fix was replaced with a new system operated by ICE Benchmark 

Administration on April 1, 2015. See "Part II – Information Concerning the Trust – Overview of the Gold Sector – 

Operation of the Gold Market – London Bullion Market". Conditional upon the Manager, on behalf of the Trust, 

giving the Mint a notice of loss in accordance with the terms of the Bullion Storage Agreement, where the Mint 

bears the risks of loss, destruction and/or damage, the Mint will restore the portion of the Trust's damaged physical 

gold or silver bullion to at least as good a state as it was prior to being so damaged, including its form, purity and 

weight in fine ounces. If such notice is not given in accordance with the terms of the Mint Bullion Storage 

Agreement, all claims against the Mint will be deemed to have been waived. In addition, no action, suit and/or other 

proceeding to recover for any loss, damage and/or destruction may be brought against the Mint unless notice of such 

loss, damage and/or destruction has been given in accordance with the terms of the Mint Bullion Storage Agreement 
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and unless such action, suit or proceeding shall have been commenced within 12 months from the time such notice 

is sent to the Mint. Except as otherwise specifically provided under the Mint Bullion Storage Agreement, the Mint 

will not be responsible for any special, incidental, consequential, indirect and/or punitive losses and/or damages 

(including lost profits and/or lost savings), except as a result of gross negligence or willful misconduct by the Mint 

and whether or not the Mint had knowledge that such losses and/or damages might be incurred. 

 

The Mint operates pursuant to the Royal Canadian Mint Act (Canada) and is a Canadian Crown corporation. Crown 

corporations are "agents of Her Majesty the Queen" and, as such, their obligations generally constitute unconditional 

obligations of the Government of Canada. A Crown corporation may be sued for breach of contract or for 

wrongdoing in tort where it has acted on its own behalf or on behalf of the Crown. However, a Crown corporation 

may be entitled to immunity if it acts as agent of the Crown rather than in its own right and on its own behalf. 

Although the Mint will enter into the Mint Bullion Storage Agreement on its own behalf and not on behalf of the 

Crown, a court may determine that, when acting as custodian of the Trust's physical gold and silver bullion, the Mint 

acted as agent of the Crown, and that the Mint may be entitled to immunity of the Crown. Consequently, a Trust 

Unitholder may not be able to recover for any losses incurred as a result of the Mint's acting as custodian of the 

Trust's physical gold and silver bullion. The Mint Bullion Storage Agreement does not establish a principal and 

agent relationship, partnership or joint venture between the Mint and the Manager nor does it establish a contractual 

relationship between the Mint and the Trust Unitholders. 

 

The Mint reserves the right to reject physical gold or silver bullion delivered to it if, in the Mint's opinion, acting 

reasonably, the physical gold or silver bullion contains a hazardous substance or if the physical gold or silver bullion 

is or becomes unsuitable and/or undesirable for metallurgical, environmental or other reasons. 

 

The Manager is not responsible for any losses or damages to the Trust arising out of any action or inaction by the 

Trust's custodians or any sub-custodian holding the assets of the Trust. 

 

The Manager, with the consent of the Trustee, will have the authority to change the custodial arrangement described 

above including, but not limited to, the appointment of a replacement custodian and/or additional custodians. Either 

party may terminate the Mint Bullion Storage Agreement for convenience, by giving the other party 30 calendar 

days written notice to that effect. In addition, either party (the "Non-Defaulting Party") may terminate the Bullion 

Storage Agreement by giving written notice to the other party (the "Defaulting Party") if: (i) the Defaulting Party 

has committed a breach of its obligations under the Mint Bullion Storage Agreement that is not cured within 10 Mint 

business days following the Non-Defaulting Party giving written notice to the Defaulting Party of such breach; (ii) 

the Defaulting Party is dissolved or adjudged bankrupt, or a trustee, receiver or conservator of the Defaulting Party 

or of its property is appointed, or an application for any of the foregoing is filed; or (iii) the Defaulting Party is in 

breach of any of its representations or warranties contained in the Mint Bullion Storage Agreement. The obligations 

of the Mint include, but are not limited to, maintaining an inventory of the Trust's physical gold and silver bullion 

stored with the Mint, providing a monthly inventory to the Trust, maintaining the Trust's physical gold and silver 

bullion physically segregated and specifically identified as the Trust's property, and taking good care, custody and 

control of the Trust's physical gold and silver bullion. The Trust believes that all of these obligations are material 

and anticipates that the Manager would terminate the Mint as custodian if the Mint breaches any such obligation and 

does not cure such breach within 10 Mint business days of the Manager giving written notice to the Mint of such 

breach. 
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SCHEDULE A 

COMPARISON OF CANADIAN SECURITIES REGULATORY REGIME  

FOR INVESTMENT FUNDS AND PUBLIC COMPANIES 

The continuous disclosure obligations for an investment fund are governed primarily by National Instrument 81-106 

– Investment Fund Continuous Disclosure ("NI 81-106"), while the continuous disclosure obligations for a public 

company are governed primarily by National Instrument 51-102 – Continuous Disclosure Requirements ("NI 

51-102"). While the two continuous disclosure regimes are similar and both require periodic disclosure to investors 

on an annual and interim basis, there are a number of specific key differences as outlined in the table below.  

 Investment Fund Regime Public Company Regime 
(1)

 

 Continuous Disclosure Comparison  

1. Key Legislation NI 81-106 NI 51-102 

2. Focus of disclosure Investor returns and portfolio management; 

investor focused data (e.g. net asset value 

("NAV") and management expense ratio 

("MER")). 

Financial condition of 

revenue-generating operations. 

Focus is on the operational level. 

No prescribed framework for the 

reporting of investment portfolio 

performance and NAV, the way that 

the investment fund regime 

provides. 

3. NAV and Management 

Expense Ratio calculations 

An investment fund must, upon calculating 

the NAV of the investment fund under this 

section, make the following information 

available to the public at no cost: 

 the net asset value of the 

investment fund; and 

 the net asset value per security of 

the investment fund unless the 

investment fund is a scholarship 

plan. 

An investment fund may also disclose its 

calculation of Management Expense Ratio 

as set out in NI 81-106. 

Reference: Parts 14 and 15 of NI 81-106 

The concept of calculating NAV and 

MER is not found in the Public 

Company Regime. 

4. Corporate Governance 

Requirements 

Investment funds must have a manager and 

an independent review committee, which 

are subject to prescribed criteria and 

disclosure obligations. 

Reference: National Instrument 81-107 – 

Independent Review Committee for 

Investment Funds and Form 81-101F2 – 

Contents of Annual Information Form ("NI 

81-101F2") 

A public company has broad-based 

corporate governance requirements 

applicable to all aspects of 

governance. A public company 

must, at a minimum, have an 

independent audit committee. 

In addition, a public company 

should either have a compensation 

committee and a nominating 

committee, or describe what steps 

the board takes to encourage an 

objective compensation and 

nomination process if it does not 
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 Investment Fund Regime Public Company Regime 
(1)

 

have the relevant committees. A 

public company must make 

prescribed disclosure regarding its 

committees and corporate 

governance practices in its annual 

information form. 

Reference: National Instrument 

52-110 – Audit Committees, 

National Instrument 58-101 – 

Disclosure of Corporate 

Governance Practices and National 

Policy 58-201 – Corporate 

Governance Guidelines. 

5. Changes to the Fund Investment funds shall be required to 

provide unitholders with a vote on certain 

fundamental changes, including: 

 changes to the calculation of 

certain fees or expenses 

 change of manager 

 change of fundamental investment 

objectives 

 certain reorganizations or sale of 

the assets of an investment fund 

Reference: National Instrument 81-102 – 

Investment Funds 

There is no corresponding 

requirement for a public company to 

provide security holders a vote on 

fundamental changes, unless 

required under applicable corporate 

law or exchange requirements. 

6. Audit and Accounting 

Standards 

Acceptable Accounting Principles: IFRS 

Acceptable Auditing Standards: Canadian 

Generally Accepted Auditing Standards 

("GAAS") 

Acceptable Accounting Principles: 

IFRS. 

Acceptable Auditing Standards: 

GAAS. 

7. Annual Financial 

Statements 

Filing Deadline: Within 90 days after the 

investment fund's financial year-end. 

The annual financial statements must 

include: 

(a) an income statement; 

(b) a cash flow statement; 

(c) a balance sheet as at the end of the 

financial year; 

(d) a statement of investment portfolio 

as at the end of the financial year; 

(e) notes to the financial statements. 

Reference: Section 2.1 of NI 81-106 

Filing Deadline: Within 90 days 

after the public company's financial 

year-end. 

The annual financial statements 

must include: 

(a) an income statement; 

(b) a statement of retained 

earnings; 

(c) a cash flow statement; 

(d) a balance sheet as at the end 

of the financial year; and 

(e) notes to the financial 

statements. 

Reference: NI 51-102 Section 4.1 
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 Investment Fund Regime Public Company Regime 
(1)

 

8. Interim Financial 

Statements 

Filing Deadline: Within 60 days of the 

most recent interim period of financial 

statements of the investment fund. 

Frequency: Once a year. 

Information required to be included in the 

interim financial statements is similar to 

that required in the annual financial 

statements. 

Reference: Section 2.3 of NI 81-106 

Filing Deadline: Within 45 days 

after the end of each of the first three 

quarters of each financial year. 

Frequency: Three times a year. 

Information required to be included 

in the interim financial statements is 

similar to that required in the annual 

financial statements. 

Reference: Section 4.3 of NI 51-102 

9. Annual Management 

Report 

Filing Deadline: Within 90 days after the 

investment fund's financial year-end. 

An investment fund needs to file, together 

with the annual financial statements, an 

annual Management Report of Fund 

Performance ("MRFP"), setting out high 

level information about the fund's portfolio 

and market performance. 

Overall focus: The MRFP focuses 

primarily on an investment fund's market 

performance and investor return and 

various risks, and compares trends over the 

last 10 financial years. 

A MRFP includes 

 management discussion of fund 

performance; 

 financial highlights; 

 past performance; 

 summary of investment portfolio; 

and 

 other material information. 

Reference: Form 81-106F1 – Contents of 

Annual and Interim Management Report of 

Fund Performance ("NI 81-106F1") (Part 

B) and may not incorporate by reference 

any other document. 

Filing Deadline: Within 90 days 

after the public company's financial 

year-end. 

A public company needs to file, 

together with the annual financial 

statements, an annual Management 

Discussion & Analysis ("MD&A"), 

setting out a detailed discussion of 

the company's operational 

performance. 

Overall focus: The MD&A focuses 

primarily on a public company's 

operational level results and 

financial condition and compares 

trends over the last 8 quarters. 

A MD&A requires a disclosure of 

diversified, specific information 

about the company's operation and 

performance, including: 

 prescribed financial data 

derived from current annual 

financial statements and 

quarterly reports for each of 

the last 8 quarters, 

discussion of factors that 

have caused period to 

period variations;  

 analysis of the company's 

liquidity; 

 capital resources;  

 discussion of any 

off-balance sheet 

arrangement reasonably 

likely to have a current or 

future effect on the 

financial performance; 

 analysis of each of the 

company's critical 
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 Investment Fund Regime Public Company Regime 
(1)

 

accounting estimates; 

 discussion of the nature and 

extent of company's use of 

financial instruments and 

their business purposes; and 

 if applicable, MD&A must 

include the disclosure 

required by National 

Instrument 52-109 – 

Certification of Disclosure 

in Issuers' Annual and 

Interim Filings ("NI 

52-109"). 

Reference: Form 51-102F1 – 

Management 's Discussion and 

Analysis ("NI 51-102F1"). 

10. Interim Management 

Report 

Filing Deadline: Within 60 days after the 

end of a period of at least three months that 

ends six months before the end of a 

financial year. 

An investment fund needs to file, together 

with the interim financial statements, an 

interim MRFP. Information required to be 

included in the interim MRFP is similar to 

information required in the annual MRFP. 

Reference: NI 81-106F1 (Part C) 

Filing Deadline: Within 45 days 

after the end of each of the first three 

quarters of each financial year. 

A public company needs to file, 

together with the interim financial 

statements, an interim MD&A. 

Information required to be included 

in the interim MD&A is similar to 

information required in the annual 

MD&A. 

Reference: NI 51-102F1 

11. Quarterly Portfolio 

Disclosure 

Filing Deadline: Must post to the 

investment fund's website within 60 days of 

the end of each quarter. 

A quarterly portfolio disclosure must 

include: 

 a summary of investment portfolio 

prepared in accordance with Item 

5 of Part B of Form 81- 106F1; 

and 

 the total net asset value of the 

investment portfolio. 

Reference: NI 81-106F1 (Part B) Item 5 

No corresponding requirements for a 

public company to prepare separate 

quarterly disclosure in addition to 

the interim financial statements and 

interim MD&A. 

12. Annual Information Form Filing Deadline: Within 90 days of its 

financial year-end. 

The prescribed content for an Annual 

Information Form of an investment fund 

requires the following disclosures that are 

not generally found in the Annual 

Information Form of a public company: 

Filing Deadline: Within 90 days of 

its financial year-end. 

The prescribed content for an 

Annual Information Form of a 

public company requires the 

following disclosures that are not 

generally found in the Annual 
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 Investment Restrictions 

 Valuation of Portfolio Securities 

 Calculation of Net Asset Value; 

and 

 Purchases and Switches 

Reference: NI 81-101F2 

Information Form of an investment 

fund: 

 Description of Business 

 Risk Factors 

 Additional Information; and 

 Information Circular 

Disclosure. 

Reference: NI 51-102F2 – Annual 

Information Form 

Disclosure of Executive 

Compensation pursuant to NI 

51-102F6 is required with the AIF or 

a management information circular 

prepared in connection with an 

annual meeting of the shareholders. 

13. CEO/CFO Certifications There are no corresponding CEO/CFO 

certification obligations for an investment 

fund. 

Filing Deadline: Concurrent with 

the filing of the annual and interim 

financial statements, as applicable. 

Annual and interim financial 

statements of a public company must 

be reviewed and approved by the 

board of directors, and certified by 

filling a certificate signed by the 

CEO and the CFO, or the persons 

acting in those capacities (who may 

be employees of an outside 

management company), certifying as 

to: 

 accuracy and fair 

representation 

 no misrepresentation 

 disclosure controls and 

procedures; and 

 internal controls over 

financial reporting. 

Reference: NI 52-109F1 – 

Certification of Annual Filings Full 

Certificate and NI 52-109F2 – 

Certification of Interim Filings Full 

Certificate. 

 Prospectus Disclosure Comparison  

1. Long Form Prospectus 

Disclosure 

The disclosure required in an investment 

fund prospectus is set out in NI 41-102F2 

and the form and structure is similar to a 

public company prospectus. 

Certain additional disclosure 

required in a public company 

prospectus includes disclosure of 

historical, current and prospective 
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For key differences between the form of an 

investment fund prospectus and a public 

company prospectus, please see 

corresponding section under "Public 

Company Regime" on the right. 

Reference: NI 41-101F2 – Information 

Required in an Investment Fund Prospectus 

information about the general 

business of the public company; 

 executive compensation, 

including disclosure of 

information relating to 

indebtedness of directors 

and executive officers in 

accordance with NI 

51-102F5 and NI 

51- 102F6, which 

information is also required 

annually in either the 

management information 

circular provided in respect 

of an annual meeting, or 

with the annual information 

form; 

 disclosure of corporate 

governance and audit 

committee information; and 

 incorporation of disclosure 

prescribed in MD&A and 

Annual Information Form 

for public companies. 

Reference: NI 41-101F – 

Information Required in a 

Prospectus 

(1) Venture issuers (as such term is defined in NI 51-102) are subject to certain disclosure and timing requirements that differ 

from those that are set out herein. 
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SCHEDULE B 

COMPARISON OF RIGHTS AS A UNITHOLDER OF THE TRUST  

AND AS A SHAREHOLDER OF CFCL 

Upon the successful completion of the Arrangement, the Class A Shareholders will hold Trust Units. The Trust is a 

trust and the rights of Trust Unitholders are established by the Trust Agreement unlike CFCL, which is a corporation 

existing under the laws of Alberta, where the rights of CFCL Shareholders are governed by the ABCA and by the 

articles and by-laws of CFCL. 

Although the Trust Agreement confers upon a Trust Unitholder many of the same protections, rights and remedies a 

CFCL Shareholder would have as a shareholder of a corporation governed by the ABCA, significant differences 

exist and a summary of some of the material differences is provided below. This summary is not an exhaustive 

review and reference should be made to the full text of the articles and by-laws of CFCL, the Trust 

Agreement and the ABCA, and any regulations thereunder, for particulars of differences between them. 
CFCL Shareholders should consult their legal or other professional advisors with respect to the implications of 

holding Trust Units rather than CFCL Shares. Any capitalized terms used but not defined herein shall have the 

meaning given to them in the Circular to which this schedule is attached.  

Rights Class A Shares Common Shares Trust Units 

Authorized Capital CFCL is authorized to 

issue an unlimited 

number of Class A 

Shares. 

 

As of October 26, 2017, 

there were 252,116,003 

Class A shares issued and 

outstanding. 

CFCL is authorized to 

issue 50,000 Common 

Shares. 

 

As of October 26, 2017, 

there were 40,000 

Common Shares issued 

and outstanding. 

The Trust is authorized to 

issue an unlimited number 

of Trust Units in an 

unlimited number of classes 

and series of a class. 

 

Currently, the Trust has 

issued only one class and 

series of Trust Units.
1
 

Dividends/Distributions The Class A Shares are 

entitled to receive a 

preferential 

non-cumulative dividend 

of US$0.01 per share per 

annum and thereafter to 

participate pro rata in any 

further dividends with the 

Common Shares on a 

share-for-share basis.  

 

See adjacent description 

under the column 

"Class A Shares".  

Commencing with the fiscal 

year ending December 31, 

2017, the Manager intends 

to cause the Trust to make 

an annual distribution of its 

net income and a portion of 

its net realized capital gains, 

as determined from the 

provisions of the Trust 

Agreement, if any, to Trust 

Unitholders through a 

distribution of cash or 

additional Trust Units as the 

Manager may direct. 

 

Each Trust Unit of a 

particular class or series of a 

class shall entitle the holder 

thereof to participate pro 

rata, in accordance with the 

provisions of the Trust 

                                                           
1 The Arrangement Agreement includes a representation and warranty that the authorized capital of the Trust will consist of a single class of 

Trust Units. Prior to the Effective Time, there will be one (1) Trust Unit issued and outstanding, being the initial Trust Unit issued to the 

Settlor in accordance with the Trust Agreement, and there will not be issued and outstanding any other securities or rights, options or 
privileges which would entitle the holder to acquire any Trust Units or other securities of the Trust. 
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Rights Class A Shares Common Shares Trust Units 

Agreement, with respect to 

all distributions made to that 

class of series of a class.  

Distributions shall be 

allocated among the classes 

or series of a class of Trust 

Units in such manner as the 

Manager considers 

appropriate and equitable.
2
 

Voting Rights Class A Shareholders are 

not entitled to vote at any 

meetings of the CFCL 

Shareholders except as 

provided for by law and 

with respect to those 

matters set out in the 

articles of CFCL. 

Common Shareholders 

are entitled to one vote 

per Common Share held 

at all meetings of the 

CFCL Shareholders. 

The Trust Unitholders are 

entitled to one vote per Trust 

Unit at all meetings of Trust 

Unitholders. 

Liquidation/Dissolution In the event of the 

liquidation, dissolution or 

winding-up of CFCL, the 

Class A Shareholders are 

entitled to receive 

US$3.00 per Class A 

Share together with any 

declared and unpaid 

dividends thereon, before 

any amount is paid or any 

assets of CFCL are 

distributed to the 

Common Shareholders or 

any shares ranking junior 

to the Class A 

Shareholders. Class A 

Shareholders are entitled 

to participate pro rata in 

any further distributions 

of the assets of CFCL 

with the holders of the 

then outstanding 

Common Shareholders 

on a share-for-share 

basis.  

See adjacent description 

under the column 

"Class A Shares".  

All Trust Units of the same 

class or series of a class, 

including the Trust Units, 

have equal rights and 

privileges with respect to all 

matters, including receipt of 

distributions from the Trust, 

liquidation and other events 

in connection with the Trust. 

 

Each Trust Unit of a 

particular class or series of a 

class shall entitle the holder 

thereof to participate pro 

rata, in accordance with the 

provisions of the Trust 

Agreement, upon liquidation 

of the Trust, to participate 

pro rata with other Trust 

Unitholders of that same 

class or series of a class in 

the NAV of the Trust 

remaining after the 

satisfaction of outstanding 

liabilities of the Trust and 

the class or series of a class 

as provided in the Trust 

Agreement.
3
 

Redemption Rights Class A Shareholders are 

entitled, upon 90 days' 

notice, to require CFCL 

to redeem on the last day 

None.  Subject to the terms of the 

Trust Agreement and the 

Manager's right to suspend 

redemptions in certain 

                                                           

2  See footnote 1. 

3  See footnote 1. 
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Rights Class A Shares Common Shares Trust Units 

of any of CFCL's fiscal 

quarters, all or any of the 

Class A Shares which are 

registered in the name of 

such holder on the books 

of CFCL.  

 

The retraction price per 

Class A Share shall be 

80% of the net asset 

value per Class A Share 

as of the date on which 

such Class A Shares are 

redeemed.  

 

CFCL does not allow its 

Class A Shareholders to 

redeem for physical gold 

and silver bullion. 

circumstances described in 

the Circular, the Trust Units 

may be redeemed at the 

option of a Trust Unitholder 

in any month for physical 

gold and silver bullion or 

cash. 

 

Redemption requests will be 

processed on the last 

business day of the 

applicable month. 

 

Redemptions for Cash:  

Trust Unitholders whose 

Trust Units are redeemed for 

cash will be entitled to 

receive a redemption price 

per Trust Unit equal to 95% 

of the lesser of: (i) the 

volume-weighted average 

trading price of the Trust 

Units traded on NYSE Arca 

or, if trading has been 

suspended on NYSE Arca, 

the trading price of the Trust 

Units traded on the TSX, for 

the last five days on which 

the respective exchange is 

open for trading for the 

month in which the 

redemption request is 

processed; and (ii) the Class 

NAV of the redeemed Trust 

Units as of 4:00 p.m. 

(Toronto time) on the last 

day of such month on which 

NYSE Arca is open for 

trading.  

 

Redemptions for Bullion: 

Subject to the terms of the 

Trust Agreement, a Trust 

Unitholder may redeem 

Trust Units for physical gold 

and silver bullion, provided 

the redemption request is for 

a minimum of 100,000 Trust 

Units. Trust Units redeemed 

for physical gold and silver 

bullion will have a 

redemption value equal to 

the aggregate value of the 
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Rights Class A Shares Common Shares Trust Units 

Class NAV per Trust Unit of 

the redeemed Trust Units as 

of 4:00 pm (Toronto time) 

on the last day of the month 

on which NYSE Arca is 

open for trading in the 

month during which the 

redemption request is 

processed. Certain expenses 

described in the Circular 

will be subtracted from the 

value of the redeemed Trust 

Units and the resulting 

amount the Trust Unitholder 

will receive. 

Dissent Rights The ABCA provides for 

dissent rights in certain 

circumstances under 

which Class A 

Shareholders  

are entitled to 

receive fair value of 

their shares where 

certain fundamental 

changes affecting 

CFCL are 

undertaken. 

The ABCA provides for 

dissent rights in certain 

circumstances under 

which Common 

Shareholders  

are entitled to 

receive fair value of 

their shares where 

certain fundamental 

changes affecting 

CFCL are 

undertaken. 

None. 

Oppression and Similar 

Actions 

The Class A 

Shareholders have 

recourse, among other 

things, to an oppression 

remedy that is available 

to shareholders of an 

ABCA corporation where 

the corporation 

undertakes actions that 

are oppressive or unfairly 

prejudicial to, or that 

unfairly disregard the 

interests of, security 

holders and certain other 

parties. The ABCA also 

permits shareholders to 

bring or intervene in 

derivative actions in the 

name of the corporation 

or any of its subsidiaries, 

with the leave of a court. 

The Common 

Shareholders have 

recourse, among other 

things, to an oppression 

remedy that is available 

to shareholders of an 

ABCA corporation where 

the corporation 

undertakes actions that 

are oppressive or unfairly 

prejudicial to, or that 

unfairly disregard the 

interests of, security 

holders and certain other 

parties. The ABCA also 

permits shareholders to 

bring or intervene in 

derivative actions in the 

name of the corporation 

or any of its subsidiaries, 

with the leave of a court. 

The Trust Agreement does 

not provide the Trust 

Unitholders with rights 

comparable to the 

oppression remedy or the 

right to bring a derivative 

action, as provided under the 

ABCA. 

Shareholder or Trust 

Unitholder Meetings 

Class A Shareholders are 

entitled to notice of and 

to attend all meetings of 

CFCL Shareholders.  

Subject to the 

provisions of the ABCA, 

CFCL shall 

hold an annual meeting 

Meetings of Trust 

Unitholders will be held by 

the Manager or the Trustee 

at such time and on such day 
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Rights Class A Shares Common Shares Trust Units 

 

Class A Shareholders are 

not entitled to vote at any 

meetings of CFCL 

shareholders except as 

provided for by law and 

with respect to those 

matters set out in its 

articles of CFCL as 

described in the Circular. 

of shareholders not later 

than fifteen months after 

holding the last preceding 

annual meeting for the 

purpose of considering 

the financial statements 

and the auditor's report, 

electing directors and 

appointing auditors. 

 

Subject to the provisions 

of the ABCA, a special 

meeting of shareholders 

may be called at any time 

by CFCL and may be 

held in conjunction with 

an annual meeting of 

shareholders. 

 

A resolution in writing 

dealing with all matters 

required by the ABCA 

to be dealt with at a 

meeting of shareholders, 

and signed by all the 

shareholders entitled to 

vote at that meeting, 

satisfies all the 

requirements of the 

ABCA relating to that 

meeting of shareholders. 

 

Under the ABCA, only 

the holders of not less 

than 5% of the voting 

shares of the corporation 

may requisition the 

directors to call a 

meeting of shareholders 

for the purposes stated in 

the requisition. 

as the Manager or the 

Trustee may from time to 

time determine for the 

purpose of considering the 

matters required to be placed 

before such meetings in 

accordance with the Trust 

Agreement or applicable 

laws and for the transaction 

of such other related matters 

as the Manager or the 

Trustee determines.  

 

Trust Unitholders holding 

Trust Units representing in 

aggregate not less than 50% 

of the NAV of the Trust may 

requisition a meeting of 

Trust Unitholders by giving 

a written notice to the 

Manager or the Trustee 

setting out in detail the 

reason(s) for calling and 

holding such a meeting.  

However, the Trustee shall 

not be obligated to call any 

such meeting until it has 

been satisfactorily 

indemnified by such Trust 

Unitholders against all costs 

of calling and holding such 

meeting. 

 

A resolution in writing 

forwarded to all Trust 

Unitholders entitled to vote 

on such resolution and 

signed by the requisite 

number of Unitholders 

required to obtain approval 

of the matter addressed in 

such resolution is as valid as 

if it had been passed at a 

meeting of Trust 

Unitholders at a meeting. 

Shareholder or Trust 

Unitholder Proposals 

None.  

 

 

Under the ABCA, 

shareholder proposals 

may be submitted by 

both registered and 

beneficial shareholders 

who are entitled to vote 

at an annual shareholders' 

meeting.  

 

None. 
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Under the ABCA, only 

the holders of an 

aggregate of not less than 

5% of the voting shares 

of the corporation may 

submit a proposal with 

respect to the election of 

directors. 

Director/Trustee 

Residency Requirements 

Under the ABCA, at least 

25% of the directors of a 

corporation must be 

resident Canadians.  

See adjacent description 

under the column "Class 

A Shares". 

None. 

Quorum for Meetings for 

Shareholders or Trust 

Unitholders 

For meetings at which 

approval of Class A 

Shareholders is sought 

for any matters outlined 

in the Articles, a quorum 

of Class A Shareholders 

for the meeting is the 

holders of not less than 

20% of Class A Shares 

then outstanding being 

present by person or by 

proxy. 

 

For all other situations, 

see adjacent description 

under the column 

"Common Shares". 

A quorum for a meeting 

of shareholders of CFCL 

is two persons who are, 

or who represent by 

proxy, shareholders 

who, in the aggregate, 

hold at least 10% of the 

shares entitled to be 

voted at the meeting. 

A quorum for the transaction 

of business at any meeting 

of Trust Unitholders will be 

at least two Trust 

Unitholders holding not less 

than 5% of the outstanding 

Trust Units on such date 

present in person or 

represented by proxy and 

entitled to vote thereat.   

 

 



 

 

QUESTIONS AND FURTHER ASSISTANCE 

If you have any questions about the information contained in this Information Circular or require assistance in 

completing your form of proxy or voting instruction form, please contact the following: 

 

North American Toll-Free Number: (877) 750-5837 

Outside North America, Banks, Brokers and Collect Calls: +1-412-232-3561 

 

Email: info@innisfreema.com 

Facsimile: 1-212-750-5799 
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	SCHEDULES
	ARRANGEMENT AGREEMENT
	THIS AGREEMENT is made as of October 1, 2017,
	A M O N G:
	SPROTT INC. (“SII”), a corporation incorporated under the laws of the Province of Ontario
	- and -
	CENTRAL FUND OF CANADA LIMITED (“CFCL”), a corporation continued under the laws of the Province of Alberta
	- and -
	THE CENTRAL GROUP ALBERTA LTD. (“CGAL”), a corporation incorporated under the laws of Alberta
	- and -
	2070140 ALBERTA LTD. (“New Administrator”), a corporation incorporated under the laws the Province of Alberta
	- and -
	PHILIP M. SPICER, an individual residing in the City of Hamilton, Province of Ontario
	- and -
	J.C. STEFAN SPICER (together with Philip M. Spicer, the “CGAL Shareholders”, and each a “CGAL Shareholder”), an individual residing in the City of Hamilton, Province of Ontario.
	WHEREAS, CFCL is a specialized investment holding company that invests its assets primarily in gold and silver related investments and requires the continued services of an administrator to direct the administration of its business;
	AND WHEREAS, CGAL provides administrative and consulting services to CFCL (the “CGAL Business”);
	AND WHEREAS, there are 252,116,003 Class A Shares and 40,000 Common Shares of CFCL outstanding as at the date of this Agreement;
	AND WHEREAS, SII is an an alternative asset manager and a global leader in precious metal and real asset investments;
	AND WHEREAS, the Parties wish to effect an arrangement pursuant to which the assets and liabilities of CFCL other than the Administration Agreement are transferred to the Trust, each Class A Share is exchanged for a Trust Unit, each Common Share is ac...
	AND WHEREAS, the boards of directors of each of CFCL, CGAL and SII have determined that it would be in the best interests of each of them, respectively, to enter into this Agreement and consummate the transactions contemplated herein;
	NOW THEREFORE, in consideration of the covenants and agreements herein contained, the Parties agree as follows:
	Article 1  INTERPRETATION
	Section 1.1 Definitions
	(1) As used in this Agreement, the following terms have the following meanings:


	“Agreement” means this arrangement agreement.
	“Canadian Securities Laws” means: (a) the Securities Act (Alberta), the Securities Act (Ontario) and any other applicable Canadian provincial or territorial securities Laws; and (b) the rules and regulations of the TSX.
	“Certificates of Arrangement” means, collectively, the CFCL Certificate of Arrangement and the New Administrator Certificate of Arrangement.
	“Representative” means, with respect to any Party, an officer, director, employee, representative (including any financial or other adviser) or agent of the Party.
	“Securities Authorities” means: (a) in Canada, the Alberta Securities Commission, the Ontario Securities Commission and any other applicable securities commissions or securities regulatory authority of a province or territory of Canada; and (b) in the...
	“Securities Laws” means, collectively, Canadian Securities Laws and U.S. Securities Laws.
	(2) The following terms are defined elsewhere in this Agreement, as indicated below:
	Section 1.2 Certain Rules of Interpretation
	(1) Headings, etc. The provision of a Table of Contents, the division of this Agreement into Articles and Sections and the insertion of headings are for convenient reference only and do not affect the construction or interpretation of this Agreement.
	(2) Currency. All references to sums of money or to “$” are references to Canadian dollars. All references to “US$” are references to United States dollars.
	(3) Gender and Number. Any reference to gender includes all genders. Words importing the singular number only include the plural and vice versa.
	(4) Certain Phrases and References, etc. The words “including”, “includes” and “include” mean “including (or includes or include) without limitation” and “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning, means “the aggr...
	(5) Control. A Person is considered to “control” another Person if: (a) the first Person beneficially owns, or directly or indirectly exercises control or direction over, securities of the second Person carrying votes which, if exercised, would entitl...
	(6) Capitalized Terms. All capitalized terms used in any Schedule or the CFCL Disclosure Letter have the meanings ascribed to them in this Agreement.
	(7) Knowledge. Where any representation or warranty is expressly qualified by reference to the knowledge of: (a) CFCL, it is deemed to refer to the actual knowledge of the following directors and officers of CFCL after reasonable inquiry (i) J.C. Stef...
	(8) Accounting Terms. All accounting terms are to be interpreted in accordance with IFRS and all determinations of an accounting nature in respect of CFCL required to be made shall be made in a manner consistent with IFRS.
	(9) Statutes. Any reference to a statute refers to such statute and all rules and regulations made under it, as it or they may have been or may from time to time be amended or re-enacted, unless stated otherwise.
	(10) Computation of Time. A period of time is to be computed as beginning on the day following the event that began the period and ending at 5:00 p.m. on the last day of the period, if the last day of the period is a Business Day, or at 5:00 p.m. on t...
	(11) Time References. References to time are to local time, Calgary, Alberta.
	(12) Consent. If any provision requires approval or consent of a Party and such approval or consent is not delivered within the specified time limit, the Party whose consent or approval is required shall be conclusively deemed to have withheld its app...

	Section 1.3 Schedules and CFCL Disclosure Letter
	(1) The schedules attached to this Agreement form an integral part of this Agreement for all purposes of it.
	(2) The CFCL Disclosure Letter itself and all information contained in it is confidential information and may not be disclosed except in accordance with the Confidentiality Agreement.


	Article 2  tHE aRRANGEMENT
	Section 2.1 Arrangement
	Section 2.2 Interim Order
	(a) for the class of Persons to whom notice is to be provided in respect of the Arrangement and the CFCL Meeting and for the manner in which such notice is to be provided;
	(b) that the required level of approval for:
	(i) the Class A Shareholder Arrangement Resolution shall be:
	(A) 66 2/3% of the votes cast on the Class A Shareholder Arrangement Resolution by Class A Shareholders present in person or represented by proxy at the CFCL Meeting voting separately as a single class; and
	(B) a majority of the votes cast on the Class A Shareholder Arrangement Resolution by Class A Shareholders present in person or represented by proxy at the CFCL Meeting, excluding for this purpose votes attached to Class A Shares held by persons descr...

	(ii) the Common Shareholder Arrangement Resolution shall be:
	(A) 66 2/3% of the votes cast on the Common Shareholder Arrangement Resolution by Common Shareholders present in person or represented by proxy at the CFCL Meeting voting separately as a single class; and
	(B) a majority of the votes cast on the Common Shareholder Arrangement Resolution by Common Shareholders present in person or represented by proxy at the CFCL Meeting, excluding for this purpose votes attached to Common Shares held by persons describe...

	(iii) the New Administrator Arrangement Resolution shall be a written resolution of the sole shareholder of New Administrator and shall be satisfied by the New Administrator Arrangement Resolution delivered to CFCL and SII concurrently with the execut...

	(c) that, in all other respects, the terms, restrictions and conditions of CFCL’s Constating Documents, including quorum requirements and all other matters, shall apply in respect of the CFCL Meeting;
	(d) for the grant of the Dissent Rights to those CFCL Shareholders who are registered Common Shareholders or Class A Shareholders;
	(e) for the notice requirements with respect to the presentation of the application to the Court for the Final Order;
	(f) that it is the intention of SII and the Trust to rely upon the exemption from registration provided by Section 3(a)(10) of the U.S. Securities Act in connection with the offer and sale of the applicable Consideration Securities in accordance with ...
	(g) that the CFCL Meeting may be adjourned or postponed from time to time by CFCL in accordance with the terms of this Agreement without the need for additional approval of the Court;
	(h) confirmation of the record date for the purposes of determining the CFCL Shareholders (which record date shall be the same for Class A Shareholders and Common Shareholders) entitled to receive material and vote at the CFCL Meeting;
	(i) that the record date for the CFCL Shareholders entitled to notice of and to vote at the CFCL Meeting will not change in respect of any adjournment(s) or postponement(s) of the CFCL Meeting, unless required by Law;
	(j) that the deadline for the submission of proxies by CFCL Shareholders for the CFCL Meeting shall be 48 hours (excluding Saturdays, Sundays and statutory holidays in Calgary, Alberta) prior to the CFCL Meeting, subject to waiver by CFCL in accordanc...
	(k) for such other matters as SII may reasonably require, subject to obtaining the prior written consent of the other Parties, such consent not to be unreasonably withheld, conditioned or delayed.

	Section 2.3 The CFCL Meeting
	(a) convene and conduct the CFCL Meeting in accordance with the Interim Order, CFCL’s Constating Documents and Law as soon as reasonably practicable, and in any event on or before November 30, 2017, and not adjourn, postpone or cancel (or propose the ...
	(i) in the case of an adjournment, as required for quorum purposes, by applicable Law or by a Governmental Entity, subject to having first consulted with SII in good faith; or
	(ii) as required under Section 5.4(5);

	(b) other than following a permissible recommendation of a Superior Proposal and/or acceptance, approval or entry into of a Permitted Acquisition Agreement, in each case as contemplated in Section 5.4(1), use commercially reasonable efforts to jointly...
	(c) provide SII with copies of or access to information regarding the CFCL Meeting generated by any dealer or proxy solicitation services firm, as requested from time to time by SII;
	(d) other than following a permissible recommendation of a Superior Proposal and/or acceptance, approval or entry into a Permitted Acquisition Agreement, in each case as contemplated in Section 5.4(1), permit SII to solicit, on behalf of the managemen...
	(e) consult with SII in fixing the date of the CFCL Meeting, give notice to SII of the CFCL Meeting and allow SII’s representatives and legal counsel to attend the CFCL Meeting;
	(f) promptly advise SII, at such times as SII may reasonably request and at least on a daily basis on each of the last 10 Business Days prior to the date of the CFCL Meeting, as to the aggregate tally of the proxies received by CFCL in respect of each...
	(g) promptly advise SII of any written communication delivered to CFCL or any of its Representatives from any CFCL Shareholder opposing the Arrangement, any written notice of dissent, purported exercise or withdrawal of Dissent Rights, and any written...
	(h) provide SII with an opportunity to review and comment on any written communication sent by or on behalf of CFCL to any CFCL Shareholder exercising or purporting to exercise Dissent Rights and not make any payment or settlement offer, or agree to a...
	(i) not, without the prior written consent of SII, change the record date for the CFCL Shareholders entitled to vote at the CFCL Meeting in connection with any adjournment or postponement of the CFCL Meeting unless required by Law;
	(j) not without the prior written consent of SII, waive the deadline for the submission of proxies by CFCL Shareholders for the CFCL Meeting;
	(k) at the request of SII from time to time, provide SII with a list (in both written and electronic form) of: (i) the registered CFCL Shareholders, together with their addresses and respective holdings of CFCL Shares; (ii) the names, addresses and ho...
	(l) notwithstanding the receipt by CFCL of a Superior Proposal in accordance with Article 5, unless otherwise agreed to in writing by SII, continue to take all steps necessary to hold the CFCL Meeting and to cause the Arrangement to be voted on at the...

	Section 2.4 The CFCL Circular
	(1) CFCL shall promptly prepare and complete, in consultation with the other Parties, the CFCL Circular together with any other documents required by Law in connection with the CFCL Meeting and the Arrangement, and CFCL shall, promptly after obtaining...
	(2) CFCL shall ensure that the CFCL Circular complies in material respects with Law, does not contain any Misrepresentation (except that CFCL shall not be responsible for any information included in the CFCL Circular relating to SII and its affiliates...
	(3) CFCL shall give SII and its legal counsel a reasonable opportunity to review and comment on drafts of the CFCL Circular and other related documents, and shall give reasonable consideration to any comments made by SII and its counsel, and agrees th...
	(4) SII shall provide all necessary information concerning SII and the Trust that is required by Law to be included by CFCL in the CFCL Circular or other related documents to CFCL in writing, and shall use its commercially reasonable efforts to ensure...
	(5) CGAL shall provide all necessary information concerning the CGAL Shareholders and New Administrator that is required by Law to be included by CFCL in the CFCL Circular or other related documents to CFCL in writing, and shall use its commercially r...
	(6) SII agrees that it shall be liable to and hereby indemnifies and saves harmless CFCL and its Representatives from and against any and all liabilities, claims, demands, losses, costs, damages and expenses to which CFCL or its Representatives may be...
	(7) CGAL agrees that it shall be liable to, and hereby indemnifies and saves harmless CFCL and SII (including their respective affiliates) and their respective Representatives from and against any and all liabilities, claims, demands, losses, costs, d...
	(8) Each Party shall promptly notify the other Parties if it becomes aware that the CFCL Circular contains a Misrepresentation, or otherwise requires an amendment or supplement. The Parties shall co-operate in the preparation of any such amendment or ...

	Section 2.5 Final Order
	Section 2.6 Court Proceedings
	(a) diligently pursue, and cooperate with SII in diligently pursuing, the Interim Order and the Final Order;
	(b) provide legal counsel to SII with a reasonable opportunity to review and comment upon drafts of all material to be filed with the Court in connection with the Arrangement, and give reasonable consideration to all such comments;
	(c) provide SII with copies of any notice of appearance, evidence or other documents served on them or their legal counsel in respect of the joint application for the Interim Order or the Final Order or any appeal from them, and any notice, written or...
	(d) ensure that all material filed with the Court in connection with the Arrangement is consistent with this Agreement and the Plan of Arrangement;
	(e) not file any material with the Court in connection with the Arrangement or serve any such material, or agree to modify or amend any material so filed or served, except as contemplated by this Agreement or with SII’s prior written consent, such con...
	(f) oppose any proposal from any Person that the Final Order contain any provision inconsistent with this Agreement, and if required by the terms of the Final Order or by Law to return to Court with respect to the Final Order do so only after notice t...
	(g) not object to legal counsel to SII making such submissions on the hearing of the motion for the Interim Order and the application for the Final Order as such counsel considers appropriate; provided such submissions are consistent with this Agreeme...

	Section 2.7 Articles of Arrangement and Effective Date
	(1) CFCL and New Administrator shall concurrently file the CFCL Articles of Arrangement and the New Administrator Articles of Arrangement, respectively, with the Registrar no later than the third (3rd) Business Day after the satisfaction or, where not...
	(2) The closing of the Arrangement (the “Closing”) will take place at the offices of Stikeman Elliott LLP in Toronto, Ontario, Canada, or at such other location as may be agreed upon by the Parties.

	Section 2.8 Payment of Consideration
	(a) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII, CFCL and CGAL, each acting reasonably) sufficient funds, SII Shares and Trust Units to satisfy the aggregate Consideration payable to CFCL Shareholders pursuan...
	(b) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII and CGAL, each acting reasonably) sufficient funds and SII Shares to satisfy the CGAL Aggregate Consideration payable to CGAL pursuant to the Plan of Arrangement.

	Section 2.9 Withholding Taxes
	(1) Other than in respect of the CGAL Aggregate Consideration, CFCL, SII, the Trust and the Depositary, as applicable, shall be entitled to deduct and withhold, or direct CFCL, SII, the Trust or the Depositary, to deduct and withhold on their behalf, ...
	(2) In respect of the CGAL Aggregate Consideration, SII and the Depositary, as applicable, shall be entitled to deduct and withhold, or direct SII or the Depositary, to deduct and withhold on their behalf, from any CGAL Aggregate Consideration payable...

	Section 2.10 U.S. Securities Law Matters
	(1) The Parties intend that the issuance of the SII Shares and the Trust Units under the Arrangement shall be exempt from the registration requirements of the U.S. Securities Act pursuant to the exemption provided by section 3(a)(10) thereof (the “Sec...
	(2) In order to ensure the availability of the Section 3(a)(10) Exemption, the Parties agree that the Arrangement shall be carried out on the following basis:
	(a) the Arrangement shall be subject to the approval of the Court;
	(b) prior to the issuance of the Interim Order, the Court shall be advised as to the intention of the Parties to rely on the Section 3(a)(10) Exemption in connection with the Arrangement;
	(c) the Court shall be required to satisfy itself as to the substantive and procedural fairness of the terms and conditions of the Arrangement to each Person entitled to receive SII Shares or Trust Units on the completion of the Arrangement;
	(d) the Arrangement is approved by the Court as being fair and reasonable in accordance with the requirements of section 193 of the ABCA;
	(e) CFCL shall ensure that each Person entitled to receive SII Shares or Trust Units on completion of the Arrangement shall be given adequate notice advising them of their right to attend and appear before the Court at the hearing of the Court for the...
	(f) each Person to whom SII Shares or Trust Units shall be issued pursuant to the Arrangement shall be advised that such SII Shares or Trust Units have not been registered under the U.S. Securities Act and shall be issued by SII or the Trust, as appli...
	(g) the Interim Order will specify that each Person to whom SII Shares or Trust Units shall be issued pursuant to the Arrangement shall have the right to appear before the Court at the hearing of the Court to give approval of the Arrangement so long a...
	(h) the Final Order approving the Arrangement that is obtained from the Court will expressly state that the Arrangement is approved by the Court as being fair and reasonable as to its terms and conditions to each Person entitled to receive SII Shares ...
	(i) the Final Order shall include a statement in the preamble to substantially the following effect:
	“This Order is granted by the Court upon being advised that the Order shall serve as the basis for reliance on the exemption provided by Section 3(a)(10) of the United States Securities Act of 1933, as amended, from the registration requirements other...

	(3) All SII Shares and Trust Units issued to each Person in the United States shall be registered or qualified under the securities laws of each state, territory or possession or district of the United States in which any Person entitled to receive su...

	Section 2.11 Trust Matters
	(a) cause the Trust to be organized and settled under the laws of the Province of Ontario pursuant to the Trust Agreement;
	(b) cause the Trust to be classified as an association taxable as a corporation for U.S. federal income tax purposes;
	(c) cause the Manager and the Trust to enter into the Management Agreement;
	(d) do or cause to be done all actions and things as are contemplated to be done by the Trust under this Agreement and, pursuant to the Joinder Agreement, for this Agreement to be the valid and binding obligation of the Trust and enforceable against i...
	(e) do or cause to be done such actions as to make the representations and warranties given by SII herein in respect of the Trust true in all respects as at the Effective Time.

	Section 2.12 United States Tax Matters
	Section 2.13 CGAL Shareholders Pre-Effective Date Guarantee

	Article 3  REPRESENTATIONS AND WARRANTIES
	Section 3.1 Representations and Warranties of CFCL
	(1) Except as: (i) set forth in the CFCL Filings (excluding any cautionary language or description of risk factors or similar language contained therein) or (ii) set forth in the CFCL Disclosure Letter, CFCL represents and warrants to SII as set forth...
	(2) Contemporaneously with the execution and delivery of this Agreement, CFCL will deliver to SII the CFCL Disclosure Letter, which will set forth the disclosures, exceptions and exclusions contemplated or permitted by this Agreement, including certai...
	(3) SII agrees and acknowledges that, except as expressly set forth in this Agreement, neither CFCL nor any other Person on behalf of CFCL has made or makes any representation or warranty, express or implied, at law or in equity, either written or ora...

	Section 3.2 Representations and Warranties of CGAL and the CGAL Shareholders
	(1) CGAL and the CGAL Shareholders jointly and severally represent and warrant to SII as set forth in Schedule F and acknowledge and agree that SII is relying upon such representations and warranties in connection with the entering into of this Agreem...
	(2) SII agrees and acknowledges that, except as expressly set forth in this Agreement, neither CGAL nor any CGAL Shareholder nor any other Person on behalf of CGAL or any CGAL Shareholder has made or makes any representation or warranty, express or im...

	Section 3.3 Representations and Warranties of SII
	(1) Except as set forth in the SII Filings (excluding any cautionary language or description of risk factors or similar language contained therein), SII represents and warrant to CFCL as set forth in Schedule G and acknowledge and agree that CFCL is r...
	(2) Except as set forth in the SII Filings, SII represents and warrants to CGAL as set forth in Schedule H and acknowledges and agrees that CGAL is relying upon such representations and warranties in connection with the entering into of this Agreement.
	(3) Each of CFCL and CGAL agrees and acknowledges that, except as expressly set forth in this Agreement, neither SII nor any other Person on behalf of SII has made or makes any representation or warranty, express or implied, at law or in equity, eithe...


	Article 4  COVENANTS
	Section 4.1 Conduct of Business of CFCL, CGAL and the New Administrator
	(1) Until the earlier of the Effective Time and the time that this Agreement is terminated in accordance with its terms:
	(a) CFCL and CGAL shall each, except as expressly required under this Agreement, conduct business in the Ordinary Course; and
	(b) New Administrator shall not conduct any transactions or carry on business except in connection with the transactions contemplated in this Agreement.

	(2) Without limiting the generality of Section 4.1(1)(a), and without derogating from the obligations of CFCL in Section 4.2, during the period specified in Section 4.1(1) CFCL shall use its commercially reasonable efforts to preserve intact the curre...
	(a) amend its Constating Documents;
	(b) split, combine or reclassify any shares of its capital stock or declare, set aside or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) other than pay the Declared CFCL Dividend;
	(c) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise acquire any shares of its capital stock, including pursuant to its normal course issuer bid for Class A Shares;
	(d) issue, deliver, sell, pledge or otherwise encumber, or authorize the issuance, delivery, sale, pledge or other encumbrance of any shares of its capital stock or other equity or voting interests, or any options, warrants or similar rights exercisab...
	(e) acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, in one transaction or in a series of related transactions, assets, securities, properties, interests or businesses or form any Subsidiary ther...
	(f) sell, lease, transfer or otherwise dispose of any of its assets, other than sales of gold and silver bullion (i) to pay expenses in connection with the transactions contemplated herein, or (ii) in the Ordinary Course to finance ongoing operations;
	(g) prepay any indebtedness before its scheduled maturity or increase, create, incur, assume or otherwise become liable for any indebtedness for borrowed money or guarantees thereof;
	(h) make any loan or advance to, or any capital contribution or investment in, or assume, guarantee or otherwise become liable with respect to the liabilities or obligations of, any Person;
	(i) enter into any interest rate, currency, equity or commodity swaps, hedges, derivatives, forward sales contracts or similar financial instruments;
	(j) make any bonus or profit sharing distribution or similar payment of any kind;
	(k) other than as required under the Administration Agreement, incur any liabilities or obligations which, individually or in the aggregate, exceed $100,000;
	(l) make any change in its methods of accounting, except as required by concurrent changes in IFRS;
	(m) hire any employee(s) or appoint any new directors or officers;
	(n) pay any wages, salaries, bonuses or other remuneration of any director or officer
	(o) (i) adopt, enter into or amend any Employee Plan; (ii) pay any benefit to any director or officer; (iii) grant, accelerate, increase or otherwise amend any payment, award or other benefit payable to, or for the benefit of, any director or officer;...
	(p) cancel, waive, release, assign, settle or compromise any claims or rights;
	(q) compromise or settle any litigation, proceeding or governmental investigation relating to the assets or the business of CFCL;
	(r) amend or modify, or terminate or waive any right under, any Contract to which CFCL is a party or enter into any Contract;
	(s) amend, modify or terminate any insurance policy of CFCL;
	(t) take any action or fail to take any action which action or failure to act would reasonably be expected to cause any Governmental Entities to institute proceedings for the suspension of, or the revocation or limitation of rights under, any Authoriz...
	(u) other than the CFCL Meeting, convene any special meeting of Class A Shareholders and/or Common Shareholders;
	(v) make, change or revoke any Tax election or settle or compromise any Tax liability; or
	(w) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the foregoing.

	(3) Without limiting the generality of Section 4.1(1)(a), and without derogating from the obligations of CGAL in Section 4.2, CGAL shall use its commercially reasonable efforts to preserve intact the current business organization of CGAL, and maintain...
	(a) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise acquire any shares of its capital stock;
	(b) issue, deliver, sell, pledge or otherwise encumber, or authorize the issuance, delivery, sale, pledge or other encumbrance of any shares of its capital stock or other equity or voting interests, or any options, warrants or similar rights exercisab...
	(c) deliver, sell, pledge or otherwise encumber, or authorize the delivery, sale, pledge or other encumbrance of any shares of New Administrator’s capital stock or other equity or voting interests, or any options, warrants or similar rights exercisabl...
	(d) amend or modify, or terminate or waive any right under the Administration Agreement;
	(e) take any action or fail to take any action which action or failure to act would reasonably be expected to cause any Governmental Entities to institute proceedings for the suspension of, or the revocation or limitation of rights under, any Authoriz...
	(f) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the foregoing.

	(4) Without derogating from the obligations of New Administrator in Section 4.2, New Administrator, except with the prior written consent of SII, shall not during the period specified in Section 4.1(1):
	(a) redeem, repurchase, or otherwise acquire or offer to redeem, repurchase or otherwise acquire any shares of its capital stock;
	(b) except in connection with the issuance by New Administrator to CGAL of common shares of New Administrator pursuant to section 2.3(a) of the Plan of Arrangement, issue, deliver, sell, pledge or otherwise encumber, or authorize the issuance, deliver...
	(c) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the foregoing.

	(5) Neither CGAL Shareholder, except with the prior written consent of SII, shall during the period specified in Section 4.1(1):
	(a) deliver, sell, pledge or otherwise encumber, or authorize the delivery, sale, pledge or other encumbrance of any shares of CGAL’s capital stock or other equity or voting interests, or any options, warrants or similar rights exercisable or exchange...
	(b) authorize, agree, resolve or otherwise commit, whether or not in writing, to do any of the foregoing.


	Section 4.2 CFCL, CGAL and New Administrator Covenants Regarding the Arrangement
	(1) Subject to Section 4.4 in respect of the Regulatory/Stock Exchange Approvals, CFCL, CGAL and New Administrator shall each use its commercially reasonable efforts to take or cause to be taken all actions and to do or cause to be done all things nec...
	(a) using its commercially reasonable efforts to satisfy (or cause the satisfaction of) the conditions precedent to its obligations hereunder as set forth in Article 6 to the extent the same is within its influence or control;
	(b) using its commercially reasonable efforts to obtain and maintain all third party or other consents, waivers, permits, exemptions, orders, approvals, agreements, amendments or confirmations that are necessary or advisable in connection with the Arr...
	(c) using its commercially reasonable efforts to oppose, lift or rescind any injunction, restraining or other order, decree or ruling seeking to restrain, enjoin or otherwise prohibit or adversely affect the consummation of the Arrangement and defend,...
	(d) carrying out the terms of the Interim Order and the Final Order applicable to it and complying promptly with all requirements imposed by Law on it with respect to this Agreement or the Arrangement;
	(e) using its commercially reasonable efforts to effect all necessary registrations, filing and submissions of information required by Governmental Entities or pursuant to Canadian Securities Laws or U.S. Securities Laws required from CFCL, CGAL or Ne...
	(f) not taking any action, or refraining from taking any commercially reasonable action, or permitting any action to be taken or not taken, which is inconsistent with this Agreement or which would reasonably be expected to prevent, delay or otherwise ...

	(2) CFCL, CGAL and the New Administrator shall each promptly, and in any event within two (2) Business Days (or, in the case of Section 4.2(2)(a), one (1) Business Day) notify SII of:
	(a) to its knowledge any Material Adverse Effect in respect of CFCL;
	(b) any notice or other communication received from any Person alleging that the consent (or waiver, permit, exemption, order, approval, agreement, amendment or confirmation) of such Person is required in connection with this Agreement or the Arrangem...
	(c) unless prohibited by Law, any notice or other communication received from any Governmental Entity in connection with this Agreement (and CFCL CGAL or New Administrator, as applicable, shall contemporaneously provide a copy of any such written noti...
	(d) to its knowledge, any filing, actions, suits, claims, investigations or proceedings commenced, threatened against, relating to or involving or otherwise affecting CFCL or New Administrator, or that relate to this Agreement or the Arrangement.

	(3) CFCL shall promptly, and in any event within two (2) Business Days, notify SII of any fact or circumstance within CFCL's knowledge which reasonably may cause the Reorganization Transactions to fail to qualify as a “reorganization” under Section 36...
	(4) Prior to the liquidation of CFCL pursuant to section 4.19, CFCL shall provide its shareholders with a PFIC Annual Information Statement (as described in U.S. Treasury Regulation 1.1295-1(g) for the tax period ending on the Effective Date.
	(5) CGAL shall not pass, authorize or otherwise approve any resolutions that conflict with, or amend, the New Administrator Arrangement Resolution. In connection with both the Interim Order and the Final Order, CGAL and the CGAL Shareholders shall adv...

	Section 4.3 SII and Trust Covenants Regarding Conduct of Business and the Arrangement
	(1) Until the earlier of the Effective Time and the time that this Agreement is terminated in accordance with its terms, SII shall not, except with the prior written consent of CFCL and CGAL:
	(a) amend its Constating Documents; or
	(b) split, combine or reclassify any shares of its capital stock or declare, set aside or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) other than SII Permitted Dividends.

	(2) Until the earlier of the Effective Time and the time that this Agreement is terminated in accordance with its terms, the Trust shall not, except with the prior written consent of CFCL and CGAL, conduct any transactions or carry on any business exc...
	(3) Subject to Section 4.4 in respect of the Regulatory/Stock Exchange Approvals, SII shall use its commercially reasonable efforts to take or cause to be taken all actions and to do or cause to be done all things necessary, proper or advisable under ...
	(a) using its commercially reasonable efforts to satisfy (or cause the satisfaction of) the conditions precedent to its obligations hereunder as set forth in Article 6 to the extent the same is within its influence or control;
	(b) using its commercially reasonable efforts to oppose, lift or rescind any injunction, restraining or other order, decree or ruling seeking to restrain, enjoin or otherwise prohibit or adversely affect the consummation of the Arrangement and defend,...
	(c) using its commercially reasonable efforts to effect all necessary registrations, filing and submissions of information required by Governmental Entities or pursuant to Canadian Securities Laws or U.S. Securities Laws required from it or its Subsid...
	(d) carrying out the terms of the Interim Order and the Final Order applicable to it and complying promptly with all requirements imposed by Law on it or its Subsidiaries with respect to this Agreement or the Arrangement;
	(e) using its commercially reasonable efforts to ensure that the Consideration Securities to be issued pursuant to the Arrangement will: (i) have been duly authorized and, upon issue, will be validly issued as fully paid and non-assessable SII Shares ...
	(f) not taking any action, or refraining from taking any commercially reasonable action, or permitting any action to be taken or not taken, which is inconsistent with this Agreement or which would reasonably be expected to prevent, delay or otherwise ...

	(4) SII shall promptly, and in any event within two (2) Business Days (or, in the case of Section 4.3(4)(a), one (1) Business Day) notify CFCL and CGAL of:
	(a) to its knowledge any Material Adverse Effect in respect of SII or the Trust;
	(b) any notice or other communication received from any Person alleging that the consent (or waiver, permit, exemption, order, approval, agreement, amendment or confirmation) of such Person is required in connection with this Agreement or the Arrangem...
	(c) unless prohibited by Law, any notice or other communication received from any Governmental Entity in connection with this Agreement (and SII shall contemporaneously provide a copy of any such written notice or communication to CFCL and CGAL);
	(d) any fact or circumstance within SII's knowledge which reasonably may cause the Reorganization Transactions to fail to qualify as a “reorganization” under Section 368(a)(1) of the U.S. Tax Code; or
	(e) to its knowledge, any filing, actions, suits, claims, investigations or proceedings commenced or threatened that relate to this Agreement or the Arrangement.

	(5) After the Effective Date, the Trust will manage its operations and affairs in a manner which is consistent with its anticipated status as a "passive foreign investment company" within the meaning of Section 1297(a) of the U.S. Tax Code.
	(6) From the date of its formation until 2 years after the Effective Date, the Trust will classify itself as an association taxable as a corporation for all U.S. federal income tax purposes.
	(7) The Trust will manage its business, assets and affairs so that is not an investment company within the meaning of Section 368(a)(2)(F) of the U.S. Tax Code on the Effective Date and immediately after the Arrangement.
	(8) For the two years after the Effective Date, the Trust will continue the historic business of CFCL or use a significant portion of the historic business assets of CFCL in a business in a manner consistent with Treasury Regulation Section 1.368-1(d).
	(9) The Trust will not pay any expenses of CFCL Shareholders incurred in connection with the Arrangement.
	(10) In connection with the Arrangement, no liabilities of CFCL Shareholders will be assumed by the Trust, nor will any of the CFCL Shares that will be exchanged for Trust Units pursuant to the Arrangement be encumbered by any liabilities.
	(11) The Trust and SII shall not take any action within their control which causes the Trust to fail to acquire substantially all of the assets of CFCL within the meaning of Section 354(b)(1)(A).

	Section 4.4 Regulatory/Stock Exchange Approvals
	(1) As soon as reasonably practicable after the date hereof, each Party, or where appropriate, all Parties jointly, shall make (or cause to be made) all notifications, filings, applications and submissions with Governmental Entities required or in the...
	(2) Subject to Law, the Parties shall cooperate with one another in connection with obtaining the Regulatory/Stock Exchange Approvals including by providing or submitting on a timely basis, and as promptly as practicable, all documentation and informa...
	(3) Subject to Law, the Parties shall cooperate with and keep one another fully informed as to the status of and the processes and proceedings relating to obtaining the Regulatory/Stock Exchange Approvals, and shall promptly notify each other of any c...
	(4) Each Party shall promptly notify the other Party if it becomes aware that any (i) application, filing, document or other submission for a Regulatory/Stock Exchange Approval contains a Misrepresentation, or (ii) any Regulatory/Stock Exchange Approv...
	(5) SII shall pay all filing fees incurred in connection with the Competition Act Approval.

	Section 4.5 Access to Information; Confidentiality
	(1) Subject to Law, CFCL shall give SII and its Representatives: (a) upon reasonable notice, reasonable access during normal business hours to CFCL’s (i) premises; (ii) property and assets (including all books and records, whether retained internally ...
	(2) The Parties acknowledge that the Confidentiality Agreement continues to apply and that any information provided under Section 4.5(1) above shall be subject to the terms of the Confidentiality Agreement. If this Agreement is terminated in accordanc...

	Section 4.6 Public Communications
	Section 4.7 Notice and Cure Provisions
	(1) Each Party shall promptly notify the other Parties of the occurrence, or failure to occur, of any event or state of facts which occurrence or failure would, or would be reasonably likely to:
	(a) cause any of the representations or warranties of such Party contained in this Agreement to be untrue or inaccurate in any material respect at any time from the date of this Agreement to the Effective Time; or
	(b) result in the failure to comply with or satisfy any covenant, condition or agreement to be complied with or satisfied by such Party under this Agreement.

	(2) Notification provided under this Section 4.7 will not affect the representations, warranties, covenants, agreements or obligations of the Parties (or remedies with respect thereto) or the conditions to the obligations of the Parties under this Agr...
	(3) SII may not elect to exercise its right to terminate this Agreement pursuant to Section 8.1(1)(f)(i), CFCL may not elect to exercise its right to terminate this Agreement pursuant to Section 8.1(1)(d) and CGAL, New Administrator and the CGAL Share...

	Section 4.8 CFCL Employee, Director and Officer Insurance and Indemnification
	(1) Prior to the Effective Time, CFCL shall purchase customary “tail” policies of directors’ and officers’ liability insurance from a reputable and financially sound insurance carrier providing protection no less favourable in the aggregate to the pro...
	(2) From and after the Effective Time, the Trust shall assume, pursuant to the Plan of Arrangement, and honour all rights to indemnification or exculpation now existing in favour of present and former employees, officers and directors of CFCL under La...
	(3) If the Trust or any of its successors or assigns shall: (a) amalgamate, consolidate with or merge or wind-up into any other Person and shall not be the continuing or surviving entity; or (b) transfer all or substantially all of its properties and ...

	Section 4.9 CGAL Indemnification and Release
	(1) From and after the Effective Time:
	(a) CFCL releases, remises and forever discharges CGAL from any and all Claims except for Claims arising out of or involving fraud, gross negligence or criminal conduct; and
	(b) CGAL releases, remises and forever discharges CFCL from any and all Claims (it being understood that CFCL Indemnification Obligations are being novated to the Trust as contemplated in Section 4.9(2)).

	(2) Pursuant to section 2.3(b) of the Plan of Arrangement, CFCL shall assign to the Trust, and the Trust shall assume, the CFCL Indemnification Obligations and CGAL consents to and acknowledges such assignment, assumption and novation.
	(3) If the Trust or any of its successors or assigns shall: (a) amalgamate, consolidate with or merge or wind-up into any other person and shall not be the continuing or surviving entity; or (b) transfer all or substantially all of its properties and ...

	Section 4.10 Stock Exchange Delisting
	Section 4.11 Standstill
	(1) Subject to Section 4.11(2), during the Standstill Period SII shall not, and shall cause its affiliates to not, without the consent of CFCL, directly or indirectly or jointly or in concert with any other person: (a) offer to acquire or agree to acq...
	(2) Notwithstanding Section 4.11(1), SII and its affiliates shall be permitted to (a) make a confidential proposal (a “Confidential Proposal”) to the CFCL Board regarding a potential negotiated acquisition or other business combination transaction rel...
	(3) For the purposes of this Agreement:
	(a) “Spring Event” shall mean (i) when CFCL approves, agrees to, or announces that it has approved or agreed to, a definitive agreement (it being understood that a confidentiality agreement or exclusivity agreement will not be considered a definitive ...
	(b) “Standstill Period” means the period commencing on the date of this Agreement and ending on the earlier of: (i) the third (3rd) anniversary of the date of this Agreement; (ii) the Effective Date; (iii) the termination of this Agreement by SII purs...


	Section 4.12 Litigation and Release Matters
	(1) Promptly following the entering into of this Agreement, SII shall cause 1891868 Alberta Ltd. and Sprott Asset Management LP to discontinue (a) the application and legal proceedings filed under Alberta Court of Queen’s Bench File Number 1701-03238;...
	(2) Subject to Section 4.12(3), SII, on behalf of itself, 1891868 Alberta Ltd. and Sprott Asset Management LP, releases, remises and forever discharges the Central Released Persons from any and all Central Pre-Signing Released Claims except for the Ce...
	(3) The releases and discharges referred to in Section 4.12(2) shall cease to have effect upon termination of this Agreement by SII pursuant to Section 8.1(1)(f)(i) or Section 8.1(1)(f)(iii).
	(4) Effective upon the Closing, SII, on behalf of itself, 1891868 Alberta Ltd. and Sprott Asset Management LP, releases, remises and forever discharges the Central Released Persons from any and all Central Post-Signing Released Claims except for the C...
	(5) Subject to Section 4.12(6), each of CFCL, CGAL, New Administrator and the CGAL Shareholders releases, remises and forever discharges the Sprott Released Persons from any and all Sprott Pre-Signing Released Claims except for the Sprott Excluded Cla...
	(6) The releases and discharges referred to in Section 4.12(5) shall cease to have effect upon termination of this Agreement by SII pursuant to Section 8.1(1)(f)(i) or Section 8.1(1)(f)(iii).
	(7) Effective upon the Closing, each of CFCL, CGAL, New Administrator and the CGAL Shareholders releases, remises and forever discharges the Sprott Released Persons from any and all Sprott Post-Signing Released Claims except for the Sprott Excluded Cl...
	(8) Effective upon the Closing, CGAL and the CGAL Shareholders, on behalf of themselves and all then current and former directors, officers or employees of CGAL or the New Administrator, release, remise and forever discharge New Administrator from any...
	(9) For the purposes of this Agreement:
	(a) “Claims” means all actions, causes of action, suits, proceedings, executions, judgements, duties, debts, accounts, contracts and covenants (whether express or implied), claims and demands whatsoever for losses, liabilities, damages, indemnity, cos...
	(b) “Central Excluded Claims” means any Claims relating to or arising out of breach by CFCL, CGAL, New Administrator or a CGAL Shareholder of the Arrangement Agreement, the Confidentiality Agreement, the Exclusivity Agreement or the Earnout Agreement.
	(c) “Central Post-Signing Released Claims” means any and all Claims, other than Central Pre-Signing Released Claims, which SII, 1891868 Alberta Ltd. and Sprott Asset Management LP have now, or may have in the future, against any Central Released Perso...
	(i) CFCL;
	(ii) CGAL; or
	(iii) any Central Released Person in respect of any derivative action, oppression action, or any other Claim or proceeding of any nature whatsoever brought against such person in his or her capacity as a current or former director or officer of CFCL o...
	existing prior to the Effective Time.

	(d) “Central Pre-Signing Released Claims” means any and all Claims which SII, 1891868 Alberta Ltd. and Sprott Asset Management LP have now, or may have in the future, against any Central Released Person, relating to or arising out of any cause, matter...
	(i) CFCL;
	(ii) CGAL; or
	(iii) any Central Released Person in respect of any derivative action, oppression action, or any other Claim or proceeding of any nature whatsoever brought against such person in his or her capacity as a current or former director or officer of CFCL o...
	existing prior to the entering into of this Agreement, including without limitation any claims arising out of, connected with or related to the allegations made in the application and legal proceedings filed under Alberta Court of Queen’s Bench File N...

	(e) “Central Released Persons” means CFCL and CGAL and their respective present and former directors and officers.
	(f) “Exclusivity Agreement” means the exclusivity agreement among the Parties dated August 25, 2017, as amended.
	(g) “Sprott Excluded Claims” means any Claims relating to or arising out of the breach by SII of the Arrangement Agreement, the Confidentiality Agreement, the Exclusivity Agreement or the Earnout Agreement.
	(h) “Sprott Post-Signing Released Claims” means any and all Claims, other than Sprott Pre-Signing Released Claims, which CFCL, CGAL, New Administrator or the CGAL Shareholders have now, or may have in the future, against any Sprott Released Person, re...
	(i) “Sprott Pre-Signing Released Claims” means any and all Claims which CFCL, CGAL, New Administrator or the CGAL Shareholders have now, or may have in the future, against any Sprott Released Person, relating to or arising out of any cause, matter or ...
	(j) “Sprott Released Persons” means SII, 1891868 Alberta Ltd. and Sprott Asset Management LP and their respective present and former directors, officers and partners.


	Section 4.13 Corporate Name Matters
	Section 4.14 Reconstitution of CFCL Board
	Section 4.15 Non-Compete
	(1) During the Restricted Period, neither CGAL Shareholder shall, on his own behalf or on behalf of or in connection with any Person, directly or indirectly, in any capacity whatsoever (including as an employer, employee, principal, agent, joint ventu...
	(a) the CGAL Shareholders shall be permitted to:
	(i) continue to provide bullion management and related services to Purpose Investments in respect of Silver Bullion Trust; and
	(ii) subject to the prior written approval of SII, which approval shall not be unreasonably withheld, provide bullion management and related services that are substantially similar to the services currently provided to Purpose Investments in respect o...

	(b) the CGAL Shareholders shall be permitted to own up to 5% of the shares of a listed physical gold and/or silver bullion entity on a recognized stock exchange.

	(2) For the purposes of this Agreement:
	(a) “Administrator Business” means the provision of general administration, management or consulting services to publicly traded entities that invest their assets primarily in physical gold and/or silver bullion.
	(b) “Restricted Area” means Canada and the United States of America.
	(c) “Restricted Period” means the period lasting three years from the Effective Date.


	Section 4.16 CGAL Section 85 Election
	Section 4.17 Earnout Agreement Matters
	Section 4.18 Bullion Custodian
	Section 4.19 Liquidation and Dissolution of CFCL
	Section 4.20 Trust Tax Matters
	The Trust covenants and agrees to: (i) elect to be a mutual fund trust for purposes of the Tax Act and the regulations thereto in the prescribed form and within the prescribed time; (ii) following the Effective Time, meet all requirements in the Tax A...


	Article 5  additional cOVENANTS regarding non-solicitation
	Section 5.1 Non-Solicitation by CFCL
	(1) Except as expressly provided in this Article 5, CFCL shall not, directly or indirectly, through any Representative of CFCL, or otherwise, and shall not permit any such Person to:
	(a) solicit, initiate, encourage or otherwise facilitate, (including by way of furnishing or providing copies of, access to, or disclosure of, any confidential information, properties, facilities, books or records of CFCL or entering into any form of ...
	(b) enter into or otherwise engage or participate in any discussions or negotiations with any Person (other than SII or its affiliates) regarding any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to, a...
	(c) make a Change in Recommendation;
	(d) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or recommend, or take no position or remain neutral with respect to, any Acquisition Proposal (it being understood that publicly taking no position or a neutral...
	(e) enter into or publicly propose to enter into any Contract in respect of an Acquisition Proposal (other than an Acceptable Confidentiality Agreement).

	(2) CFCL shall, and shall cause its Representatives to, immediately cease and terminate, and cause to be terminated, any solicitation, encouragement, discussion, negotiations, or other activities commenced prior to the date of this Agreement with any ...
	(a) discontinue access to and disclosure of all information, including any data room and any confidential information, properties, facilities, books and records of CFCL; and
	(b) request, and exercise all rights it has to require (i) the return or destruction of all copies of any confidential information regarding the CFCL provided to any Person other than SII, and (ii) the destruction of all material including or incorpor...

	(3) CFCL represents and warrants that it has not waived any confidentiality, standstill, non-disclosure, use, business purpose or similar agreement or restriction to which it is a party, and covenants and agrees that (i) it shall take all necessary ac...

	Section 5.2 Notification of Acquisition Proposals - CFCL
	(1) If CFCL or any of its Representatives, receives or otherwise becomes aware of any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to an Acquisition Proposal, or any request for copies of, access to, ...
	(a) such Acquisition Proposal, inquiry, proposal, offer or request, including a description of its material terms and conditions and the identity of all Persons making the Acquisition Proposal, inquiry, proposal, offer or request and copies of all doc...
	(b) at SII’s request, the status of developments and negotiations with respect to such Acquisition Proposal, inquiry, proposal, offer or request, including any changes, modifications or other amendments to any such Acquisition Proposal, inquiry, propo...


	Section 5.3 Responding to an Acquisition Proposal re CFCL
	(1) Notwithstanding this Agreement or any other agreement between the Parties or between CFCL and any other Person, including without limitation the Confidentiality Agreement, if at any time, prior to obtaining the approval by the CFCL Shareholders of...
	(a) the CFCL Board first determines in good faith, after consultation with its financial advisors and its outside counsel, that such Acquisition Proposal constitutes or could reasonably be expected to constitute or lead to a Superior Proposal (disrega...
	(b) such Person was not restricted from making such Acquisition Proposal pursuant to an existing confidentiality, standstill, non-disclosure, use, business purpose or similar restriction with CFCL;
	(c) such inquiry, proposal or offer did not result from a breach by CFCL of its obligations under this Article 5 and any such copies, access or disclosure provided to such Person shall have already been (or simultaneously be) provided to SII; and
	(d) prior to providing any such copies, access, or disclosure, CFCL enters into an Acceptable Confidentiality Agreement with such Person and provides a copy of such Acceptable Confidentiality Agreement to SII.


	Section 5.4 Right to Match re CFCL
	(1) If CFCL receives an Acquisition Proposal that constitutes a Superior Proposal prior to the approval of the CFCL Arrangement Resolutions by the CFCL Shareholders, the CFCL Board may, subject to compliance with Section 8.3, recommend such Acquisitio...
	(a) the Person making the Acquisition Proposal was not restricted from making such Acquisition Proposal pursuant to an existing standstill or similar restriction;
	(b) such Acquisition Proposal did not result from a breach by CFCL of its obligations under this Article 5;
	(c) CFCL has delivered to SII a written notice of the determination of the CFCL Board that such Acquisition Proposal constitutes a Superior Proposal and, as applicable, of the intention of the CFCL Board to enter into a Permitted Acquisition Agreement...
	(d) CFCL has provided SII a copy of any proposed Permitted Acquisition Agreement with respect to the Acquisition Proposal;
	(e) at least five (5) Business Days (the “Matching Period”) have elapsed from the date that is the later of the date on which SII received the Superior Proposal Notice and a copy of the proposed Permitted Acquisition Agreement with respect to the Acqu...
	(f) during any Matching Period, SII has had the opportunity (but not the obligation), in accordance with Section 5.4(2), to offer to amend this Agreement and the Arrangement in order for such Acquisition Proposal to cease to be a Superior Proposal;
	(g) if SII has offered to amend this Agreement and the Arrangement under Section 5.4(2), the CFCL Board has determined in good faith, after consultation with CFCL’s outside legal counsel and financial advisers, that such Acquisition Proposal continues...
	(h) the CFCL Meeting has not been cancelled, postponed or adjourned (except as required under Section 5.4(5) or permitted under Section 2.3(a)(i)) and CFCL irrevocably undertakes to SII to (i) not cancel, postpone or adjourn the CFCL Meeting (except a...

	(2) During the Matching Period, or such longer period as CFCL may approve in writing for such purpose: (i) the CFCL Board shall review any offer made by SII under Section 5.4(1)(f) to amend the terms of this Agreement and the Arrangement in good faith...
	(3) Each successive amendment to any Acquisition Proposal shall constitute a new Acquisition Proposal for the purposes of this Section 5.4, and SII shall be afforded a new five (5) Business Day Matching Period from the later of the date on which SII r...
	(4) The CFCL Board shall promptly reaffirm the CFCL Board Recommendation by press release after any Acquisition Proposal which is not determined to be a Superior Proposal is publicly announced or the CFCL Board determines that a proposed amendment to ...
	(5) If CFCL provides a Superior Proposal Notice to SII within five (5) Business Days before the CFCL Meeting, CFCL shall proceed with or shall postpone the CFCL Meeting, as directed by SII in its sole discretion, to a date that is not more than seven ...
	(6) Nothing in this Agreement shall prevent the CFCL Board from making any disclosure to the CFCL Shareholders if the CFCL Board, acting in good faith and upon the advice of its outside legal and financial advisors, shall have determined that the fail...
	(a) the foregoing will in no way eliminate or modify the effect that the making of such disclosure would otherwise have under this Agreement, including whether such actions constitute a Change in Recommendation;
	(b) prior to making a Change in Recommendation, CFCL shall give to SII not less than 48 hours’ (excluding Saturdays, Sundays and statutory holidays in Calgary, Alberta) notice of its intention to make such Change in Recommendation; and
	(c) a Change in Recommendation permitted by Section 5.4(1) or other disclosure by the CFCL Board to the CFCL Shareholders where the CFCL Board, acting in good faith and upon the advice of its outside legal and financial advisors, has determined that t...


	Section 5.5 Non-Solicitation by CGAL, New Administrator and the CGAL Shareholders
	(1) Subject to Section 5.5(3), CGAL, New Administrator and the CGAL Shareholders shall not, directly or indirectly, through any of their Representatives, or otherwise, and shall not permit any such Person to:
	(a) solicit, initiate, encourage or otherwise facilitate, (including by way of furnishing or providing copies of, access to, or disclosure of, any confidential information, properties, facilities, books or records of CFCL or the Administrator or enter...
	(b) enter into or otherwise engage or participate in any discussions or negotiations with any Person (other than SII and its affiliates) regarding any inquiry, proposal or offer that constitutes or may reasonably be expected to constitute or lead to, ...
	(c) accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or recommend, or take no position or remain neutral with respect to, any Acquisition Proposal; or
	(d) enter into or publicly propose to enter into any Contract in respect of an Acquisition Proposal.

	(2) CGAL, New Administrator and the CGAL Shareholders shall, and shall cause their respective Representatives to, immediately cease and terminate, and cause to be terminated, any solicitation, encouragement, discussion, negotiations, or other activiti...
	(a) discontinue access to and disclosure of all information, including any data room and any confidential information, properties, facilities, books and records of CGAL or New Administrator; and
	(b) request, and exercise all rights it has to require (i) the return or destruction of all copies of any confidential information regarding CGAL or New Administrator provided to any Person other than SII and its affiliates, and (ii) the destruction o...

	(3) Notwithstanding Section 5.5(1) and Section 5.5(2), nothing in Section 5.5(1) or Section 5.5(2) shall restrict J.C. Stefan Spicer from discharging his fiduciary duties as a director or officer of CFCL in accordance with the terms and conditions of ...

	Section 5.6 Breach by Representatives

	Article 6  CONDITIONS
	Section 6.1 Mutual Conditions Precedent
	(1) Arrangement Shareholder Resolutions. The CFCL Arrangement Resolutions have been approved and adopted by the CFCL Shareholders at the CFCL Meeting in accordance with the Interim Order.
	(2) Interim and Final Order. The Interim Order and the Final Order have each been obtained on terms consistent with this Agreement, and have not been set aside or modified in a manner unacceptable to any of the Parties, each acting reasonably, on appe...
	(3) Key Regulatory/Stock Exchange Approvals. Each of the Key Regulatory/Stock Exchange Approvals has been made, given or obtained on terms acceptable to the Parties, each acting reasonably, and each such Key Regulatory/Stock Exchange Approval is in fo...
	(4) Listing of SII Shares. The conditional approval to the listing of the SII Shares issuable pursuant to the Arrangement on the TSX shall have been made, given or obtained and is in force and has not been modified.
	(5) Articles of Arrangement. The CFCL Articles of Arrangement and the New Administrator Articles of Arrangement to be filed with the Registrar in accordance with this Agreement shall be in form and substance satisfactory to each of the Parties, acting...
	(6) Illegality. No Law is in effect that makes the consummation of the Arrangement illegal or otherwise prohibits or enjoins the Parties from consummating the Arrangement.
	(7) No Legal Action. There shall be no action or proceeding pending by a Governmental Entity that is seeking to:
	(a) enjoin or prohibit the ownership or operation by the Trust and the Manager of the business or assets of CFCL; or
	(b) prevent or material delay the consummation of the Arrangement, or if the Arrangement is consummated, have a Material Adverse Effect in respect of CFCL or the Trust.

	(8) Section 3(a)(10) Exemption. SII Shares and Trust Units to be issued in the United States pursuant to the Arrangement shall be exempt from the registration requirements of the U.S. Securities Act pursuant to Section 3(a)(10) thereof.

	Section 6.2 Additional Conditions Precedent to the Obligations of SII and the Trust
	(1) Representations and Warranties of CFCL. The representations and warranties of CFCL:
	(a) that are set forth in paragraphs (1), (2), (3), (4) and (5) of Schedule E were true and correct in all respects as of the date of this Agreement and are true and correct in all respects as of the Effective Time as if made at such time;
	(b) that are set forth in paragraph (6) of Schedule E were true and correct in all respects (other than de minimis inaccuracies) as of the date of this Agreement and are true and correct in all respects (other than de minimis inaccuracies) as of the E...
	(c) other than those to which Section 6.2(1)(a) or Section 6.2(1)(b) applies, were true and correct in all respects (without giving effect to any materiality or Material Adverse Effect qualifications set forth therein) as of the date of this Agreement...

	(2) Representations and Warranties of CGAL and the CGAL Shareholders. The representations and warranties of CGAL and the CGAL Shareholders:
	(a) that are set forth in paragraphs (1), (2), (3), (4), (5), (6) and (8) of Schedule F were true and correct in all respects as of the date of this Agreement and are true and correct in all respects as of the Effective Time as if made at such time;
	(b) other than those to which Section 6.2(2)(a) applies, were true and correct in all material respects as of the date of this Agreement and are true and correct in all material respects as of the Effective Time as if made at such time;

	(3) Performance of Covenants of CFCL. CFCL has fulfilled or complied in all material respects with each of the covenants of CFCL contained in this Agreement to be fulfilled or complied with by it on or prior to the Effective Date, and has delivered a ...
	(4) Performance of Covenants of CGAL, New Administrator and CGAL Shareholders. Each of CGAL, New Administrator and the CGAL Shareholders has fulfilled or complied in all material respects with each of its or his covenants contained in this Agreement t...
	(5) Dissent Rights. The aggregate number of Class A Shares in respect of which Dissent Rights have been validly exercised and not withdrawn as of the Effective Date shall not exceed 7.5% of the issued and outstanding Class A Shares.
	(6) Earnout Agreement. CGAL shall have delivered to SII the Earnout Agreement duly executed by CGAL.
	(7) Material Adverse Effect of CFCL. Since the date of this Agreement there shall not have occurred any Material Adverse Effect in respect of CFCL.

	Section 6.3 Additional Conditions Precedent to the Obligations of CFCL
	(1) Representations and Warranties. The representations and warranties of SII:
	(a) that are set forth in paragraphs (1), (2), (3), (4), (5), (6), (7), (14) and (20) of Schedule G were true and correct in all respects as of the date of this Agreement and are true and correct in all respects as of the Effective Time as if made at ...
	(b) other than those to which Section 6.3(1)(a) applies, were true and correct in all respects (without giving effect to any materiality or Material Adverse Effect qualifications set forth therein) as of the date of this Agreement and are true and cor...

	(2) Performance of Covenants. Each of SII and the Trust has fulfilled or complied in all material respects with each of the covenants of it contained in this Agreement to be fulfilled or complied with by it on or prior to the Effective Time, provided ...
	(3) Joinder Agreement. The Trust shall have delivered to the Parties the Joinder Agreement duly executed by the Trust.
	(4) Dissolution and Wind-up of CFCL.  Evidence satisfactory to CFCL, acting reasonably, that the Administration Agreement shall be terminated in its entirety and CFCL shall be dissolved and liquidated effective on the Effective Date but after the Effe...
	(5) Material Adverse Effect of SII or Trust. Since the date of this Agreement, there shall not have occurred any Material Adverse Effect in respect of SII or the Trust.

	Section 6.4 Additional Conditions Precedent to the Obligations of CGAL, New Administrator and the CGAL Shareholders
	(1) Representations and Warranties. The representations and warranties of SII:
	(a) that are set forth in paragraphs (1), (2), (3), (4) and (5) of Schedule H were true and correct in all respects as of the date of this Agreement and are true and correct in all respects as of the Effective Time as if made at such time;
	(b) other than those to which Section 6.4(1)(a) applies, were true and correct in all respects (without giving effect to any materiality or Material Adverse Effect qualifications set forth therein) as of the date of this Agreement and are true and cor...

	(2) Performance of Covenants. SII has fulfilled or complied in all material respects with each of the covenants of SII contained in this Agreement to be fulfilled or complied with by it on or prior to the Effective Time, and has delivered a certificat...
	(3) Earnout Agreement. SII shall have delivered to CGAL the Earnout Agreement duly executed by SII.
	(4) Material Adverse Effect of SII. Since the date of this Agreement there shall not have occurred any Material Adverse Effect in respect of SII.

	Section 6.5 Satisfaction of Conditions

	Article 7  INDEMNIFICATION
	Section 7.1 Liability for Representations and Warranties
	(1) The representations and warranties of CFCL contained in this Agreement and the certificate to be delivered pursuant to Section 6.2(1) shall not survive the completion of the Arrangement and shall expire and be terminated on the earlier of the Effe...
	(2) The representations and warranties of SII contained in Schedule G hereto and the certificate to be delivered pursuant to Section 6.3(1) shall not survive the completion of the Arrangement and shall expire and be terminated on the earlier of the Ef...
	(3) The representations and warranties of CGAL and the CGAL Shareholders contained in Schedule F and the certificates to be delivered pursuant to Section 6.2(2) shall survive completion of the Arrangement and continue in full force and effect for a pe...
	(a) the representations and warranties set out in paragraphs (1), (2), (4)(i), (4)(iii), (4)(iv), (5), (6) and (15) of Schedule F (the “CGAL Fundamental Representations”) and the corresponding representations and warranties set out in the certificate ...
	(b) the representations and warranties set out in paragraph (8) of Schedule F and the corresponding representations and warranties set out in the certificate to be delivered pursuant to Section 6.2(2) will survive and continue in full force and effect...
	(c) there is no limitation as to time for claims relating to representations and warranties that involve fraud or fraudulent misrepresentation.

	(4) The representations and warranties of SII contained in Schedule H and the certificate to be delivered pursuant to Section 6.4(1) shall survive completion of the Arrangement and continue in full force and effect for a period of one (1) year after t...
	(a) the representations and warranties set out in paragraphs (1), (2), (3), (5)(i), (5)(iii), (5)(iv), (7)(b) of Schedule H (the “SII Fundamental Representations”) of Schedule H and the corresponding representations and warranties set out in the certi...
	(b) the representations and warranties set out in paragraph (11) of Schedule H and the corresponding representations and warranties set out in the certificate to be delivered pursuant to Section 6.4(1) will survive and continue in full force and effec...
	(c) there is no limitation as to time for claims relating to representations and warranties that involve fraud or fraudulent misrepresentation.

	(5) No Party has any obligation or liability with respect to any representation or warranty made by such Party in this Agreement or the certificates to be delivered pursuant to this Agreement after the end of the applicable time periods specified in S...

	Section 7.2 Indemnification in Favour of SII
	(1) From and after the Effective Time, CGAL and the CGAL Shareholders shall jointly and severally indemnify and save each of SII, its affiliates, CFCL, the Trust and New Administrator and their respective Representatives harmless of and from, and shal...
	(a) any breach or inaccuracy of any representation or warranty given by CGAL or the CGAL Shareholders contained in Schedule F or the certificates to be delivered pursuant to Section 6.2(2); and
	(b) any liability for Taxes of New Administrator in respect of any taxation period ending on or before the Effective Date or any portion of a taxation period up to and including the Effective Date (a “New Administrator Pre-Closing Tax Period”).

	(2) CGAL and the CGAL Shareholders’ obligations under Section 7.2(1)(a) shall terminate upon the expiration of the survival periods set forth in Section 7.1(3) except with respect to Damages set forth in written notices given by SII to CGAL and the CG...
	(3) The right to indemnification under Section 7.2(1)(b) exists notwithstanding any representation or warranty by CGAL or the CGAL Shareholders in this Agreement and shall terminate six (6) months after the expiration of the period during which a tax ...
	(4) CGAL and the CGAL Shareholders shall not be required to pay any amount under Section 7.2(1)(a) with respect to any Damages that do not, in the aggregate, exceed $500,000 (the “CGAL Deductible”). Once the total of such amounts exceeds the CGAL Dedu...
	(5) CGAL and the CGAL Shareholders’ total liability under Section 7.2(1)(a) shall not exceed $15 million, except where Damages relate to a breach of the CGAL Fundamental Representations or the representations and warranties set out in paragraph (8) of...

	Section 7.3 Indemnification in Favour of CGAL
	(1) From and after the Effective Time, SII shall indemnify and save CGAL and its Representatives harmless of and from, and shall pay for, any Damages suffered by, imposed upon or asserted against it or any of them as a result of any breach or inaccura...
	(2) SII’s obligations under Section 7.3(1) shall terminate upon the expiration of the survival periods set forth in Section 7.1(4) except with respect to Damages set forth in written notices given by CGAL to SII prior to such date and in any event wit...
	(3) SII shall not be required to pay any amount under Section 7.3(1) with respect to any Damages that do not, in the aggregate, exceed $500,000 (the “SII Deductible”). Once the total of such amounts exceeds the SII Deductible, SII shall indemnify CGAL...
	(4) SII’s total liability under Section 7.3(1) shall not exceed $3 million, except where Damages relate to a breach of the SII Fundamental Representations or involve fraud or fraudulent misrepresentation, in which case SII’s total liability shall not ...

	Section 7.4 Notification
	(1) If an Indemnified Person becomes aware of a Direct Claim, the Indemnified Person shall promptly, and in any event within 30 days of becoming aware of such Direct Claim, notify the Indemnifying Party in writing of the Direct Claim. The notice must ...
	(2) If a Third Party Claim is instituted or asserted against an Indemnified Person, the Indemnified Person shall promptly, and in any event within 30 days of becoming aware of such Third Party Claim, notify the Indemnifying Party in writing of the Thi...
	(3) Notice to an Indemnifying Party under this Section 7.4 of a Direct Claim or a Third Party Claim is assertion of a claim for indemnification against the Indemnifying Party under this Agreement. Upon receipt of such notice, the provisions of Section...
	(4) The omission to notify the Indemnifying Party shall not relieve the Indemnifying Party from any obligation to indemnify the Indemnified Person, unless the notification occurs after the expiration of the specified period set out in Section 7.1 or (...

	Section 7.5 Limitations Periods
	(1) Notwithstanding the provisions of the Limitations Act (Alberta) or any other statute, a proceeding in respect of a claim for indemnification or otherwise arising from any breach or inaccuracy of any representation or warranty in this Agreement may...
	(2) Notwithstanding the provisions of the Limitations Act (Alberta) or any other statute, a proceeding in respect of a claim for indemnification under Section 7.2(1)(a) or Section 7.2(1)(b) may be commenced on or before the first (1st) anniversary of ...

	Section 7.6 Direct Claims
	(1) Following receipt of notice of a Direct Claim, the Indemnifying Party has 60 days to investigate the Direct Claim and respond in writing. For purposes of the investigation, the Indemnified Person shall make available to the Indemnifying Party the ...
	(2) If the Indemnifying Party disputes the validity or amount of the Direct Claim, the Indemnifying Party shall provide written notice of the dispute to the Indemnified Person within the 60 day period specified in Section 7.6(1). The dispute notice mu...

	Section 7.7 Procedure for Third Party Claims
	(1) Subject to the terms of this Section 7.7, upon receiving notice of a Third Party Claim, the Indemnifying Party may participate in the investigation and defence of the Third Party Claim and may also elect to assume the investigation and defence of ...
	(2) The Indemnifying Party may not assume the investigation and defence of a Third Party Claim if the Indemnifying Party is also a party to the Third Party Claim and counsel retained by the Indemnifying Party or the Indemnified Person has advised the ...
	(a) there may be legal defences available to the Indemnified Person that are different from or in addition to those available to the Indemnifying Party (in which event and to that extent, the Indemnifying Party shall not have the right to assume the i...
	(b) there is a conflict of interest between the Indemnifying Party and the Indemnified Person.

	(3) In order to assume the investigation and defence of a Third Party Claim, the Indemnifying Party must give the Indemnified Person written notice of its election within 15 days of Indemnifying Party’s receipt of notice of the Third Party Claim.
	(4) If the Indemnifying Party assumes the investigation and defence of a Third Party Claim:
	(a) the Indemnifying Party shall pay for all costs and expenses of the investigation and defence of the Third Party Claim except that the Indemnifying Party shall not, so long as it diligently conducts such defence, be liable to the Indemnified Person...
	(b) if the Indemnifying Party is obligated to indemnify the Indemnified Person pursuant to Section 7.2 or Section 7.3, the Indemnifying Party shall reimburse the Indemnified Person for all costs and expenses incurred by the Indemnified Person in conne...
	(c) the Indemnified Person shall not contact or communicate with the Person making the Third Party Claim without the prior written consent of the Indemnifying Party, unless required by applicable Law; and
	(d) the Indemnifying Party may not compromise and settle or remedy, or cause a compromise and settlement or remedy, of a Third Party Claim without the prior written consent of the Indemnified Person, which consent may not be unreasonably withheld, con...

	(5) If the Indemnifying Party (a) is not entitled to assume the investigation and defence of a Third Party Claim under Section 7.7(2), (b) does not elect to assume the investigation and defence of a Third Party Claim or (c) assumes the investigation a...
	(6) If, under Section 7.7(5), the Indemnified Person undertakes the investigation and defence of a Third Party Claim, the Indemnified Person may compromise and settle the Third Party Claim but the Indemnifying Party shall not be bound by any compromis...
	(7) The Indemnified Person and the Indemnifying Party agree to keep each other fully informed of the status of any Third Party Claim and any related proceedings. If the Indemnifying Party assumes the investigation and defence of a Third Party Claim, t...

	Section 7.8 Fraud and Other Remedies
	(1) Except as provided in this Section 7.8, if the Closing occurs the indemnities provided in Section 7.2 and Section 7.3 constitute the only remedy of SII and the Administrator Shareholders, respectively, in the event of a breach of a representation ...
	(2) Nothing in this Agreement, including this Article 7, limits or restricts in any way any remedies available, or Damages payable, for claims involving fraud or fraudulent misrepresentation.

	Section 7.9 Adjustment to CGAL Aggregate Consideration
	Section 7.10 Reductions and Subrogation
	(1) If the amount of any Damages incurred by a Party at any time subsequent to the making of an indemnity payment is reduced by:
	(a) any net Tax benefit to that Party; or
	(b) any recovery, settlement or otherwise under or pursuant to any insurance coverage, or pursuant to any claim, recovery, settlement or payment by or against any other Person,


	Section 7.11 Duty to Mitigate

	Article 8  TERMINATION, termination feeS and expenses
	Section 8.1 Termination
	(1) This Agreement may be terminated prior to the Effective Time by:
	(a) the mutual written agreement of the Parties;
	(b) either CFCL or SII if the CFCL Arrangement Resolutions are not approved at the CFCL Meeting in accordance with the Interim Order, provided that if CFCL or the CFCL Board has accepted, approved or entered into a Permitted Acquisition Agreement CFCL...
	(c) any of the Parties if:
	(i) after the date of this Agreement, any Law is enacted, made, enforced or amended, as applicable, that makes the consummation of the Arrangement illegal or otherwise permanently prohibits or enjoins the Parties from consummating the Arrangement, and...
	(ii) the Effective Time does not occur on or prior to the Outside Date, provided that
	(A) none of CFCL, CGAL, New Administrator or a CGAL Shareholder may terminate this Agreement pursuant to this Section 8.1(1)(c)(ii)
	(1) if the failure of the Effective Time to so occur has been caused by, or is a result of, a breach by any of CFCL, CGAL, New Administrator or a CGAL Shareholder of any of their respective representations or warranties or the failure of any of CFCL, ...
	(2) if CFCL or the CFCL Board, has accepted, approved or entered into a Permitted Acquisition Agreement, unless prior to or concurrently with such termination CFCL pays the Termination Fee in accordance with Section 8.3(2); and

	(B) SII may not terminate this Agreement pursuant to this Section 8.1(1)(c)(ii) if the failure of the Effective Time to so occur has been caused by, or is a result of, a breach by SII or the Trust of any of its respective representations or warranties...


	(d) CFCL if a breach of any representation or warranty or failure to perform any covenant or agreement on the part of SII or the Trust under this Agreement occurs that would cause any condition in Section 6.3(1) or Section 6.3(2) not to be satisfied, ...
	(e) CGAL, New Administrator or a CGAL Shareholder if a breach of any representation or warranty or failure to perform any covenant or agreement on the part of SII under this Agreement occurs that would cause any condition in Section 6.4(1) or Section ...
	(f) SII if:
	(i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of CFCL, CGAL, New Administrator or a CGAL Shareholder under this Agreement occurs that would cause any condition in Section 6.2(1), Section 6.2...
	(ii) the CFCL Board, or any committee thereof including the CFCL Special Offer Committee, fails to unanimously recommend (excluding abstentions by conflicted directors) or withdraws, amends, modifies or qualifies, publicly proposes or states its inten...
	(iii) CFCL, CGAL, New Administrator or a CGAL Shareholder breaches Article 5 in any material respect; or
	(iv) there is a Material Adverse Effect in respect of CFCL; and

	(g) by CFCL, CGAL, New Administrator or the CGAL Shareholders if there is a Material Adverse Effect in respect of SII.


	Section 8.2 Effect of Termination/Survival
	Section 8.3 Termination Fee
	(1) For the purposes of this Agreement, “Termination Fee Event” means the termination of this Agreement:
	(a) by CFCL or SII pursuant to Section 8.1(1)(b) [Arrangement Shareholder Resolutions Not Approved], by any Party pursuant to Section 8.1(1)(c)(ii) [Outside Date] or by SII pursuant to Section 8.1(1)(f)(i) if:
	(i) both (A) prior to such termination, an Acquisition Proposal is made or publicly announced (or, in the case of termination by SII pursuant to Section 8.1(1)(f)(i) only, otherwise communicated to CFCL or any of its Representatives) by any Person oth...
	(ii) prior to such termination, there has been a Change in Recommendation or CFCL, CGAL, New Administrator or a CGAL Shareholder has breached Article 5 in any material respect; or

	(b) by SII pursuant to Section 8.1(1)(f)(ii) or Section 8.1(1)(f)(iii),

	(2) The Termination Fee shall be paid by CFCL to SII by wire transfer of immediately available funds as promptly as practicable, and in any event within two (2) Business Days of, the occurrence of a Termination Fee Event, provided that if a Terminatio...
	(a) clause (B)(2) or (B)(3) of Section 8.3(1)(a)(i), the Termination Fee shall be paid by CFCL to SII concurrently with the consummation of any Acquisition Proposal;
	(b) clause (B)(1) of Section 8.3(1)(a)(i), the Termination Fee shall be paid by CFCL to SII concurrently with the entry into a definitive Contract in respect of such Acquisition Proposal; and
	(c) Section 8.3(1)(a)(ii), the Termination Fee shall be paid by CFCL to SII prior to or concurrently with termination of this Agreement, if terminated by CFCL, CGAL, New Administrator or a CGAL Shareholder.

	(3) CFCL acknowledges that the agreements contained in this Section 8.3 are an integral part of the transactions contemplated by this Agreement, and that without these agreements SII would not enter into this Agreement, and that the amounts set out in...
	(4) Each Party agrees that upon payment of the Termination Fee to SII pursuant to this Section 8.3, SII shall be precluded from any other remedy against the other Parties at Law or in equity or otherwise (including, without limitation, an order for sp...

	Section 8.4 Expenses
	(1) Except as provided in Section 4.4(5), Section 8.3 and Section 8.4(2) through Section 8.4(4), inclusive, all out-of-pocket third party transaction expenses incurred in connection with this Agreement and the Plan of Arrangement, including all costs,...
	(2) If this Agreement is terminated prior to the completion of the Arrangement other than pursuant to Section 8.1(1)(f)(i) and provided that no Termination Fee is payable within two (2) Business Days of such termination, then SII shall pay CFCL and CG...
	(3) SII will pay for the services of the Proxy Solicitation Firms pursuant to joint retainers thereof by SII and CFCL to solicit proxies in favour of the approval of the CFCL Arrangement Resolutions. The activities of the Proxy Solicitation Firms will...
	(4) SII will, on or prior to the delivery of each SII Outside Date Extension Notice, pay CGAL, by wire transfer of immediately available funds, an aggregate amount of $150,000 with such amount being allocated in accordance with instructions provided b...


	Article 9  GENERAL PROVISIONS
	Section 9.1 Amendments
	(a) change the time for performance of any of the obligations or acts of the Parties;
	(b) modify any representation or warranty contained in this Agreement or in any document delivered pursuant to this Agreement;
	(c) modify any of the covenants contained in this Agreement and waive or modify performance of any of the obligations of the Parties; and/or
	(d) modify any mutual conditions contained in this Agreement.

	Section 9.2 Notices
	(a) on the date of delivery by hand or courier if it is a Business Day and the delivery was made prior to 5:00 p.m. (local time in the place of receipt), and otherwise on the next Business Day;
	(b) if sent by facsimile (with facsimile machine confirmation of transmission) on the date of transmission if it is a Business Day and transmission was made prior to 5:00 p.m. (local time in the place of receipt) and otherwise on the next Business Day...
	(c) if sent by email, when the sender receives an email from the recipient acknowledging receipt, provided that an automatic “read receipt” does not constitute acknowledgment of an email for purposes of this Section 9.2(c),

	Section 9.3 Time of the Essence

	Time is of the essence in this Agreement.
	Section 9.4 Injunctive Relief

	The Parties agree that irreparable harm would occur for which money damages would not be an adequate remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise b...
	Section 9.5 Third Party Beneficiaries
	(1) Except as provided in Section 2.4(6) [SII Indemnity re Misrepresentations in CFCL Circular], Section 2.4(7) [CGAL Indemnity re Misrepresentations in CFCL Circular], Section 4.8 [CFCL Employee, Director and Officer Insurance and Indemnification], S...
	(2) Each Party acknowledges to the applicable Beneficiaries their direct rights against such Party under Section 2.4(6), Section 2.4(7), Section 4.9, Section 4.12 and/or Article 7, as applicable, which are intended for the benefit of, and shall be enf...

	Section 9.6 Waiver
	Section 9.7 Entire Agreement
	Section 9.8 Further Assurances
	Section 9.9 Successors and Assigns
	(1) This Agreement becomes effective only when executed by the Parties. After that time, it will be binding upon and enure to the benefit of the Parties and their respective heirs, administrators, executors, legal representatives, successors and permi...
	(2) Neither this Agreement nor any of the rights or obligations under this Agreement are assignable or transferable by any Party without the prior written consent of the other Parties.

	Section 9.10 Severability
	Section 9.11 Governing Law
	(1) This Agreement will be governed by and interpreted and enforced in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein.
	(2) Each Party irrevocably attorns and submits to the exclusive jurisdiction of the Alberta courts situated in the City of Calgary and waives objection to the venue of any proceeding in such court or that such court provides an inconvenient forum.

	Section 9.12 Rules of Construction
	Section 9.13 No Personal Liability
	Section 9.14 Several Liability
	Section 9.15 Language
	Section 9.16 Counterparts
	Schedule A Plan of Arrangement
	Schedule B Class A Shareholder Arrangement Resolution
	Schedule C Common Shareholder Arrangement Resolution
	Schedule D New Administrator Arrangement Resolution
	Schedule E Representations and Warranties of CFCL
	(1) Organization and Qualification.
	(a) CFCL is a corporation duly continued and validly existing under the laws of the Province of Alberta and has the corporate power and authority to own and operate its assets and conduct its business as now owned and conducted. CFCL is duly qualified...
	(b) True and complete copies of the Constating Documents of CFCL have been provided to SII and no action has been taken by CFCL to amend or supersede such documents.

	(2) Corporate Authorization. CFCL has the requisite corporate power and authority to enter into and perform its obligations under this Agreement. The execution and delivery and performance by CFCL of this Agreement and the consummation of the Arrangem...
	(3) Execution and Binding Obligation. This Agreement has been duly executed and delivered by CFCL, and constitutes a legal, valid and binding agreement of CFCL enforceable against it in accordance with its terms subject only to any limitation under ba...
	(4) Governmental Authorization. The execution, delivery and performance by CFCL of this Agreement and the consummation by CFCL of the Arrangement does not require any Authorization or other action by or in respect of, or filing, recording, registering...
	(5) No Conflict/Non-Contravention. The execution, delivery and performance by CFCL of this Agreement and the consummation of the Arrangement do not and will not (or would not with the giving of notice, the lapse of time or the happening of any other e...
	(i) contravene, conflict with, or result in any violation or breach of the Constating Documents of CFCL;
	(ii) assuming compliance with the matters referred to in paragraph (4) above, and subject to the receipt of the Key Regulatory/Stock Exchange Approvals, contravene, conflict with or result in a violation or breach of Law;
	(iii) other than as contemplated by this Agreement, allow any Person to exercise any rights, require any consent or other action by any Person, or constitute a default under, or cause or permit the termination, cancellation, acceleration or other chan...
	(iv) result in the creation or imposition of any Lien upon any of CFCL’s assets.

	(6) Capitalization.
	(a) The authorized capital of CFCL consists of an unlimited number of Class A Shares and 50,000 Common Shares. As of the close of business on the date of this Agreement, there were issued and outstanding 252,116,003 Class A Shares and 40,000 Common Sh...
	(b) There are no issued, outstanding or authorized options, warrants, calls, conversion, pre-emptive, redemption, repurchase, stock appreciation or other rights, or any other agreements, arrangements, instruments or commitments of any kind that obliga...
	(c) Other than in connection with the Arrangement and the transactions contemplated by this Agreement, there are no issued, outstanding or authorized:
	(i) obligations to repurchase, redeem or otherwise acquire any securities of CFCL or qualify securities for public distribution in Canada or elsewhere, or with respect to the voting or disposition of any securities of CFCL, except as disclosed in Sect...
	(ii) notes, bonds, debentures or other evidences of indebtedness or any other agreements, arrangements, instruments or commitments of any kind that give any Person, directly or indirectly, the right to vote with holders of CFCL Shares on any matter.

	(d) All dividends or distributions on securities of CFCL that have been declared or authorized have been paid in full other than the Declared CFCL Dividend.

	(7) Shareholders’ and Similar Agreements. CFCL has never been subject to, or affected by, any unanimous shareholders agreement and, other than in connection with the Arrangement and the transactions contemplated by this Agreement, is not party to any ...
	(8) Subsidiaries. Except as disclosed in Section 3.1(1)(8) of the CFCL Disclosure Letter, CFCL has no Subsidiaries and does not own any equity interest in any Person. No Subsidiary of CFCL has any assets or any debts, liabilities and obligations, whet...
	(9) Securities Law Matters.
	(a) CFCL is a “reporting issuer” under Canadian Securities Laws in each of the provinces and territories of Canada. The Class A Shares are registered pursuant to the U.S. Exchange Act. The Class A Shares are listed and posted for trading on the TSX an...
	(b) CFCL has not taken any action to cease to be a reporting issuer in any province or territory nor has CFCL received notification from any Securities Authority seeking to revoke the reporting issuer status of CFCL. No delisting, suspension of tradin...
	(c) Since October 31, 2015, CFCL has timely filed or furnished all forms, reports, schedules, statements and other documents required to be filed or furnished by CFCL with any Governmental Entity under Securities Laws (including “documents affecting t...
	(d) CFCL has not filed any confidential material change report (which at the date of this Agreement remains confidential) or any other confidential filings (including redacted filings) filed to or furnished with, as applicable, any Securities Authorit...

	(10) Financial Statements.
	(a) The audited financial statements and the interim financial statements of CFCL (including, in each case, of any of the notes or schedules to and the auditor’s report on such financial statements) included in the CFCL Filings: (i) were prepared or s...
	(b) CFCL does not intend to correct or restate, nor, to the knowledge of CFCL, is there any basis for any correction or restatement of, any aspect of any of the financial statements referred to in this paragraph (10). The selected financial data and t...
	(c) Except as disclosed in the CFCL Filings, there are no off-balance sheet transactions, arrangements, obligations (including contingent obligations) or other relationships of CFCL with unconsolidated entities or other Persons.
	(d) The financial books, records and accounts of CFCL: (i) have been maintained, in all respects, in accordance with IFRS; (ii) are stated in reasonable detail; (iii) accurately and fairly reflect all the transactions, acquisitions and dispositions of...

	(11) Disclosure Controls and Internal Control over Financial Reporting.
	(a) CFCL has established and maintains disclosure controls and procedures (as such term is defined in NI 52-109) to provide reasonable assurance that: (i) material information relating to CFCL is made known to CFCL’s management, including its chief fi...
	(b) CFCL has established and maintains a system of internal control over financial reporting (as such term is defined in NI 52-109) to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial state...
	(c) To the knowledge of CFCL, there is no material weakness (as such term is defined in NI 52-109) relating to the design, implementation or maintenance of its internal control over financial reporting, or fraud, whether or not material, that involves...
	(d) None of CFCL or, to CFCL’s knowledge, any director, officer, auditor, accountant or representative of CFCL has received or otherwise obtained knowledge of any complaint, allegation, assertion, or claim, whether written or oral, regarding accountin...

	(12) Auditors. The auditors of CFCL are independent public accountants as required by applicable Laws and there is not now, and there has never been, any reportable event (as defined in NI 51-102) with the present or any former auditors of CFCL.
	(13) No Undisclosed Liabilities. There are no liabilities or obligations of CFCL of any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, other than liabilities or obligations: (i) disclosed in the CFCL Fil...
	(14) Non-Arms-Length Transactions. CFCL is not indebted to any director, officer, employee or agent of, or independent contractor to CFCL. Other than the Administration Agreement, there are no Contracts with, or advances, loans, guarantees, liabilitie...
	(15) Absence of Certain Changes or Events. Since October 31, 2016, except as disclosed in the CFCL Filings or in Section 3.1(1)(15) of the CFCL Disclosure Letter, and other than the transactions contemplated in this Agreement, the business of CFCL has...
	(16) Long-Term and Derivative Transactions. CFCL does not have any obligations or liabilities, direct or indirect, vested or contingent in respect of any rate swap transactions, basis swaps, forward rate transactions, commodity swaps, commodity option...
	(17) No “Collateral Benefit”. Other than the CGAL Shareholders and the other Persons listed in Section 3.1(1)(17) of the CFCL Disclosure Letter, no related party of CFCL (within the meaning of MI 61-101) will, to the knowledge of CFCL, receive a “coll...
	(18) Compliance with Laws. Each of CFCL and its directors and officers is, and since October 31, 2016 has been, in compliance in all material respects with applicable Law and CFCL is not conducting its business so as to violate any such Laws in any ma...
	(19) Authorizations and Licenses.
	(a) Section 3.1(1)(19)(a) of the CFCL Disclosure Letter lists and describes all Authorizations that are required by Law in connection with the operation of the business of CFCL as presently or previously conducted, or in connection with the ownership,...
	(b) CFCL lawfully holds, owns or uses, and has complied with, all such Authorizations. Each Authorization is valid and in full force and effect in accordance with its terms, and is renewable by its terms or in the Ordinary Course of business without t...
	(c) No action, investigation or proceeding is pending in respect of or regarding any such Authorization and none of CFCL nor, to the knowledge of CFCL, any of its officers or directors has received notice, whether written or oral, of revocation, non-r...

	(20) Fairness Opinions. The CFCL Board and the CFCL Special Offer Committee have received the Fairness Opinions.
	(21) Brokers and Finders’ Fees. Except for: (i) the engagement of the Financial Advisor; and (ii) the engagement letter between CFCL and CIBC World Markets Inc. dated September 27, 2017, no investment banker, broker, finder, financial adviser or other...
	(22) Board and Special Committee Approval.
	(a) The CFCL Special Offer Committee, after consultation with its financial and legal advisors, has unanimously: (i) determined that the Class A Shareholder Consideration to be received by Class A Shareholders pursuant to the Arrangement and this Agre...
	(b) The CFCL Board, after consultation with its financial and legal advisors and the recommendation of the CFCL Special Offer Committee, has unanimously (subject to all directors other than Barry Cooper and Glenn Fox abstaining as conflicted directors...

	(23) Contracts. Other than as disclosed in Section 3.1(1)(23) of the CFCL Disclosure Letter, CFCL is not a party to or bound by, and none of CFCL’s properties or assets are subject to any Contract (other than any Contract under which CFCL’s obligation...
	(24) Real Property. CFCL does not own or lease any real property other than its ownership of the CFCL Real Property.
	(25) Title to the Assets. CFCL owns (with good title) all of the assets that it purports to own including all the properties and assets reflected as being owned by CFCL in its financial books and records. CFCL has legal and beneficial ownership of suc...
	(26) Bullion and Custodian. CIBC acts as custodian of CFCL’s gold and silver bullion and holds all of the bullion of CFCL on an allocated and segregated basis in its vaults in Canada.
	(27) Intellectual Property. Other than as disclosed in Section 3.1(1)(27) of the CFCL Disclosure Letter, CFCL does not own any Intellectual Property and has not registered any Intellectual Property in its name.
	(28) No Options, etc. to Purchase Assets. Other than this Agreement, no Person has any written or oral agreement, option, understanding or commitment, or any right or privilege capable of becoming such for the purchase or other acquisition from CFCL o...
	(29) Litigation.
	(a) Other than as disclosed in Section 3.1(1)(29) of the CFCL Disclosure Letter, there is no claim, action, inquiry, proceeding or investigation in effect or ongoing or, to the knowledge of CFCL, pending or threatened against or relating to CFCL or th...
	(b) There is no bankruptcy, liquidation, winding-up or other similar proceeding pending or in progress, or, to the knowledge of CFCL, threatened against or relating to CFCL before any Governmental Entity.
	(c) CFCL is not subject to any outstanding order, writ, injunction or decree which has had or is reasonably likely to have, a Material Adverse Effect in respect of CFCL or which would prevent or delay the consummation of the Arrangement or any other t...

	(30) Employees and Collective Agreements. Except as otherwise disclosed in Section 3.1(1)(30) of the CFCL Disclosure Letter, other than the officers of CFCL (none of whom receive any compensation for serving in such capacity from CFCL), CFCL has no Em...
	(31) Employee Plans. CFCL does not have, and has never had, any Employee Plan.
	(32) Insurance.
	(a) CFCL is insured by reputable third party insurers with reasonable and prudent policies that are appropriate for the size and nature of the business of CFCL and its assets.
	(b) Section 3.1(1)(32) of the CFCL Disclosure Letter contains a correct and complete list of insurance policies which are maintained by CFCL or CGAL setting out, in respect of each policy, the type of policy, the name of insurer, the name of any addit...
	(c) The third party insurance policies of CFCL are in full force and effect in accordance with their terms, and CFCL and to its knowledge CGAL is not in default under the terms of any such policy. There has not been any proposed, contemplated or threa...
	(d) The limits contained within such policies have not been exhausted or significantly diminished and no further premiums or payments will be due following the Effective Time with respect to periods of time occurring prior to the Effective Time.
	(e) CFCL has made available a complete and accurate claims history for CFCL during the past three years including with respect to insurance obtained but not currently maintained, together with a statement of the aggregate amount of claims paid out, an...
	(f) There is no claim pending under any insurance policy that has been denied, rejected, questioned or disputed by any insurer or as to which any insurer has made any reservation of rights or refused to cover all or any portion of such claims. All pro...
	(g) CFCL is not in default with respect to any of the provisions contained in the insurance policies and has not failed to give any notice or to present any claim under any insurance policy in a due and timely fashion.
	(h) To the knowledge of CFCL, there are no circumstances in respect of which any Person could make a claim under any insurance policy. There has not been any adverse change in the relationship of CFCL with its insurers, the availability of coverage, o...

	(33) Taxes.
	(a) CFCL has paid all Taxes which are due and payable within the time required by Law, and has paid all assessments and reassessments it has received in respect of Taxes. CFCL has made full and adequate provision in the books and records of CFCL and i...
	(b) The liability for Taxes of CFCL has been assessed by all relevant Governmental Entities for all periods up to and including October 31, 2016. The only taxation years of CFCL that remain open for the assessment or reassessment of additional Taxes a...
	(c) There are no claims, actions, suits, audits, proceedings, investigations or other action pending or threatened against CFCL in respect of Taxes and, to the knowledge of CFCL, there is no reason to expect that any such claim, action, suit, audit, p...
	(d) There are no circumstances existing which could result in the application of section 17, section 78, section 79, or sections 80 to 80.04 of the Tax Act, or any equivalent provision under applicable provincial law, to CFCL. CFCL has not claimed nor...
	(e) CFCL has filed or caused to be filed with the appropriate Governmental Entity, within the times and in the manner prescribed by Law, all federal, provincial, local and foreign Tax Returns which are required to be filed by or with respect to it. To...
	(f) No claim has ever been made by a Governmental Entity in respect of Taxes in a jurisdiction where CFCL does not file Tax Returns that CFCL is or may be subject to Tax by that jurisdiction.
	(g) CFCL has at all relevant times qualified as a “mutual fund corporation” as defined in the Tax Act and will so qualify at the Effective Time.

	(34) Bank Accounts and Powers of Attorney. Section 3.1(1)(34) of the CFCL Disclosure Letter is a correct and complete list showing: (i) the name of each bank in which CFCL has an account or safe deposit box and the names of all Persons authorized to d...
	(35) Money Laundering. The operations of CFCL are, and have been conducted at all times, in compliance in all material respects with applicable Money Laundering Laws and, to the knowledge of CFCL, no action, suit or proceeding by or before any court o...
	(36) Anti-Corruption. Neither CFCL, nor to the knowledge of CFCL, any of its directors, Employees, representatives or agents has: (i) used or is using any corporate funds for any illegal contributions, gifts, entertainment or other expenses relating t...
	(37) Hart-Scott-Rodino Act. CFCL (and all entities “controlled by” CFCL for purposes of the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”)) does not hold assets located in the United States with a fair m...
	Schedule F Representations and Warranties of CGAL and the CGAL Shareholders

	(1) Organization, Qualification and Authorization.
	(a) CGAL is a corporation duly incorporated and validly existing under the laws of the Province of Alberta and has the corporate power and authority to own and operate its assets and conduct its business as now owned and conducted. CGAL is duly qualif...
	(b) True and complete copies of the Constating Documents of CGAL have been provided to SII and no action has been taken to amend or supersede such documents.
	(c) New Administrator is a corporation duly incorporated and validly existing under the laws of the Province of Alberta and has the corporate power and authority to own and operate its assets and conduct its business as now owned and conducted.
	(d) True and complete copies of the Constating Documents of New Administrator have been provided to SII and with the exception of the New Administrator Articles of Arrangement no action has been taken to amend or supersede such documents. The corporat...
	(e) A true and complete copy of the New Administrator Arrangement Resolution has been provided to SII and no action has been taken to amend or supersede such resolution.
	(f) Each of the CGAL Shareholders has the legal capacity to enter into and perform his obligations under this Agreement.

	(2) Execution and Binding Obligation. This Agreement has been duly executed and delivered by each of CGAL, New Administrator and the CGAL Shareholders, and constitutes a legal, valid and binding agreement of each of CGAL, New Administrator and the CGA...
	(3) Governmental Authorization. The execution, delivery and performance by each of CGAL, New Administrator and the CGAL Shareholders of this Agreement and the consummation by each of CGAL, New Administrator and the CGAL Shareholders of the Arrangement...
	(4) No Conflict/Non-Contravention. The execution, delivery and performance by each of CGAL, New Administrator and the CGAL Shareholders of this Agreement and the consummation of the Arrangement do not and will not (or would not with the giving of noti...
	(i) contravene, conflict with, or result in any violation or breach of the Constating Documents of either CGAL or New Administrator;
	(ii) contravene, conflict with or result in a violation or breach of Law, subject to the receipt of the Key Regulatory/Stock Exchange Approvals;
	(iii) allow any Person to exercise any rights, require any consent or other action by any Person, or constitute a default under, or cause or permit the termination, cancellation, acceleration or other change of any right or obligation or the loss of a...
	(iv) result in the creation or imposition of any Lien upon any of New Administrator’s assets.

	(5) Capitalization and Title to Shares.
	(a) The authorized capital of CGAL consists of an unlimited number of CGAL Shares. There are issued and outstanding 245 CGAL Shares. All outstanding CGAL Shares have been duly authorized and validly issued, are fully paid and non-assessable. No CGAL S...
	(b) The authorized capital of New Administrator consists of an unlimited number of New Administrator Shares. There are issued and outstanding 10 New Administrator Shares. All outstanding New Administrator Shares have been duly authorized and validly i...
	(c) There are no issued, outstanding or authorized options, warrants, calls, conversion, pre-emptive, redemption, repurchase, stock appreciation or other rights, or any other agreements, arrangements, instruments or commitments of any kind that obliga...
	(d) Other than in connection with the Arrangement and the transactions contemplated by this Agreement, there are no issued, outstanding or authorized:
	(i) obligations to repurchase, redeem or otherwise acquire any securities of New Administrator or qualify securities for public distribution in Canada or elsewhere, or with respect to the voting or disposition of any securities of New Administrator; or
	(ii) notes, bonds, debentures or other evidences of indebtedness or any other agreements, arrangements, instruments or commitments of any kind that give any Person, directly or indirectly, the right to vote with holders of New Administrator Shares on ...

	(e) No dividends or distributions have been declared or authorized on any securities of New Administrator.
	(f) Neither CGAL nor New Administrator is a reporting issuer in any of the provinces and territories of Canada and there is no published market for the New Administrator Shares. The New Administrator Shares are not required to be registered pursuant t...

	(6) No Other Agreements to Purchase. Other than this Agreement, no Person has any written or oral agreement, option, understanding or commitment, or any right or privilege capable of becoming such for the purchase or other acquisition from CGAL of any...
	(7) Shareholders’ and Similar Agreements. New Administrator has never been subject to, or affected by, any unanimous shareholders agreement and, other than in connection with the Arrangement and the transactions contemplated by this Agreement, neither...
	(8) Residence of CGAL. CGAL is not a non-resident of Canada within the meaning of the Tax Act. The New Administrator Shares owned by CGAL are not “taxable Canadian property” within the meaning of the Tax Act.
	(9) Residence of CGAL Shareholders. Neither CGAL Shareholder is a non-resident of Canada within the meaning of the Tax Act. The CFCL Shares owned by each CGAL Shareholder are not “taxable Canadian property” within the meaning of the Tax Act.
	(10) Solvency. Each of CGAL, New Administrator and the CGAL Shareholders is not (and after giving effect to the Arrangement, including the payment of all related fees and expenses, will not be) insolvent.
	(11) Claims Against New Administrator or CFCL. None of CGAL or the CGAL Shareholders has any present claim against either of CFCL or New Administrator nor knowledge of any facts or circumstances that could constitute the basis for any future claim by ...
	(12) Brokers and Finders’ Fees. No investment banker, broker, finder, financial adviser or other intermediary has been retained by or is authorized to act on behalf of CGAL, New Administrator, any CGAL Shareholder or, as applicable any of their respec...
	(13) Subsidiaries.  New Administrator has no Subsidiaries and New Administrator does not own any equity interest in any Person.
	(14) No Options, etc. to Purchase Assets. Other than this Agreement, no Person has any written or oral agreement, option, understanding or commitment, or any right or privilege capable of becoming such for the purchase or other acquisition from CGAL, ...
	(15) No Assets or Liabilities – New Administrator. Other than this Agreement, New Administrator does not have any assets or any debts, liabilities and obligations, whether accrued or fixed, secured or unsecured, non-recourse or not, absolute or contin...
	(16) Contracts. New Administrator is not a party to or bound by any Contract other than this Agreement. A true and complete copy of the Administration Agreement has been provided to SII and the Administration Agreement has not been modified, rescinded...
	(17) Compliance with Laws. CGAL and its directors and officers are, and since October 31, 2016 have been, in compliance in all material respects with Law in performing their obligations under the Administration Agreement.  None of CFCL or New Administ...
	(18) Litigation.
	(a) Other than the application and legal proceedings filed under Alberta Court of Queen’s Bench File Number 1501-07012, there is no claim, action, inquiry, proceeding or investigation in effect or ongoing or, to the knowledge of CGAL, New Administrato...
	(b) There is no bankruptcy, liquidation, winding-up or other similar proceeding pending or in progress, or, to the knowledge of CGAL, New Administrator or any CGAL Shareholder, threatened against or relating to CGAL, New Administrator or any CGAL Shar...
	(c) None of CGAL, New Administrator or any CGAL Shareholder is subject to any outstanding order, writ, injunction or decree which has had or is reasonably likely to have, a Material Adverse Effect in respect of CGAL or New Administrator or which would...

	(19) Money Laundering. The operations of CGAL and New Administrator are, and have been conducted at all times, in compliance in all material respects with applicable Money Laundering Laws and, to the knowledge of CGAL, New Administrator and any CGAL S...
	(20) Anti-Corruption. None of CGAL, New Administrator or any CGAL Shareholder, nor to the knowledge of CGAL, New Administrator or any CGAL Shareholder, any of its directors, Employees, representatives or agents has: (i) used or is using any corporate ...
	Schedule G Representations and Warranties of SII and the Trust to CFCL

	(1) Organization and Qualification.
	(a) SII is a corporation duly incorporated and validly existing under the laws of the Province of Ontario and has the corporate power and authority to own and operate its assets and conduct its business as now owned and conducted. SII is duly qualifie...
	(b) The Manager is a limited partnership duly formed and validly existing under the laws of the Province of Ontario and has the limited partnership power and authority to own and operate its assets and conduct its business as now owned and conducted. ...
	(c) Sprott Asset Management GP Inc. is the duly appointed general partner of the Manager, is a corporation duly incorporated and validly existing under the laws of the Province of Ontario and has the corporate power and authority to own and operate it...
	(d) The Trust will be prior to the Effective Date a trust duly settled and validly existing under the laws of Ontario and have the trust power and authority to own and operate its assets and conduct its business as proposed to be owned and conducted f...

	(2) Corporate Authorization. SII has the requisite corporate power and authority to enter into and perform its obligations under this Agreement. The execution and delivery and performance by SII of this Agreement and the consummation of the Arrangemen...
	(3) Trust Authorization. The Trust will have prior to the Effective Date the requisite trust power and authority to enter into and perform its obligations under this Agreement. The execution and delivery and performance by the Trust of this Agreement ...
	(4) Execution and Binding Obligation.
	(a) This Agreement has been duly executed and delivered by SII, and constitutes a legal, valid and binding agreement of SII enforceable against it in accordance with its terms subject only to any limitation under bankruptcy, insolvency or other Law af...
	(b) This Agreement, by virtue of the Joinder Agreement, will have been prior to the Effective Time duly executed and delivered by the Trust, and constitutes a legal, valid and binding agreement of the Trust enforceable against it in accordance with it...
	(c) Each of the Trust Agreement and the Management Agreement will be prior to the Effective Time a duly authorized, executed and delivered by each party thereto, and constitute a legal, valid and binding agreement of each party thereto, enforceable ag...

	(5) Governmental Authorization. The execution, delivery and performance by SII of this Agreement, the execution, delivery and performance by the Trust of the Joinder Agreement, the execution, delivery and performance by the Trust and the Manager of th...
	(6) No Conflict/Non-Contravention. The execution, delivery and performance by SII of this Agreement, the execution, deliver and performance by the Trust of the Joinder Agreement, the execution, delivery and performance of the Trust Agreement and the M...
	(i) contravene, conflict with, or result in any violation or breach of the Constating Documents of SII, the Trust Agreement or the Management Agreement;
	(ii) assuming compliance with the matters referred to in paragraph (5) above, and subject to the receipt of the Key Regulatory/Stock Exchange Approvals, contravene, conflict with or result in a violation or breach of Law;
	(iii) allow any Person to exercise any rights, require any consent or other action by any Person, or constitute a default under, or cause or permit the termination, cancellation, acceleration or other change of any right or obligation or the loss of a...
	(iv) result in the creation or imposition of any Lien upon any of the Trust’s assets,

	(7) Capitalization. The authorized capital of the Trust will consist of a single class of Trust Units. Prior to the Effective Time, there will be one (1) Trust Unit issued and outstanding, being the initial Trust Unit issued to the Settlor in accordan...
	(8) Canadian Securities Law Matters.
	(a) Since December 31, 2015, SII has timely filed or furnished all forms, reports, schedules, statements and other documents required to be filed or furnished by SII with any Governmental Entity under Canadian Securities Laws (including “documents aff...
	(b) SII has not filed any confidential material change report (which at the date of this Agreement remains confidential) or any other confidential filings (including redacted filings) filed to or furnished with, as applicable, any Securities Authority...

	(9) Financial Statements.
	(a) The audited financial statements and the interim financial statements of SII (including, in each case, any the notes or schedules to and the auditor’s report on such financial statements) included in the SII Filings: (i) were prepared or shall be ...
	(b) SII does not intend to correct or restate, nor, to the knowledge of SII, is there any basis for any correction or restatement of, any aspect of any of the financial statements referred to in this paragraph (9).

	(10) Absence of Certain Changes or Events. Since December 31, 2016, except as disclosed in the SII Filings and other than the transactions contemplated in this Agreement, the business of SII has been conducted in the Ordinary Course and there has not ...
	(11) Compliance with Laws. Each of SII and its Subsidiaries and their respective directors and officers is, and since December 31, 2016 has been, in compliance in all material respects with applicable Law and SII and each of its Subsidiaries are not c...
	(12) Residency. SII is not, and the Trust will not be, a non-resident of Canada within the meaning of the Tax Act.
	(13) Management Agreement. Sprott Asset Management LP has all registrations required under applicable Canadian Securities Laws or other applicable Laws that are necessary to fulfill its duties and obligations under the Management Agreement.
	(14) Trust Matters.
	(a) The Trust has conducted no operations or business since its date of formation, other than to enter into the Trust Agreement, the Joinder Agreement and the Management Agreement and to issue the initial Trust Unit to the Settlor in accordance with t...
	(b) Other than under this Agreement, the Joinder Agreement, the Trust Agreement or the Management Agreement, the Trust has no assets or liabilities whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, other than th...
	(c) All Trust Units to be issued pursuant to the Arrangement shall be duly and validly issued by the Trust as fully-paid and non-assessable Trust Units.
	(d) In accordance with the terms of the Trust Agreement: (i) the Trust shall not create any new classes or series of Trust Units without the approval of the holders of Trust Units by ordinary resolution; and (ii) subject to the exceptions set out in N...

	(15) Litigation.
	(a) There are no claims, actions, inquiries, proceedings or investigations in effect or ongoing or, to the knowledge of SII or the Trust, pending or threatened against or relating to SII or the Trust or the business of SII or the Trust or affecting an...
	(b) Neither SII nor the Trust is subject to any outstanding order, writ, injunction or decree which has had or is reasonably likely to have, a Material Adverse Effect in respect of SII or the Trust or which would prevent or delay the consummation of t...

	(16) Sufficient Funds. SII has made adequate arrangements to ensure that funds will be available to pay the aggregate cash portion of the Consideration as required by this Agreement.
	(17) Ownership of CFCL Shares. As of the date hereof, SII beneficially owns 1,586,000 Class A Shares and does not beneficially own any Common Shares.
	(18) Money Laundering. The operations of the Trust are, and have been conducted at all times, in compliance in all material respects with applicable Money Laundering Laws and, to the knowledge of SII, no action, suit or proceeding by or before any cou...
	(19) Anti-Corruption. Neither the Trust, nor to the knowledge of SII, any of its respective Employees, representatives, trustees, managers or agents has: (i) used or is using any corporate or trust funds for any illegal contributions, gifts, entertain...
	(20) U.S. Tax Matters.
	(a) After consulting with its U.S. legal counsel, neither SII nor the Trust knows of any fact, circumstance or other reason which may reasonably cause the Arrangement to fail to qualify as a "reorganization" within the meaning of Section 368(a)(1) of ...
	(b) The aggregate fair market value, as of the completion of the Arrangement, of the Trust Units to be received by each CFCL Shareholder pursuant to the Arrangement will be approximately equal to the aggregate fair market value of the CFCL Shares imme...
	(c) Immediately after the Arrangement, the Trust will hold all of the Transferred Assets and has no current plan or intention to dispose of any of the Transferred Assets except for assets used to pay expenses incurred in connection with the Arrangemen...
	(d) Except for the redemption of Trust Units pursuant to any exercise of a redemption right under the Trust Agreement by a Trust Unit holder, neither the Trust nor any person "related" to the Trust (within the meaning of Treasury Regulations section 1...
	(e) The Trust anticipates that it will be classified as a "passive foreign investment company" within the meaning of Code Section 1297(a) for its tax year which includes the date immediately after the completion of the Arrangement.
	(f) The Trust has no current plan or intention to liquidate, to merge with another entity, to amalgamate with another equity, to sell or otherwise dispose of any of its assets, except for any sales necessary to make any payments to dissenting CFCL Sha...
	(g) The Trust has no current plan or intention to classify itself other than as an association taxable as a corporation for all U.S. federal income tax purposes.
	Schedule H Representations and Warranties of SII to CGAL


	(1) Organization and Qualification. SII is a corporation duly incorporated and validly existing under the laws of the Province of Ontario and has the corporate power and authority to own and operate its assets and conduct its business as now owned and...
	(2) Corporate Authorization. SII has the requisite corporate power and authority to enter into and perform its obligations under this Agreement. The execution and delivery and performance by SII of this Agreement and the consummation of the Arrangemen...
	(3) Execution and Binding Obligation. This Agreement has been duly executed and delivered by SII, and constitutes a legal, valid and binding agreement of SII enforceable against it in accordance with its terms subject only to any limitation under bank...
	(4) Governmental Authorization. The execution, delivery and performance by SII of this Agreement and the consummation by SII and the Trust of the Arrangement does not require any Authorization or other action by or in respect of, or filing, recording,...
	(5) No Conflict/Non-Contravention. The execution, delivery and performance by SII of this Agreement and the consummation of the Arrangement do not and will not (or would not with the giving of notice, the lapse of time or the happening of any other ev...
	(i) contravene, conflict with, or result in any violation or breach of the Constating Documents of SII;
	(ii) assuming compliance with the matters referred to in paragraph (4) above, and subject to the receipt of the Key Regulatory/Stock Exchange Approvals, contravene, conflict with or result in a violation or breach of Law;
	(iii) allow any Person to exercise any rights, require any consent or other action by any Person, or constitute a default under, or cause or permit the termination, cancellation, acceleration or other change of any right or obligation or the loss of a...
	(iv) result in the creation or imposition of any Lien upon any of SII’s assets,

	(6) Capitalization. The authorized capital of SII consists of an unlimited number of SII Shares. As of the close of business on the date of this Agreement, there were issued and outstanding 243,775,228 SII Shares. All outstanding SII Shares have been ...
	(7) Canadian Securities Law Matters.
	(a) SII is a “reporting issuer” under Canadian Securities Laws in each of the provinces and territories of Canada. The SII Shares are listed and posted for trading on the TSX. SII is not in default in of Canadian Securities Laws in any material respect.
	(b) All SII Shares to be issued pursuant to the Arrangement shall be duly and validly issued by SII as fully-paid and non-assessable SII Shares.
	(c) SII has not taken any action to cease to be a reporting issuer in any province or territory nor has SII received notification from any Securities Authority in Canada seeking to revoke the reporting issuer status of SII. No delisting, suspension of...
	(d) Since December 31, 2015, SII has timely filed or furnished all forms, reports, schedules, statements and other documents required to be filed or furnished by SII with any Governmental Entity under Canadian Securities Laws (including “documents aff...
	(e) SII has not filed any confidential material change report (which at the date of this Agreement remains confidential) or any other confidential filings (including redacted filings) filed to or furnished with, as applicable, any Securities Authority...

	(8) Financial Statements.
	(a) The audited financial statements and the interim financial statements of SII (including, in each case, any the notes or schedules to and the auditor’s report on such financial statements) included in the SII Filings: (i) were prepared or shall be ...
	(b) SII does not intend to correct or restate, nor, to the knowledge of SII, is there any basis for any correction or restatement of, any aspect of any of the financial statements referred to in this paragraph (8).

	(9) Absence of Certain Changes or Events. Since December 31, 2016, except as disclosed in the SII Filings and other than the transactions contemplated in this Agreement, the business of SII has been conducted in the Ordinary Course and there has not b...
	(10) Compliance with Laws. Each of SII and its Subsidiaries and their respective directors and officers is, and since December 31, 2016 has been, in compliance in all material respects with applicable Law and SII and each of its Subsidiaries are not c...
	(11) Residency. SII is not a non-resident of Canada within the meaning of the Tax Act.
	(12) Litigation.
	(a) There are no claims, actions, inquiries, proceedings or investigations in effect or ongoing or, to the knowledge of SII, pending or threatened against or relating to SII or the business of SII or affecting any of their respective current or former...
	(b) SII is not subject to any outstanding order, writ, injunction or decree which has had or is reasonably likely to have, a Material Adverse Effect in respect of SII or which would prevent or delay the consummation of the Arrangement or any other tra...

	(13) Sufficient Funds. SII has made adequate arrangements to ensure that funds will be available to pay the aggregate cash portion of the Consideration as required by this Agreement.
	(14) Money Laundering. The operations of SII are, and have been conducted at all times, in compliance in all material respects with applicable Money Laundering Laws and, to the knowledge of SII, no action, suit or proceeding by or before any court or ...
	(15) Anti-Corruption. Neither SII, nor to the knowledge of SII, any of its directors, Employees, representatives or agents has: (i) used or is using any corporate funds for any illegal contributions, gifts, entertainment or other expenses relating to ...
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	Final Plan of Arrangement - Schedule A to AA.pdf
	Article 1  INTERPRETATION
	1.1 Definitions
	1.2 Certain Rules of Interpretation.
	(1) Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the insertion of headings are for convenient reference only and do not affect the construction or interpretation of this Plan of Arrangement.
	(2) Currency. All references to sums of money or to “$” are references to Canadian dollars.
	(3) Gender and Number. Any reference to gender includes all genders. Words importing the singular number only include the plural and vice versa.
	(4) Certain Phrases, etc. The words: (a) “including”, “includes” and “include” mean “including (or includes or include) without limitation,”; (b) “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or...
	(5) Statutes. Any reference to a statute refers to such statute and all rules and regulations made under it, as it or they may have been or may from time to time be amended or re-enacted, unless stated otherwise.
	(6) Computation of Time. A period of time is to be computed as beginning on the day following the event that began the period and ending at 5:00 p.m. on the last day of the period, if the last day of the period is a Business Day, or at 5:00 p.m. on th...
	(7) Time References. References to time are to local time, Calgary, Alberta, Canada.
	(8) Governing Law. This Plan of Arrangement will be governed by and interpreted and enforced in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein. All questions as to the interpretation or applicatio...


	Article 2  THE ARRANGEMENT
	2.1 Arrangement Agreement
	2.2 Effect of Arrangement
	(1) This Plan of Arrangement and the Arrangement, upon the filing of each of the CFCL Articles of Arrangement and the New Administrator Articles of Arrangement and the issuance of the Certificates of Arrangement, will become effective, and be binding ...
	(2) The CFCL Articles of Arrangement, the New Administrator Articles of Arrangement and the Certificates of Arrangement shall be filed and issued, respectively with respect to the Arrangement in its entirety. The Certificates of Arrangement shall be c...

	2.3 Arrangement
	(a) all rights as of and after the Effective Time and all obligations arising on or after the Effective Time of CGAL under the Administration Agreement shall be, and shall be deemed to be, assigned to, assumed by and novated to New Administrator and N...
	(b) the CFCL Indemnification Obligations shall be, and shall be deemed to be, assigned to, assumed by and novated to the Trust;
	(c) the New Administrator Shares shall, and shall be deemed to, be assigned and transferred by CGAL to SII, without any further act or formality, in exchange for the CGAL Aggregate Consideration, and
	(i) CGAL shall cease to be the holder of the New Administrator Shares and to have any rights as a holder of New Administrator Shares other than the right to be paid the CGAL Aggregate Consideration in accordance with this Plan of Arrangement; and
	(ii) CGAL’s name shall be removed from the register of holders of New Administrator Shares and SII shall be recorded as the registered holder of the New Administrator Shares and shall be deemed the legal and beneficial owner thereof;

	(d) subject to Section  3.1:
	(i) each of the Class A Shares in respect of which Dissent Rights have been validly exercised and not withdrawn held by Dissenting Class A Shareholders (each a “Dissenting Class A Share”) shall, and shall be deemed to, be assigned and transferred by t...
	(ii) each of the Common Shares in respect of which Dissent Rights have been validly exercised and not withdrawn held by Dissenting Common Shareholders (each a “Dissenting Common Share”) shall, and shall be deemed to, be assigned and transferred by the...

	(e) each Common Share (other than any Dissenting Common Shares) shall be, and shall be deemed to be, assigned and transferred by the holder thereof to SII, without any further act or formality, in exchange for the Common Shareholder Consideration, and
	(i) the holder of each Common Share so assigned and transferred shall cease to be the holder of the Common Share so assigned and transferred and to have any rights as holder of such Common Share other than the right to be paid such Common Shareholder’...
	(ii) the name of such holder shall be removed from the register of holders of Common Shares as it relates to the Common Share so assigned and transferred and SII shall be recorded as the registered holder of such Common Share and shall be deemed the l...

	(f) subject to Section 2.4:
	(i) CFCL shall sell, assign, transfer, convey and deliver to the Trust the Transferred Assets and all of CFCL’s right and title to the Transferred Assets;
	(ii) in consideration for, and concurrently with the sale, assignment, transfer, conveyance and delivery in Section 2.3(f)(i), the Trust:
	(A) shall assume, and agree to discharge, perform and fulfill, the Transferred Liabilities; and
	(B) concurrently with the assumption and agreement in Section 2.3(f)(ii)(A), shall issue to CFCL that number of fully-paid non-assessable Trust Units as is equal to the aggregate number of Class A Shares and Common Shares issued and outstanding immedi...


	(g) concurrently with the issuance of Trust Units in Section 2.3(f)(ii)(B), the Settlor Unit shall be cancelled without any payment in respect thereof, and
	(i) the Settlor shall cease to be the holder of the Settlor Unit and to have any rights as holder of the Settlor Unit; and
	(ii) the name of the Settlor shall be removed from the register of holders of Trust Units as it relates to the Settlor Unit;

	(h) each Class A Share shall be, and shall be deemed to be, redeemed and cancelled by CFCL, without any further act or formality, in exchange for the Class A Shareholder Consideration, and
	(i) the holder of each Class A Share so redeemed and cancelled shall cease to be the holder of the Class A Share so redeemed and cancelled and to have any rights as holder of such Class A Share other than the right to be paid such Class A Shareholder’...
	(ii) the name of such holder shall be removed from the register of holders of Class A Shares as it relates to the Class A Share so redeemed and cancelled;

	(i) concurrently with the redemption and cancellation in Section 2.3(h), each Common Share (all of which are now held by SII) shall be, and shall be deemed to be, redeemed and cancelled by CFCL, without any further act or formality, in exchange for th...
	(i) SII shall cease to be the holder of such Common Shares and to have any rights as holder of such Common Shares other than the right to be paid the SII-Held Common Share Consideration in accordance with this Plan of Arrangement; and
	(ii) the name of SII shall be removed from the register of holders of Common Shares as it relates to such Common Shares.


	2.4 Exclusions
	(1) Notwithstanding anything in this Plan of Arrangement, the Trust does not assume and has no obligation to discharge any liability or obligation under or in respect of any Transferred Asset: (i) which is not assignable in whole or in part without th...
	(2) The Residual Rights shall be held in trust for the benefit of the Trust by CFCL.


	Article 3  RIGHTS OF DISSENT
	3.1 Rights of Dissent
	(a) ultimately are entitled to be paid fair value for such Dissenting Class A Shares or Dissenting Common Shares, as applicable, will be entitled to be paid the fair value of such Dissenting Class A Shares or Dissenting Common Shares, as applicable, a...
	(b) ultimately are not entitled, for any reason, to be paid fair value for such Dissenting Class A Shares or Dissenting Common Shares shall be deemed to have participated in the Arrangement on the same basis as a non-dissenting Class A Shareholder or ...

	3.2 Recognition of Dissenting Holders
	(1) In no circumstances shall SII, the Trust, CFCL or any other Person be required to recognize a Person exercising Dissent Rights unless such Person is the registered holder of those Class A Shares or Common Shares in respect of which such rights are...
	(2) For greater certainty, in no case shall SII, the Trust, CFCL or any other Person be required to recognize Dissenting Holders as holders of Dissenting Class A Shares or Dissenting Common Shares after the completion of the transfer under Section 2.3...
	(3) Dissenting Holders who validly withdraw their Dissent Rights or who are ultimately determined not to be entitled, for any reason, to be paid fair value for their Dissenting Class A Shares or Dissenting Common Shares, as applicable, shall be deemed...


	Article 4  CERTIFICATES AND PAYMENTS
	4.1 Payment of Consideration
	(1) Prior to filing of the CFCL Articles of Arrangement and the New Administrator Articles of Arrangement, SII and the Trust shall deposit in escrow:
	(a) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII, CFCL and CGAL, each acting reasonably), sufficient funds, SII Shares and Trust Units to satisfy the aggregate Consideration payable to CFCL Shareholders pursua...
	(b) with the Depositary (the terms and conditions of such escrow to be satisfactory to SII and CGAL, each acting reasonably) sufficient funds and SII Shares to satisfy the CGAL Aggregate Consideration payable to CGAL pursuant to the Plan of Arrangement.

	(2) Other than in respect of the Common Shares held by SII following the assignment and transfer in Section 2.3(d)(ii) and Section 2.3(e) and their redemption and cancellation for the SII-Held Common Share Consideration in Section 2.3(i), upon surrend...
	(3) Until surrendered as contemplated by this Section 4.1, each certificate that immediately prior to the Effective Time represented Class A Shares or Common Shares shall be deemed after the Effective Time to represent only the right to receive upon s...
	(4) Any payment made by way of cheque by SII or the Depositary pursuant to this Plan of Arrangement that has not been deposited or has been returned to SII or the Depositary or that otherwise remains unclaimed, in each case, on or before the second an...

	4.2 Lost Certificates
	4.3 Withholding Rights
	(1) Other than in respect of the CGAL Aggregate Consideration, CFCL, SII, the Trust and the Depositary, as applicable, shall be entitled to deduct and withhold, or direct CFCL, SII, the Trust or the Depositary, to deduct and withhold on their behalf, ...
	(2) In respect of the CGAL Aggregate Consideration, SII and the Depositary, as applicable, shall be entitled to deduct and withhold, or direct SII or the Depositary, to deduct and withhold on their behalf, from any CGAL Aggregate Consideration payable...

	4.4 Paramountcy
	4.5 No Liens
	4.6 U.S. Securities Laws Exemption

	Article 5  AMENDMENTS
	5.1 Amendments to Plan of Arrangement
	(1) SII, CFCL, CGAL, New Administrator and the CGAL Shareholders may amend, modify and/or supplement this Plan of Arrangement at any time and from time to time prior to the Effective Time, provided that each such amendment, modification and/or supplem...
	(2) Any amendment, modification or supplement to this Plan of Arrangement may be proposed by SII, CFCL, CGAL, New Administrator or the CGAL Shareholders at any time prior to the CFCL Meeting (provided that SII, CFCL, CGAL, New Administrator and the CG...
	(3) Any amendment, modification or supplement to this Plan of Arrangement that is approved or directed by the Court following the CFCL Meeting shall be effective only if: (i) it is consented to in writing by each of SII, CFCL, CGAL, New Administrator ...
	(4) This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with the terms of the Arrangement Agreement.
	(5) Notwithstanding any other provision of this Section 5.1, any amendment, modification or supplement to this Plan of Arrangement may be made by CFCL and the New Administrator, with the consent of SII (which consent may be withheld, conditioned or de...


	Article 6  FURTHER ASSURANCES
	6.1 Further Assurances

	Article 7  Tax Election
	7.1 Tax Election
	(1) The Trust and CFCL shall jointly elect using the form prescribed pursuant to paragraph (c) of the “qualifying exchange” definition in subsection 132.2(1) to have section 132.2 of the Tax Act apply with respect to the transactions contemplated here...
	(2) CGAL shall be entitled to make an income tax election pursuant to subsection 85(1) of the Tax Act (and, where applicable, the corresponding provisions of any applicable provincial income tax legislation) with respect to (i) the issuance by New Adm...



	Form of Earnout Agreement (Final) - Schedule I to AA.pdf
	Article 1  INTERPRETATION
	1.1 Definitions
	1.2 Certain Rules of Interpretation
	(a) Headings, etc. The division of this Agreement into Articles and Sections and the insertion of headings are for convenient reference only and do not affect the construction or interpretation of this Agreement.
	(b) Currency. All references to sums of money or to “$” are references to Canadian dollars.
	(c) Gender and Number. Any reference to gender includes all genders. Words importing the singular number only include the plural and vice versa.
	(d) Certain Phrases and References, etc. The words “including”, “includes” and “include” mean “including (or includes or include) without limitation” and “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning, means “the aggr...
	(e) Control. Person is considered to “control” another Person if: (i) the first Person beneficially owns, or directly or indirectly exercises control or direction over, securities of the second Person carrying votes which, if exercised, would entitle ...
	(f) Computation of Time. A period of time is to be computed as beginning on the day following the event that began the period and ending at 5:00 p.m. on the last day of the period, if the last day of the period is a Business Day, or at 5:00 p.m. on th...
	(g) Time References. Unless stated otherwise, references to time are to local time, Toronto, Ontario.
	(h) Consent. If any provision requires approval or consent of a Party and such approval or consent is not delivered within the specified time limit, the Party whose consent or approval is required shall be conclusively deemed to have withheld its appr...

	1.3 Incorporation of Schedules

	Article 2  DETERMINATION OF NET ASSET VALUE AND PAYMENT
	2.1 Closing NAV Determination
	(a) Pursuant to Section 4.17 of the Arrangement Agreement, not less than three Business Days before the Effective Date (or such other date as is mutually agreed to by CGAL and SII in writing), CGAL shall have prepared and delivered to SII a draft stat...
	(b) Within 45 days following the Effective Date (or such other date as is mutually agreed to by CGAL and SII in writing), SII shall prepare and deliver to CGAL a draft statement of the Closing NAV and Closing NAV per Class A Share (collectively, the “...
	(c) CGAL shall have 15 Business Days to review the Draft NAV Statement following receipt of it and CGAL must notify SII in writing if it has any objections to the Draft NAV Statement within such 15 Business Day period. The notice of objection must con...
	(d) If CGAL sends a notice of objection of the Draft NAV Statement in accordance with Section 2.1(c), the Parties shall promptly meet to try to resolve such objections within 20 Business Days following SII’s receipt of the notice. Failing resolution o...
	(e) If CGAL does not notify SII of any objection within the 15 Business Day period specified in Section 2.1(c), CGAL shall be deemed to have accepted and approved the Draft NAV Statement and such Draft NAV Statement will be final, conclusive and bindi...
	(f) If CGAL sends a notice of objection in accordance with Section 2.1(c), the Parties shall revise the Draft NAV Statement to reflect the final resolution or final determination of such objections under Section 2.1(d) within five (5) Business Days fo...
	(g) CGAL and SII shall each bear their own fees and expenses, including the fees and expenses of their respective auditors, in preparing or reviewing, as the case may be, the Draft NAV Statement. In the case of a dispute and the retention of a firm of...
	(h) The Parties agree that the procedure set forth in this Section 2.1 for resolving disputes with respect to the Draft NAV Statement is the sole and exclusive method of resolving such disputes, absent manifest error. This Section 2.1(h) will not proh...

	2.2 Earnout Payment
	(a) Promptly following the close of business on the Business Day prior to the Payment Date, SII will deliver to CGAL a statement of the Earnout Amount including a certificate from the transfer agent of the Trust as to the Trust Unit Amount or similar ...
	(b) SII or its successor or assign shall, on the Payment Date, pay the Earnout Amount to CGAL by wire transfer of immediately available funds as specified in accordance with Section 2.2(c) in each case less any amounts withheld in accordance with Sect...
	(c) Not less than three (3) Business Days prior to the Payment Date, CGAL shall provide detailed wire transfer instructions to SII with respect to the payment of the Earnout Amount to CGAL as contemplated in Section 2.2(a). If such instructions are pr...
	(d) SII shall be entitled to deduct and withhold from any payment of the Earnout Amount such amounts as SII is required or reasonably believes to be required to deduct and withhold from such amount under any provision of any Law in respect of Taxes, p...


	Article 3  Representations and warranties
	3.1 Representations and Warranties of CGAL
	(a) CGAL is a corporation duly incorporated and validly existing under the laws of Canada and has the requisite corporate power and authority to enter into and perform its obligations under this Agreement.
	(b) This Agreement has been duly executed and delivered by CGAL and constitutes a legal, valid and binding agreement of CGAL, enforceable against CGAL in accordance with its terms subject only to any limitation under bankruptcy, insolvency or other La...
	(c) None of the execution and delivery by CGAL of this Agreement or the compliance by CGAL with its obligations hereunder will violate, contravene, result in any breach of, or be in conflict with, or constitute a default under, or create a state of fa...

	3.2 Representations and Warranties of SII
	(a) SII is a corporation duly incorporated and validly existing under the laws of the Province of Ontario and has the requisite corporate power and authority to enter into and perform its obligations under this Agreement.
	(b) This Agreement has been duly executed and delivered by SII and constitutes a legal, valid and binding agreement of SII, enforceable against SII in accordance with its terms subject only to any limitation under bankruptcy, insolvency or other Laws ...
	(c) None of the execution and delivery by SII of this Agreement or the compliance by SII with its obligations hereunder will violate, contravene, result in any breach of, or be in conflict with, or constitute a default under, or create a state of fact...


	Article 4  Adjustments to Trust Unit Amount
	4.1 Trust Unit Reorganization
	(a) subdivide, redivide or change its then outstanding Trust Units into a greater number of units;
	(b) consolidate, reduce or combine its then outstanding Trust Units into a lesser number of units; or
	(c) issue Trust Units or Convertible Securities to all or substantially all of the holders of the Trust Units as a dividend or other distribution,
	(d) the numerator shall be the number of Trust Units outstanding immediately before giving effect to such Trust Unit Reorganization; and
	(e) the denominator shall be the number of Trust Units outstanding immediately after giving effect to such Trust Unit Reorganization, including, in the case of a distribution of Convertible Securities, the number of Trust Units that would be outstandi...

	4.2 Capital Reorganization
	(a) a reclassification or redesignation of the Trust Units or any other capital reorganization of the Trust (other than a Trust Unit Reorganization);
	(b) a consolidation or merger of the Trust, sale or conveyance of the property and assets of the Trust, or a similar transaction with or into any other Person which results in the cancellation, reclassification or redesignation of the Trust Units, a c...
	(c) a liquidation, dissolution or winding-up of the Trust,
	(d) it has obtained the prior written consent of CGAL, not to be unreasonably withheld, conditioned or delayed; or
	(e) the Payment Date is accelerated to the Business Day immediately preceding the date that the Capital Reorganization takes effect (such accelerated Payment Date being the “Reorganization Date”), and SII shall pay CGAL the greater of (i) the Earnout ...

	4.3 Adjustment to Closing NAV per Class A Share
	4.4 Cumulative Adjustments

	Article 5  GENERAL
	5.1 Set Off
	(a) have been resolved by SII, CGAL and/or a CGAL Shareholder or finally determined by a court of competent jurisdiction, in which case SII may only set off the amount so resolved or finally determined; or
	(b) have not been resolved by SII, CGAL and/or a CGAL Shareholder or finally determined by a court of competent jurisdiction, in which case SII may only set off the aggregate amount of such bona fide claims for indemnification,
	and the remaining amount shall be paid to CGAL in accordance with the provisions of this Agreement. Following the resolution or final determination by a court of competent jurisdiction of any claims for indemnification that SII may have against CGAL o...

	5.2 Notices
	(a) on the date of delivery by hand or courier if it is a Business Day and the delivery was made prior to 5:00 p.m. (local time in the place of receipt), and otherwise on the next Business Day;
	(b) if sent by facsimile (with facsimile machine confirmation of transmission) on the date of transmission if it is a Business Day and transmission was made prior to 5:00 p.m. (local time in the place of receipt) and otherwise on the next Business Day...
	(c) if sent by email, when the sender receives an email from the recipient acknowledging receipt, provided that an automatic “read receipt” does not constitute acknowledgment of an email for purposes of this Section 5.2(c),

	5.3 Time of the Essence
	5.4 Amendment; Waiver
	5.5 Entire Agreement
	5.6 Further Assurances
	5.7 Successors and Assigns
	5.8 Severability
	5.9 Independent Legal Advice
	5.10 Governing Law
	5.11 Rules of Construction
	The Parties waive the application of any Law or rule of construction providing that ambiguities in any agreement or other document shall be construed against the party drafting such agreement or other document.
	5.12 Language
	The Parties expressly acknowledge that they have requested that this Agreement and all ancillary and related documents thereto be drafted in the English language only. Les parties aux présentes reconnaissent avoir exigé que la présente entente et tous...
	5.13 Counterparts
	Schedule A Earnout Amount Calculation
	Schedule B Illustrative Calculation of Closing NAV



	Form of Trust Agreement (Final) - Schedule K to AA (3).pdf
	Article 1  INTERPRETATION
	1.1 Definitions
	(a) “ABCA” means the Business Corporations Act (Alberta);
	(b) “Additional Trustee Duties” has the meaning ascribed thereto in Section 11.5 hereof;
	(c) “Affiliate” has the meaning ascribed thereto in the Securities Act (Ontario), as amended from time to time;
	(d) “Applicable Laws” means, unless the context otherwise dictates, any applicable statute of Canada or of a province or territory of Canada or any applicable statute of the United States of America or of a state or territory of the United States of A...
	(e) “Annual Certificate of Compliance” has the meaning ascribed thereto in clause 8.2(a)(xxxi) hereof and is substantially in the form of Schedule “A” attached hereto;
	(f) “Arrangement” means the arrangement under section 193 of the ABCA on the terms and subject to the conditions set out in the Arrangement Agreement and the Plan of Arrangement, subject to any amendments or variations made at the direction of the Cou...
	(g) “Arrangement Agreement” means the arrangement agreement dated October 1, 2017 by and among Sprott Inc., CFCL, The Central Group Alberta Ltd., 2070140 Alberta Ltd., Phillip M. Spicer and J.C. Stefan Spicer;
	(h) “Arrangement Effective Date” means the date shown on the certificates of arrangement issued by the registrar pursuant to subsection 193(11) of the ABCA in respect of the articles of arrangement of CFCL and the articles of arrangement of 2070140 Al...
	(i) “Associate” has the meaning ascribed thereto in the Securities Act (Ontario), as amended from time to time;
	(j) “Auditors” means a firm of chartered accountants duly licensed and recognized to practice in the Province of Ontario and appointed from time to time by the Manager pursuant to the provisions of Section 17.3 hereof. The initial Auditors shall be Er...
	(k) “Business Day” means any day on which the TSX or the NYSE Arca are open for trading;
	(l) “Bullion” means physical gold and silver bullion in London Good Delivery bar form that is unencumbered, fully allocated and stored at the Bullion Custodian by or on behalf of the Trust;
	(m) “Bullion Custodian” means the custodian of the Bullion appointed pursuant to Section 17.5 hereof and shall include any sub-custodians appointed by it which from time to time hold the Bullion pursuant to the Storage Agreement or a separate written ...
	(n) “Bullion Redemption Amount” has the meaning ascribed thereto in Subsection 6.1(c) hereof;
	(o) “Bullion Redemption Notice” means a written request signed by a Unitholder for the redemption of Units for Bullion, which must be guaranteed by a Canadian chartered bank, or by a medallion signature guarantee from a member of a recognized Signatur...
	(p) “Broker” means a CDS Participant in Canada or a DTC Participant in the United States;
	(q) “Cash Redemption Notice” means a written request signed by a Unitholder for the redemption of Units for cash, which must be guaranteed by a Canadian chartered bank, or by a medallion signature guarantee from a member of a recognized Signature Meda...
	(r) “CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c.C-44, as amended from time to time;
	(s) “CBCA Corporation” means a corporation incorporated under the CBCA, any of the securities of which (i) are or were part of a distribution to the public, (ii) remain outstanding, and (iii) are held by more than one Person;
	(t) “CDS” means CDS Clearing and Depository Services Inc.;
	(u) “CDS Participant” means a registered dealer or other financial institution in Canada that is a direct or indirect participant in the CDS depository service holding securities operated by or on behalf of CDS;
	(v) “CFCL” means Central Fund of Canada Limited, a corporation existing under the ABCA;
	(w) “Certificate of Authorized Signing Authorities” has the meaning ascribed thereto in subsection 11.2(a) hereof and is substantially in the form of Schedule “C” attached hereto;
	(x) “Class Expenses” in respect of any particular class or series of a class of Units means the expenses of the Trust (including Management Fees) that are allocated only to that class or series of a class;
	(y) “Class Net Asset Value” in respect of any particular class or series of a class of Units is the portion of the Net Asset Value of the Trust attributed to such class or series of a class determined in accordance with Section 3.5 and Section 3.6 her...
	(z) “Class Net Asset Value per Unit” in respect of any particular class or series of a class of Units is the portion of the Class Net Asset Value of the Trust attributed to each Unit of such class or series of a class determined in accordance with Sec...
	(aa) “Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time;
	(bb) “Common Expenses” means those expenses of the Trust other than Class Expenses;
	(cc) “Corporate Action” means any conversion privileges, subscription rights, warrants or other rights or options available in connection with any securities forming part of the Trust Property, including those relating to the reorganization, recapital...
	(dd) “Counsel” means any Person qualified and engaged in the practice of law in the Province of Ontario;
	(ee) “Court” means any court of competent jurisdiction in the Province of Ontario;
	(ff) “Custodian” means the custodian of the Trust Property, other than the Bullion, appointed pursuant to Section 17.6 hereof and shall include the Trustee and any sub-custodians appointed by the Trustee which from time to time hold the Trust Property...
	(gg) “Depository” means any authorized domestic or foreign depository or clearing or settlement agency or system, including a transnational book-based system, CDS or DTC;
	(hh) “Designated Market” has the meaning ascribed thereto in Subsection 17.6(k) hereof;
	(ii) “Disclosure Documents” means any (final) prospectus of the Trust filed in all provinces and territories of Canada and any registration statement of the Trust filed with the United States Securities and Exchange Commission, or similar offering doc...
	(jj) “Distribution Date” has the meaning ascribed thereto in Section 4.1 hereof;
	(kk) “DTC” means The Depository Trust Company;
	(ll) “DTC Participant” means a registered broker/dealer or other financial institution in the United States that is a direct or indirect participant in the DTC book-entry only system and a Person through whom the Unitholder deals directly to initiate ...
	(mm) “Extraordinary Resolution” means a resolution approved, in person or by proxy, by Unitholders holding Units representing in aggregate not less than 66 2/3% of the Net Asset Value of the Trust, or in the case of a separate vote by a particular cla...
	(nn) “Fee Agreement” has the meaning ascribed thereto in Section 10.1 hereof;
	(oo) “Fiscal Year” means the fiscal year of the Trust ending on the last day of December in each year or such other date as may be determined from time to time by the Manager;
	(pp) “IFRS” means International Financial Reporting Standards as issued by the International Accounting Standards Board;
	(qq) “Independent Review Committee” means the independent review committee of the Trust established pursuant to NI 81-107;
	(rr) “Initial Unit” has the meaning ascribed thereto in Section 2.1 hereof;
	(ss) “Interim Certificate of Compliance” has the meaning ascribed thereto in clause 8.2(a)(xxxii) and is substantially in the form of Schedule “B”  attached hereto;
	(tt) “Investment Manager” means the Person(s) appointed by the Manager, on behalf of the Trust, from time to time pursuant to the provisions hereof and any portfolio management agreement, to determine, in its sole discretion, which securities or other...
	(uu) “Investment Policy” means the investment objective, the investment strategy, and the investment and operating restrictions of the Trust, as described in Article 23 hereof;
	(vv) “London Good Delivery status” means in the case of physical gold bullion, 350 to 430 troy ounces, and in the case of physical silver bullion, 750 to 1,000 troy ounces, and in each case with no less than the required minimum fineness related there...
	(ww) “Manager” means Sprott Asset Management LP, acting as the manager of the Trust, or any successor manager appointed in accordance with this Trust Agreement and subject to the Management Agreement;
	(xx) “Management Agreement” means the management agreement between the Manager and the Trust to be dated on or about the date hereof, as the same may be amended, restated or supplemented from time to time;
	(yy) “Management Fee” has the meaning ascribed thereto in Section 10.2 hereof;
	(zz) “Manager Reorganization” means any change of the Manager which occurs primarily as a result of restructuring corporations, limited partnerships or other entities under similar control and ownership and which results in no material change to the d...
	(aaa) “Minimum Bullion Redemption Amount” means 100,000 Units, provided that if 100,000 Units is not at least equivalent to the aggregate value of (i) one London Good Delivery bar of gold, (ii) the Proportionate Silver Amount and (iii) applicable expe...
	(bbb) “Monthly Redemption Date” means the last business day of a month when the the NYSE Arca is open for trading;
	(ccc) “Net Asset Value of the Trust” is the amount determined from time to time in accordance with Section 3.5 hereof;
	(ddd) “Net Asset Value per Unit” is the amount determined from time to time in accordance with Section 3.5 hereof;
	(eee) “Net Change in Non-Portfolio Assets” on a Valuation Date means:
	(i) the aggregate of all income accrued by the Trust as of that Valuation Date, including cash dividends and distributions, interest and compensation since the last calculation of Class Net Asset Value or Class Net Asset Value per Unit, as the case ma...
	(ii) the Common Expenses to be accrued by the Trust as of that Valuation Date which have been accrued since the last calculation of Class Net Asset Value or Class Net Asset Value per Unit, as the case may be; plus or minus
	(iii) any change in the value of any non-portfolio assets or liabilities stated in any foreign currency accrued on that Valuation Date since the last calculation of Class Net Asset Value or Class Net Asset Value per Unit, as the case may be, including...
	(iv) any other item accrued on that Valuation Date determined by the Manager to be relevant in determining the Net Change in Non-Portfolio Assets;

	(fff) “Net Income” has the meaning ascribed thereto in subsection 4.2(a) hereof;
	(ggg) “Net Realized Capital Gains” has the meaning ascribed thereto in subsection 4.2(b) hereof;
	(hhh) “NI 81-102” means National Instrument 81-102 Investment Funds, as amended from time to time;
	(iii) “NI 81-106” means National Instrument 81-106 Investment Fund Continuous Disclosure, as amended from time to time;
	(jjj) “NI 81-107” means National Instrument 81-107 Independent Review Committee for Investment Funds, as amended from time to time;
	(kkk) “Non-Certificated Inventory System” means the non-certificated inventory system of recording CDS Participants holding securities operated by or on behalf of CDS;
	(lll) “NYSE Arca” means the New York Stock Exchange Arca;
	(mmm) “Ordinary Resolution” means a resolution approved, in person or by proxy, by Unitholders holding Units representing in aggregate not less than 50% of the Net Asset Value of the Trust, or in the case of a separate vote by a particular class or se...
	(nnn) “Person” means any individual, partnership, limited partnership, joint venture, syndicate, sole proprietorship, company or corporation with or without share capital, unincorporated association, trust, trustee, executor, administrator or other le...
	(ooo) “PFIC” means a “passive foreign investment company” within the meaning of Section 1297 of the Code;
	(ppp) “Plan of Arrangement” has the meaning ascribed thereto in the Arrangement Agreement;
	(qqq) “Proportionate Share”, when used to describe (i) an amount to be allocated to any one class or series of a class of Units, means the total amount to be allocated to all classes or series of classes of Units multiplied by a fraction, the numerato...
	(rrr) “Proportionate Silver Amount” means such number of London Good Delivery bars of silver with an aggregate value (as at the Valuation Time on the applicable Monthly Redemption Date in the month during which the redemption request is processed) tha...
	(sss)  “QEF” has the meaning ascribed thereto in Section 4.7 hereof;
	(ttt) “Redemption Amount” has the meaning ascribed thereto in subsection 6.1(b) hereof;
	(uuu) “Register” means the register or registers of the Trust established and maintained by the Registrar and Transfer Agent pursuant to Section 17.2 hereof;
	(vvv) “Registrar and Transfer Agent” means the registrar and transfer agent of the Units appointed by the Manager in accordance with Section 17.1 hereof. The initial Registrar and Transfer Agent shall be TSX Trust Company;
	(www) “Securities Authorities” means the Ontario Securities Commission and equivalent securities regulatory authorities in each other province and territory of Canada, and the United States Securities and Exchange Commission;
	(xxx) “Securities Legislation” means the laws, regulations, rules, requirements and policies of the Securities Authorities which are in effect from time to time and applicable to the Trust including, but not limited to NI 81-102, NI 81-106, NI 81-107,...
	(yyy) “Settlor” means (, an individual resident in the Province of Ontario;
	(zzz) “Storage Agreement” means the precious metals storage agreement between the Manager, on behalf of the Trust, and the Bullion Custodian, dated as of (, 2017, as the same may be amended, restated or supplemented from time to time;
	(aaaa) “Sub-Custodian Guidelines” has the meaning ascribed thereto in subsection 17.6(h) hereof;
	(bbbb) “Tax Act” means the Income Tax Act (Canada) and the regulations, rules, requirements and policies promulgated thereunder, as amended from time to time;
	(cccc) “Termination Event” has the meaning ascribed thereto in subsection 14.1(c) hereof;
	(dddd) “TSX” means the Toronto Stock Exchange;
	(eeee) “Trust” means Sprott Physical Gold and Silver Trust, a trust established under the laws of the Province of Ontario and governed by this Trust Agreement;
	(ffff) “Trust Agreement” means this trust agreement among the Settlor, the Manager and the Trustee made and entered into as of the day and year first above written, as the same may be further amended, restated, supplemented or replaced from time to time;
	(gggg) “Trust Property” at any time, means any and all securities, cash (including free credit balances), property and assets, real and personal, tangible and intangible, transferred, conveyed or paid to the Trust including, without limitation:
	(i) all funds realized from the sale of Units;
	(ii) Bullion from time to time delivered to and received by the Trust or held for its account as directed by the Manager and accepted by the Bullion Custodian on behalf of the Trust in accordance with the Storage Agreement;
	(iii) all investments, sums or property of any type or description (other than the Bullion) from time to time delivered to and received by the Trust or held for its account as directed by the Manager and accepted by the Trustee on behalf of the Trust ...
	(iv) any proceeds of disposition of any of the foregoing property and assets; and
	(v) all income, interest, profit, gains and accretions and additional rights arising from or accruing to such foregoing property or such proceeds of disposition;

	(hhhh) “Trustee” means RBC Investor Services Trust, acting as the trustee of the Trust, or any successor trustee appointed in accordance with this Trust Agreement;
	(iiii) “Unit” means a unit of beneficial interest, in any class or series of a class of the Trust, as presently constituted pursuant to Section 3.1 hereof as the same may from time to time hereinafter be constituted, and collectively referred to as th...
	(jjjj) “Unitholders” means Persons whose name appears on the Register as a registered holder of one or more Units or fractions thereof and “Unitholder” means any one of them;
	(kkkk) “Unit Certificate” means a certificate evidencing ownership by a Unitholder in such form as is approved by the Manager;
	(llll) “Valuation Agent” means the service provider to the Trust appointed pursuant to Section 17.4 hereof and the Valuation Services Agreement to provide certain valuation services for the Trust. The initial Valuation Agent shall be RBC Investor Serv...
	(mmmm) “Valuation Date” means each Business Day, unless the Manager determines that the assets of the Trust should be valued less frequently, either generally or in respect of one or more specific instances, in which event “Valuation Date” shall mean ...
	(nnnn) “Valuation Services Agreement” means the valuation services agreement between the Manager and the Valuation Agent to be dated on or about the date hereof, as the same may be amended, restated or supplemented from time to time;
	(oooo) “Valuation Time” means 4:00 p.m. (Toronto time) on a Valuation Date or such other time on a Valuation Date as the Manager deems appropriate; and
	(pppp) “Voting Materials” means all proxies, proxy solicitation materials and other communications received by the Manager relating to the securities forming part of the Trust Property that call for voting.

	1.2 Article and Section Headings
	1.3 Statute References
	1.4 Business Day
	1.5 Number, Gender
	1.6 References to “Agreement” etc.
	1.7 Time of Day
	1.8 Currency
	1.9 Exercise of Discretion

	Article 2   ESTABLISHMENT OF THE FUND
	2.1 Establishment of the Trust
	2.2 Appointment of the Trustee
	2.3 Constituency of the Trust
	2.4 Name of the Trust
	2.5 Head Office; Situs
	2.6 Purpose of the Trust
	2.7 Investment by the Trust
	2.8 Nature of the Trust
	(a) An interest in the Trust is represented by Units. The Trust, its Units and its property shall be governed by the general law of trusts, except as such general law of trusts has been or is from time to time modified, altered or abridged for unit tr...
	(b) Except as provided in Section 2.10 hereof with respect to the U.S. federal income tax classification of the Trust, the Trust is not, is not intended to be, shall not be deemed to be, and shall not be treated as, a general partnership, limited part...
	(c) The beneficial interest of a Unitholder shall be limited to the right to participate in distributions when and as declared by the Manager as contemplated by Article 4, and distributions upon the termination of the Trust as contemplated in Article ...

	2.9 Mutual Fund Trust Election
	2.10 U.S. Federal Income Tax Classification
	2.11 Term

	Article 3   STRUCTURE OF THE FUND
	3.1 Division of the Trust into Units
	(a) each Unit shall be without nominal or par value;
	(b) each whole Unit of a particular class or a series of a class shall entitle the holder thereof to one vote at all meetings of Unitholders where all classes and series of Units vote together and to one vote at all meetings of Unitholders where that ...
	(c) each Unit of a particular class or series of a class shall entitle the holder thereof to participate pro rata, in accordance with the provisions hereof, with respect to all distributions made to that class or series of a class and, upon liquidatio...
	(d) distributions shall be allocated among the classes or series of a class of Units in such manner as the Manager considers appropriate and equitable;
	(e) there shall be no pre-emptive rights attaching to the Units;
	(f) there shall be no cancellation or surrender provisions attaching to the Units except as set out herein;
	(g) once the Net Asset Value per Unit for the applicable class or series of a class, determined in accordance with Section 3.6 hereof, at the time of issuance has been paid, Units shall be non-assessable so that there shall be no liability for future ...
	(h) all Units shall be transferable, but only as contemplated herein;
	(i) each Unit shall entitle the holder thereof to require the Trust to redeem the Unit as provided in Article 6;
	(j) subject to limitations and requirements determined from time to time by the Manager and disclosed in the Disclosure Documents, each Unit of a particular class or series of a class of the Trust may be redesignated by the Manager as a Unit of anothe...
	(k) the number of Units and the classes and series of Units of the Trust that may be issued is unlimited; and
	(l) fractional Units of a class or series of a class may be issued and shall be proportionately entitled to all the same rights as whole Units of that same class or series, except voting rights (however fractional Units held by a single Unitholder may...

	3.2 Repurchase of Initial Unit
	3.3 Voting
	3.4 Consolidation and Subdivision
	3.5 Calculation of Net Asset Value of the Trust and Net Asset Value per Unit
	(a) The assets of the Trust shall be deemed to include the following property:
	(i) all Bullion owned by or contracted for the Trust;
	(ii) all cash on hand or on deposit, including any interest accrued thereon adjusted for accruals deriving from trades executed but not yet settled;
	(iii) all bills, notes and accounts receivable;
	(iv) all interest accrued on any interest-bearing securities owned by the Trust other than interest, the payment of which is in default; and
	(v) prepaid expenses.

	(b) The market value of the assets of the Trust shall be determined as follows:
	(i) the value of Bullion shall be its market value based on the prices of such Bullion provided by a widely recognized pricing service as directed by the Manager and, if such service is not available, such Bullion shall be valued at prices provided by...
	(ii) the value of any cash on hand or on deposit, bills, demand notes, accounts receivable, prepaid expenses, and interest accrued and not yet received, shall be deemed to be the full amount thereof unless the Manager shall have determined that any su...
	(iii) short-term investments including notes and money market instruments shall be valued at cost plus accrued interest;
	(iv) the value of any security or other property for which no price quotations are available or, in the opinion of the Manager, to which the above valuation principles cannot or should not be applied, shall be the fair value thereof determined from ti...
	(v) the value of all assets and liabilities of the Trust valued in terms of a currency other than the currency used to calculate the Net Asset Value of the Trust shall be converted to the currency used to calculate the Net Asset Value of the Trust by ...

	(c) The liabilities of the Trust shall be calculated on a fair value basis and shall be deemed to include the following:
	(i) all bills, notes and accounts payable;
	(ii) all fees (including Management Fees) and administrative and operating expenses and applicable taxes payable and/or accrued by the Trust;
	(iii) all contractual obligations for the payment of money or property, including distributions of Net Income and Net Realized Capital Gains, if any, declared, accrued or credited to the Unitholders but not yet paid on the day before the Valuation Dat...
	(iv) all allowances authorized or approved by the Manager or the Trustee for taxes or contingencies; and
	(v) all other liabilities of the Trust of whatsoever kind and nature, except liabilities represented by outstanding Units.

	(d) For the purposes of determining the market value of any security or property pursuant to Subsection 3.5(b) to which, in the opinion of the Valuation Agent in consultation with the Manager, the above valuation principles cannot be applied (because ...
	(e) For the purposes of determining the value of Bullion, the Manager relies solely on weights provided to the Manager by third parties. The Manager, the Trustee or the Valuation Agent shall not be required to make any investigation or inquiry as to t...
	(f) Portfolio transactions (investment purchases and sales) will be reflected in the first computation of the Net Asset Value of the Trust made after the date on which the transaction becomes binding.
	(g) The Net Asset Value of the Trust and Net Asset Value per Unit on the first Business Day following a Valuation Date shall be deemed to be equal to the Net Asset Value of the Trust (or per Unit, as the case may be) on the such Valuation Date after p...
	(h) The Net Asset Value of the Trust and the Net Asset Value per Unit determined by the Manager in accordance with the provisions of this section shall be conclusive and binding on all Unitholders.
	(i) The Manager and any Investment Manager may determine such other rules regarding the calculation of the Net Asset Value of the Trust and the Net Asset Value per Unit which they deem necessary from time to time, which rules may deviate from IFRS.

	3.6 Calculation of Class Net Asset Value and Class Net Asset Value per Unit
	(a) The Net Asset Value for a particular class or series of a class of Units (the “Class Net Asset Value”) as at the Valuation Time on a Valuation Date shall be determined for the purposes of subscriptions and redemptions in accordance with the follow...
	(i) the Class Net Asset Value last calculated for that class or series of a class; plus
	(ii) the increase in the assets attributable to that class or series of a class as a result of the issue of Units of that class or series of a class or the redesignation of Units into that class or series of a class since the last calculation; minus
	(iii) the decrease in the assets attributable to that class or series of a class as a result of the redemption of Units of that class or series of a class or the redesignation of Units out of that class or series of a class since the last calculation;...
	(iv) the Proportionate Share of the Net Change in Non-Portfolio Assets attributable to that class or series of a class since the last calculation; plus or minus
	(v) the Proportionate Share of market appreciation or depreciation of the portfolio assets attributable to that class or series of a class since the last calculation; minus
	(vi) the Proportionate Share of the Common Expenses and applicable taxes allocated to that class or series of a class since the last calculation; minus
	(vii) any Class Expenses and applicable taxes allocated to that class or series of a class since the last calculation.

	(b) A Unit of a class or series of a class of the Trust being issued or a Unit that has been redesignated as a part of that class or series of a class shall be deemed to become outstanding as of the next calculation of the applicable Class Net Asset V...
	(c) A Unit of a class or series of a class of the Trust being redeemed or a Unit that has been redesignated as no longer being a part of that class or series of a class shall be deemed to remain outstanding as part of that class or series of a class u...
	(d) On any Valuation Date that a distribution is paid to Unitholders of a class or series of a class of Units, a second Class Net Asset Value shall be calculated for that class or series of a class, which shall be equal to the first Class Net Asset Va...
	(e) The Class Net Asset Value per Unit of a particular class or series of a class of Units as at any Valuation Date is the quotient obtained by dividing the applicable Class Net Asset Value as at such Valuation Date by the total number of Units of tha...

	3.7 Suspension of Right of Redemption and Calculation of Net Asset Value
	3.8 Delegation by the Manager

	Article 4   NET INCOME AND NET REALIZED CAPITAL GAINS
	4.1 Valuation on Distribution Date
	4.2 Computation of Net Income and Net Realized Capital Gains
	(a) “Net Income” for any taxation year of the Trust shall be the net income for the year determined pursuant to the provisions of the Tax Act having regard to the provisions thereof that relate to the calculation of income of a trust, other than subse...
	(b) “Net Realized Capital Gains” of the Trust for any taxation year of the Trust shall be determined as the amount, if any, by which the aggregate of the capital gains of the Trust in the taxation year exceeds:
	(i) the aggregate of the capital losses of the Trust in the taxation year; and
	(ii) the amount determined by the Manager in respect of any unapplied net capital losses for prior taxation years which the Trust is permitted by the Tax Act to deduct in computing the taxable income of the Trust for the applicable taxation year and p...


	4.3 Distribution of Net Income and Net Realized Capital Gains to Unitholders
	(a) Commencing with the Fiscal Year ending December 31, 2017, the Manager intends to cause the Trust to make annual distributions to Unitholders of Net Income, if any, for each year calculated in accordance with Section 4.2. Commencing with the Fiscal...
	(b) Having regard to the present intention of the Manager to allocate, distribute and make payable to Unitholders all Net Income or Net Realized Capital Gains so that the Trust will not have any liability for tax under Part I of the Tax Act in any tax...
	(c) The Manager may direct that such distribution or payment shall be due and payable by the Trust in cash or in additional Units. Where distributions are payable in additional Units, the Registrar and Transfer Agent, acting on the direction of the Ma...
	(d) Distributions, if any, of Net Income or Net Realized Capital Gains will generally be made to Unitholders who were Unitholders of record as of 5:00 p.m. (Toronto time) on the last Business Day prior to any relevant Distribution Date. The amounts to...
	(e) All distributions, if declared and paid, shall be calculated and, if a cash distribution, paid in United States currency.

	4.4 Additional Distributions, Designations, Determinations, Allocations and Elections
	4.5 Withholding Taxes
	4.6 Income Tax Statements
	(a) On or before March 31 in each year, or in the case of a leap year on or before March 30 in such year, if applicable, or as otherwise required by the Tax Act, the Manager shall prepare and deliver or make available electronically, or cause to be pr...
	(b) It is the Manger’s intention to claim the maximum amount of deduction available to the Trust under paragraph 104(6)(b) of the Tax Act for each relevant Fiscal Year of the Trust. In the event that amounts that were allocated, distributed or paid to...

	4.7 Qualified Electing Trust Election and Reporting
	4.8 Tax Definitions

	Article 5   SALE AND TRANSFER OF UNITS
	5.1 Allotment and Issue
	(a) Within the limitations of this Article 5, the Registrar and Transfer Agent, on the direction of the Manager, shall allot and issue Units at such time or times at such price and in such manner, and to such Person or Persons as the Manager in its so...
	(b) Notwithstanding Subsection 5.1(a), the Trust’s initial distribution of Units shall be made on the Arrangement Effective Date in accordance with the terms of the Arrangement. The Manager shall not direct the Registrar and Transfer Agent to allot an...
	(c) Pursuant to Section 2.1, the Initial Unit shall be issued to the Settlor as fully paid in respect of the initial contribution to the Trust by the Settlor in order to settle the Trust as a trust. Subscriptions for Units to be issued in any offering...

	5.2 CDS Non-Certificated Inventory System and DTC Book-Entry Only System
	5.3 Transfer of Units
	(a) Units shall be, for all purposes of the Trust and this Trust Agreement, personal and moveable property, and subject to Section 5.2 and Subsections 5.3(b) and 5.3(c) shall be transferable at any time and from time to time by endorsement and deliver...
	(b) The Units are freely transferable and the Manager shall not impose any restriction on the transfer of Units unless such restriction is necessary, in the opinion of Counsel to the Trust, as a condition of obtaining or maintaining the status of the ...
	(c) Notwithstanding the foregoing, the Manager may determine not to take any of the actions described above if the Manager has been advised by its Counsel that the failure to take any of such actions would not adversely impact the status of the Trust ...

	5.4 Successors in Interest of Unitholders
	5.5 Units held Jointly or in Fiduciary Capacity
	5.6 Purchases for Cancellation
	5.7 Death, Bankruptcy, Insolvency or Incompetence of a Unitholder
	5.8 Death of a Unitholder
	5.9 Lost Unit Certificates
	5.10 Declaration as to Beneficial Owner

	Article 6   REDEMPTION OF UNITS
	6.1 Redemption of Units for Bullion
	(a) All redemptions of Units for Bullion shall be determined using United States dollars, regardless of whether the Units to be redeemed were acquired on the TSX or the NYSE Arca.
	(b) Units redeemed for Bullion shall have a redemption value equal to the aggregate value of the Class Net Asset Value per Unit of the redeemed Units as at the Valuation Time on the applicable Monthly Redemption Date in the month during which the rede...
	(c) Redemption requests must be for a Minimum Bullion Redemption Amount. The amount of Bullion a redeeming Unitholder is entitled to receive shall be determined by the Manager, who shall, subject to Subsection (i) below, allocate the Redemption Amount...
	(d) A Unitholder redeeming Units for Bullion will be responsible for the expenses in connection with effecting the redemption and applicable delivery expenses, including the handling of the Bullion Redemption Notice, the delivery of the Bullion for th...
	(e) A Unitholder that owns a sufficient number of Units who desires to exercise redemption privileges for Bullion must do so by instructing his, her or its Broker, who must be a DTC Participant or a CDS Participant, to deliver to the Registrar and Tra...
	(f) Except as provided under Section 6.6 and subject to Subsections (g) and (h) below, by instructing a Broker to deliver to the Registrar and Transfer Agent a Bullion Redemption Notice, the Unitholder shall be deemed to have irrevocably surrendered t...
	(g) Once a Bullion Redemption Notice is received by the Registrar and Transfer Agent, the Registrar and Transfer Agent, together with the Manager, shall determine whether such Bullion Redemption Notice complies with the applicable requirements, is for...
	(h) Any Bullion Redemption Notice delivered to the Registrar and Transfer Agent regarding a Unitholder’s intent to redeem Units that the Registrar and Transfer Agent or the Manager, in their sole discretion, determines to be incomplete, not in proper ...
	(i) If the Bullion Redemption Notice is determined to have complied with the foregoing requirements in this Section 6.1, the Registrar and Transfer Agent and the Manager will determine as at the Valuation Time on the applicable Monthly Redemption Date...
	(j) Based on instructions received from the Manager, the Bullion Custodian will release the requisite amount of Bullion from its custody to the armoured transportation service carrier pursuant to Section 6.2.
	(k) As directed by the Manager, any cash to be received by a redeeming Unitholder in connection with a redemption of Units for Bullion pursuant to this Section 6.1 will be delivered or caused to be delivered by the Manager to the Unitholder’s brokerag...
	6.1.1 Redemption for Bullion - Exception

	6.2 Manner of Payment - Bullion
	(a) A Unitholder redeeming Units for Bullion will receive the Bullion from the Bullion Custodian. Bullion received by a Unitholder as a result of a redemption of Units will be delivered by armoured transportation service carrier pursuant to delivery i...
	(i) to an account established by the Unitholder at an institution located in North America authorized to accept and hold London Good Delivery bars;
	(ii) in the United States, to any physical address (subject to approval by the armoured transportation service carrier);
	(iii) in Canada, to any business address (subject to approval by the armoured transportation service carrier); and
	(iv) outside of the United States and Canada, to any address approved by the armoured transportation service carrier.

	(b) Costs associated with the redemption of Units and the delivery of Bullion will be borne by the redeeming Unitholder. Also, the redeeming Unitholder will be responsible for in-and-out fees charged by the Bullion Custodian. Unitholders interested in...
	(c) The armoured transportation service carrier will receive Bullion in connection with a redemption of Units approximately 10 Business Days after the end of the month in which the redemption is processed. Once Bullion representing the redeemed Units ...

	6.3 Redemption of Units for Cash
	(a) All redemptions of Units for cash shall be determined using United States dollars, regardless of whether the Units to be redeemed were acquired on the TSX or the NYSE Arca.
	(b) Unitholders whose Units are redeemed for cash will be entitled to receive a redemption price per Unit equal to 95% of the lesser of:
	(i) the volume-weighted average trading price of the Units traded on the NYSE Arca or, if trading has been suspended on the NYSE Arca, the trading price of the Units traded on the TSX, for the last five days on which the respective exchange is open fo...
	(ii) the Class Net Asset Value of the redeemed Units as at the Valuation Time on the applicable Monthly Redemption Date.

	(c) Cash proceeds from the redemption of Units will be transferred to a redeeming Unitholder approximately three Business Days after the end of the month in which such redemption request is processed by the Trust.
	(d) To redeem Units for cash, a Unitholder must instruct the Unitholder’s Broker to deliver a Cash Redemption Notice to the Registrar and Transfer Agent (at its office in Toronto, Ontario). A Cash Redemption Notice must be received by the Registrar an...
	(e) Except as provided under Section 6.6 and Subsection 6.3(f)) below, by instructing a Broker to deliver to the Registrar and Transfer Agent a Cash Redemption Notice, the Unitholder shall be deemed to have irrevocably surrendered the Unitholder’s Uni...
	(f) Any Cash Redemption Notice delivered to the Registrar and Transfer Agent regarding a Unitholder’s intent to redeem Units that the Registrar and Transfer Agent or the Manager determines to be incomplete, not in proper form or not duly executed shal...
	(g) Upon receipt of the Cash Redemption Notice, the Registrar and Transfer Agent and the Manager will determine as at the Valuation Time on the applicable Monthly Redemption Date the amount of cash that will be delivered to the redeeming Unitholder. A...

	6.4 Effect of Redemption
	(a) Determination of the Class Net Asset Value for the applicable class or series of a class of Units being redeemed under Section 6.1 or Section 6.3, as applicable, shall constitute a redemption of the Units being so redeemed and the Unitholder shall...
	(b) In accordance with Article 4 where a Unitholder has requested a redemption during the year pursuant to Section 6.1 or Section 6.3 hereof, the Manager, in its sole discretion, may allocate and, where applicable, designate to such Unitholder an amou...

	6.5 Joint Holders
	6.6 Suspension of Redemption Right
	(a) The Manager, on behalf of the Trust, may suspend the right of Unitholders to request a redemption of their Units or postpone the date of delivery or payment of the redemption proceeds (whether Bullion and/or cash, as the case may be) with the prio...
	(b) In the event of any such suspension, the Manager shall issue a press release announcing the suspension and shall advise the Trustee, the Valuation Agent and any other agents appointed by the Manager, as applicable. The suspension may apply to all ...
	(c) During any period in which the right of Unitholders to request a redemption of their Units for Bullion and/or cash is suspended, the Manager, on behalf of the Trust, shall direct the Valuation Agent to suspend the calculation of the Net Asset Valu...

	6.7 Performance of Trusts

	Article 7   POWERS AND DUTIES OF THE TRUSTEE
	7.1 General Powers
	7.2 Specific Powers
	(a) to hold the Trust Property other than the Bullion that it may acquire hereunder exercising the same degree of care which it gives to its own property of a similar kind under its own custody;
	(b) to deliver any cash at any time held by it as directed by the Manager to purchase, or otherwise acquire, on behalf of the Trust, Bullion and to retain the same in trust hereunder in its capacity as Trustee; provided, however, that the Trustee shal...
	(c) subject to Subsection 8.1(b) and Subclause 11.2(b)(iii)(G) hereof, with any cash at any time held by it to purchase, or otherwise acquire, and to sell, on behalf of the Trust, any securities, currencies, assets or other such Trust Property (other ...
	(d) to enter into and settle foreign exchange transactions on behalf of the Trust for purposes of facilitating settlement of trades of such Trust Property held by it at any time and any such transactions may be entered into with such counterparties as...
	(e) to sell, convey, exchange for other securities or other property, convert, transfer, assign, pledge, encumber or otherwise dispose of any such Trust Property held by it at any time, by any means considered reasonable by the Trustee and to receive ...
	(f) to commence, defend, adjust or settle suits or legal proceedings in connection with the Trust and to represent the Trust in any such suits or legal proceedings and to keep the Manager informed; provided, however, that the Trustee shall not be obli...
	(g) subject to applicable Securities Legislation, to lend money whether secured or unsecured;
	(h) to exercise any Corporate Action in connection with any such Trust Property at any time held by the Trustee, and to make any payments incidental thereto; to consent to, or otherwise participate in or dissent from, the reorganization, consolidation...
	(i) to vote personally, or by general or by limited proxy, any such Trust Property which may be held by it at any time, and similarly to exercise personally or by general or by limited power of attorney any right appurtenant to any Trust Property held...
	(j) to incur and pay out of such Trust Property held by it at any time any charges or expenses and disburse any assets of the Trust, which charges, expenses or disbursements are, in the opinion of the Trustee or the Manager, as the case may be, necess...
	(k) to renew or extend or participate in the renewal or extension of any such Trust Property held by it at any time, upon such terms as it may deem advisable, and to agree to a reduction in the rate of interest on any such Trust Property or of any gua...
	(l) to make, execute, acknowledge and deliver any and all deeds, leases, mortgages, conveyances, contracts, waivers, releases of other documents of transfer and any and all other instruments in writing that may be necessary or proper for the accomplis...
	(m) in its sole discretion, to advance monies to the Trust for the purposes of settlement of transactions and overdrafts against such Trust Property held by it at any time, on such terms and conditions as the Trustee may, in its sole discretion, deter...
	(n) to purchase, hold, sell or exercise call or put options on securities, indices of shares or other securities, financial and stock index futures contracts, securities or currency futures or forward contracts or other financial or derivative instrum...
	(o) to deposit any such Trust Property, including securities and documents of title held by it hereunder, with the Custodian, including the Trustee, any of its Affiliates, a sub-custodian appointed by the Trustee or a Depository;
	(p) to employ in respect of the Trust such Counsel, auditors, advisors, agents or other Person as the Trustee may deem necessary from time to time for the purpose of discharging its duties hereunder and to pay out of the Trust their reasonable expense...
	(q) to issue Units for consideration, and redeem Units, as set forth herein;
	(r) to dispose of any Trust Property for the purpose of paying obligations of the Trust or for repaying any loan authorized hereby and the Trustee shall give prompt notice to the Manager of any such disposition;
	(s) to hold such portion of the such Trust Property held by it at any time that is uninvested in cash and, from time to time, to retain such cash balances on deposit with the Trustee or any of its Affiliates or with a chartered bank or other Depositor...
	(t) to delegate any of the powers and duties of the Trustee to any one or more agents, representatives, officers, employees, independent contractors or other Persons without liability to the Trustee except as specifically provided in this Trust Agreem...
	(u)  to do all such acts, to take all such proceedings and to exercise all such rights and privileges, although not specifically mentioned herein, as the Trustee may deem necessary to administer the Trust, and to carry out the purposes of the Trust es...

	7.3 Forwarding Materials
	(a) With respect to the Corporate Actions referred to in Subsection 7.2(h), the Trustee shall promptly forward to the Manager (or on direction from the Manager, to an Investment Manager), a notice:
	(i) that contains a summary of any information or materials which are actually received by the Trustee; and
	(ii) which requests directions from the Manager with respect to such Corporate Action, where required.

	(b) With respect to Voting Materials (including all proxies, proxy solicitation materials and other communications received by the Trustee relating to securities forming part of the Trust Property), the Trustee shall promptly forward, or arrange to ha...
	(c) Other than as described in Subsections 7.3(a) and 7.3(b), the Trustee shall not be obligated to forward or summarize any securityholder communications, including securityholder mailings, notices or reports.
	(d) The Trustee shall have no responsibility or liability for ensuring the accuracy or adequacy of such third party information contained in any summary of Corporate Action materials or information described in Subsection 7.3(a) or Voting Materials de...

	7.4 Dealing with Others and Self
	(a) purchase, hold, sell, invest in or otherwise deal with securities or other property of the same class and nature as may be held by the Trust, whether on the Trustee’s own account or for the account of another (in a fiduciary capacity or otherwise);
	(b) use in other capacities, knowledge gained in its capacity as Trustee hereunder; provided that such use does not adversely affect the interests of the Trust and provided further that the Trustee may not make use of any specific confidential informa...
	(c) retain cash balances from time to time on hand in the Trust and pay interest to the Trust on such balances and the Trustee may, in its sole discretion:
	(i) hold the same on a pooled basis and pay interest thereon at the rate from time to time established by the Trustee and paid with respect to cash balances so held for similar accounts; or
	(ii) hold such cash balances on deposit with a Canadian chartered bank or such other deposit-taking institution in any jurisdiction, including itself or its Affiliates, in such interest bearing account as the Trustee, in its sole discretion, may deter...

	(d) provide financial, investment or brokerage services related to any securities which form part of the Trust Property or to the issuer of any securities forming part of the Trust Property, invest in the securities or other property of any body corpo...


	Article 8   POWERS AND DUTIES OF THE MANAGER
	8.1 Powers of the Manager
	(a) The Manager hereby reserves and retains full authority and exclusive power to manage and direct the business and affairs of the Trust including, without limitation, to provide the Trust with all necessary investment management services to the Trus...
	(b) For greater certainty, it is hereby confirmed that the Trustee shall have no responsibility for the investment management of the Trust Property or for any investment decisions in respect of the Trust save and except for carrying out the instructio...

	8.2 Duties of the Manager
	(a) Except as otherwise expressly provided herein, the Manager shall have the following duties with respect to the Trust:
	(i) to determine the investment objectives and strategies applicable to the Trust, including any restrictions on investments which it deems advisable and to implement such Investment Policy, provided that the Investment Policy applicable to the Trust ...
	(ii) to ensure that the Trust complies with Applicable Laws including those relating to the investment of the Trust Property, the distribution of the Units and applicable stock exchange listing requirements;
	(iii) to monitor the performance of the Bullion and other Trust Property;
	(iv) to provide services in respect of the Trust’s daily operations, including the processing of and determination of procedures applicable to subscriptions and redemptions of Units (including the acceptance and rejection of subscriptions, Bullion Red...
	(v) to offer Units for sale to prospective purchasers including the power and authority to enter into arrangements regarding the distribution and sale of Units and other arrangements relating to the right to charge fees of any nature or kind (includin...
	(vi) to determine from time to time the form of Unit Certificates;
	(vii) to conduct or cause to be conducted the day-to-day correspondence and administration of the Trust;
	(viii) to provide to the Trust, adequate for carrying on the undertaking and business of the Trust, all requisite office accommodation, office facilities and personnel, telephone and telecommunication services, stationery, office supplies, statistical...
	(ix) to provide to the Trust all other administrative and other services and facilities required by the Trust in relation to the Unitholders and be responsible for all aspects of the Trust’s relationship with Unitholders, including the preparation for...
	(x) to establish general matters of policy and governance of the Trust subject, where specifically provided in this Trust Agreement, to the approval of the Trustee;
	(xi) to establish the Trust’s operating expense budgets and to authorize the payment of actual operating expenses incurred;
	(xii) to appoint the Auditors and to change the Auditors (with the prior consent of the Trustee and the Independent Review Committee, and after providing notice to the Unitholders pursuant to Section 17.3);
	(xiii) to maintain the accounting records for the Trust and to cause the financial statements of the Trust to be audited for each Fiscal Year;
	(xiv) to appoint the bankers of the Trust and to establish banking procedures to be implemented by the Trustee;
	(xv) to appoint the Bullion Custodian to hold the Bullion and the Custodian to hold the Trust Property other than the Bullion, all of which appointments shall be subject to the approval of the Trustee and any applicable Securities Authorities having j...
	(xvi) to calculate the Net Asset Value of the Trust, the Net Asset Value per Unit, the Class Net Asset Value and the Class Net Asset Value per Unit in accordance with Sections 3.5, 3.6, 3.7 and 3.8 hereof, as applicable, to appoint the Valuation Agent...
	(xvii) to appoint a Registrar and Transfer Agent and distribution disbursing agent (which may be the Registrar and Transfer Agent or an Affiliate thereof) to make distributions of Net Income and Net Realized Capital Gains and other distributions in ac...
	(xviii) to authorize, negotiate, enter into and execute all agreements, instruments or other documents relating to the affairs of the Trust including, without limitation, any loan agreement, granting of a security interest and supporting documentation...
	(xix) to apply for listing of the Units on the NYSE Arca, the TSX and/or other recognized stock exchange(s) and to prepare, execute and file with the appropriate Securities Authorities or stock exchanges any other documents that are required or approp...
	(xx) to prepare, execute and file with the appropriate Securities Authorities the Disclosure Documents, annual information forms, management reports of fund performance or such other continuous disclosure documents relating to the Trust, and any amend...
	(xxi) to prepare, certify, execute and distribute to Unitholders and file with the Securities Authorities and applicable tax authorities all such documents as may be necessary or desirable in connection with the issue, sale and distribution of Units, ...
	(xxii) to determine and compute for distribution purposes the Net Income and Net Realized Capital Gains of the Trust and, subject to Sections 4.3, 4.4 and 4.5, determine when, to what extent, and in what manner distributions shall be made payable to U...
	(xxiii) to authorize the issuance of additional Units pursuant to Section 4.7 and the consolidation of the Units outstanding after such a distribution;
	(xxiv) to direct the Registrar and Transfer Agent regarding the allotment and issue of Units in accordance with Section 5.1;
	(xxv) to accept or reject any Units tendered for redemption in accordance with Article 6;
	(xxvi) on or before March 31 in each year, other than a leap year in which case on or before March 30 in such year, to prepare and deliver to Unitholders the information pertaining to the Trust, including all distributions and allocations which is req...
	(xxvii) on or before March 31 in each year, other than a leap year in which case on or before March 30 in such year, and such other date(s) in each year, to prepare and deliver to the appropriate taxation authorities in Canada and the United States, a...
	(xxviii) as set forth in full in Section 4.7 hereof, within 45 days from the end of each taxable year of the Trust, to provide Unitholders with all information necessary to enable Unitholders or beneficial owners of Units, as applicable to elect to tr...
	(xxix) to use its best efforts to ensure that the Trust qualifies at all times as a “unit trust” pursuant to subsection 108(2) of the Tax Act and a “mutual fund trust” pursuant to subsection 132(6) of the Tax Act;
	(xxx) to keep proper records relating to the performance of its duties as Manager hereunder, which records shall be accessible for inspection by the Trustee, its agents, or the Manager’s agents, including the Investment Manager and the Auditors, at an...
	(xxxi) on or before 90 days following December 31 in each year, to provide the Trustee with a certificate of compliance (“Annual Certificate of Compliance”) substantially in the form attached as Schedule “A” hereto and a copy of the audited annual fin...
	(xxxii) on or before 90 days following June 30 in each year, to provide the Trustee with an interim certificate of compliance (“Interim Certificate of Compliance”) substantially in the form attached as Schedule “B” hereto;
	(xxxiii) to delegate any or all of the powers and duties of the Manager contained in this Trust Agreement to one or more agents, representatives, officers, employees, independent contractors or other Persons without liability to the Manager except as ...
	(xxxiv) to do all such other acts and things as are incidental to the foregoing, and to exercise all powers which are necessary or useful to carry on the business of the Trust, to promote any of the purposes for which the Trust is formed and to carry ...

	(b) The Manager may act as the Investment Manager to the Trust with responsibility for implementing the Investment Policy, including providing investment advisory and portfolio management services to the Trust, or arrange for the implementation of suc...
	(c) Any Investment Manager shall have the right to resign as Investment Manager of the Trust by giving notice in writing to the Manager and the Trustee not less than 60 days prior to the date on which such resignation is to take effect. The Manager ma...

	8.3 Portfolio Execution
	8.4 Soft Dollar Transactions
	8.5 Distributors

	Article 9   INDEPENDENT REVIEW COMMITTEE
	9.1 Independent Review Committee
	(a) Pursuant to the requirements contained in NI 81-107, the Manager shall establish an Independent Review Committee for the Trust. The Independent Review Committee shall consist of at least three members, each of whom shall be independent of the Mana...
	(b)  The Manager shall refer all conflict of interest matters to the Independent Review Committee for its review and/or approval. The Manager shall establish a written charter for the Independent Review Committee which shall include its mandate, respo...
	(c) The Independent Review Committee shall:
	(i) review and provide input on the Manager’s written policies and procedures that deal with conflict of interest matters;
	(ii) review conflict of interest matters referred to it by the Manager and make recommendations to the Manager regarding whether the Manager’s proposed actions in connection with the conflict of interest matter achieve a fair and reasonable result for...
	(iii) consider and, if deemed appropriate, approve the Manager’s decision on a conflict of interest matter that the Manager refers to the Independent Review Committee for approval; and
	(iv) perform such other duties as may be required of the Independent Review Committee under applicable Securities Legislation.

	(d) All fees and expenses of the Independent Review Committee incurred in connection with its duties with respect to the Trust shall be paid by the Trust and the Independent Review Committee shall have the authority to retain, at the expense of the Tr...


	Article 10   FEES, COMPENSATION AND EXPENSES
	10.1 Trustee’s Fee
	10.2 Manager’s Fee
	10.3 Investment Manager’s Fee
	10.4 Bullion Custodian and Custodian’s Fees
	10.5 Expenses of the Trust
	(a) In connection with the Arrangement, the Trust will be responsible for paying the filing and listing fees of the applicable Securities Authorities and stock exchanges, the fees and expenses payable to the Registrar and Transfer Agent. All other cos...
	(b) Except as otherwise provided herein and subject to the Management Agreement, the Trust shall be responsible for all costs and expenses incurred in connection with the on-going operation and administration of the Trust including, but not limited to...
	(c) The Trust will be responsible for the fees and expenses of any action, suit or other proceedings in which, or in relation to which, the Trustee, the Manager, the Bullion Custodian, the Custodian, any sub-custodians, the Registrar and Transfer Agen...


	Article 11  TRUSTEE LIABILITY AND INDEMNIFICATION
	11.1 Standard of Care
	11.2 Reliance
	(a) The Manager shall from time to time furnish the Trustee with a certificate of authorized signing authorities (“Certificate of Authorized Signing Authorities”) substantially in the form attached hereto as Schedule “C”, signed by its authorized offi...
	(b) The Trustee shall:
	(i) be fully protected in acting upon any instrument, certificate or other writing believed by it to be genuine and to be signed or presented by the proper Person or Persons;
	(ii) be under no duty to make any investigation or inquiry as to any statement contained in any such writing but may accept the same as conclusive evidence of the truth and accuracy of the statements therein contained;
	(iii) not be responsible for or liable except as provided in accordance with this Trust Agreement for:
	(A) the proper application by any Unitholder of any part of its interests in the Trust if payments are made in accordance with written directions of such Unitholder as herein provided;
	(B) the adequacy of the Trust to meet and discharge any and all payments and liabilities in respect of a Unitholder;
	(C) the compliance by any Unitholder with the rules under the Tax Act or any Applicable Laws including limits on investments in non-Canadian securities;
	(D) the validity of title to any Trust Property which the Trustee did not arrange itself to have registered;
	(E) any act or omission (other than an act or omission related solely to the Trustee) required or demanded by any governmental, taxing regulatory or other competent authority in any country in which all or part of the Trust Property is held or which h...
	(F) any loss or damage of any nature whatsoever resulting from official action, war or threat of war, insurrection or civil disturbance, interruption in postal, telephone, telegraph, telex or other electromechanical communication systems or power supp...
	(G) any ongoing monitoring of the Investment Policy of the Trust as set out in Article 23 hereof or any risk factor whatsoever related thereto;
	(H) any Trust Property which it does not hold or which is not directly controlled by it, its Affiliates or its appointed agents (including any sub-custodians), including any assets pledged or loaned to a third party or the Bullion held by the Bullion ...
	(I) any compliance, reporting or filings in accordance with applicable Securities Legislation or United States tax laws, regulations, rules or policies that apply to the Trust, including for greater certainty the Additional Trustee Duties.


	(c) The Trustee may rely and act upon any statement, report or opinion prepared by or any advice received from the Auditors, Counsel or other professional advisors of the Trust and shall not be responsible nor held liable for any loss or damage result...
	(d) The Trustee shall in no way be responsible for, nor incur any liability based on, the action or failure to act or for acting pursuant to or in reliance on instructions of the Manager, any Investment Manager, the Bullion Custodian (if not the Trust...

	11.3 General Disclaimer of Liability
	(a) The Trustee shall not be liable to the Trust or to any Unitholder for any loss or damage relating to any matter regarding the Trust, including any loss or diminution in the Net Asset Value of the Trust or to any particular asset of the Trust, exce...
	(b) The Trustee shall not be liable to the Trust or to any Unitholder for the acts, omissions, receipts, neglects or defaults of any Person, firm or corporation employed or engaged by it as permitted hereunder, or for joining in any receipt or act of ...
	(c) For greater certainty, the Trustee shall not be liable to the Trust or to any Unitholder for the acts, omissions, receipts, neglect or default of the Bullion Custodian or the Registrar and Transfer Agent (unless the Trustee is the Registrar and Tr...
	(d) For greater certainty, the Trustee, in incurring any debts, liabilities or obligations, or in taking or omitting any other actions for or in connection with the affairs of the Trust is, and will be conclusively deemed to be, acting for and on beha...

	11.4 Indemnification of the Trustee
	(a) Without limiting any protection or indemnity of the Trustee under any other provision hereof, or otherwise at law, the Trustee, its Affiliates, nominees and agents and each of their respective directors, officers and employees shall at all times b...
	(i) all claims whatsoever (including costs, losses, damages, penalties, actions, suits, judgments, charges and expenses, including legal fees in connection therewith) brought, commenced or prosecuted against any of them for or in respect of any act, d...
	(ii) all other liabilities, costs, charges and expenses which any of them sustains or incurs in or about or in relation to the affairs of the Trust.

	(b) For greater certainty, the commencement of formal legal proceedings shall not be a precondition for indemnification hereunder. Further, none of the provisions of this Trust Agreement shall require the Trustee to expend or risk its own funds, appea...

	11.5 Additional Indemnification of the Trustee
	(a) the Trustee shall not have any liability with respect to such Additional Trustee Duties; and
	(b) in addition to the indemnity provided to the Trustee under Section 11.4 hereof, the Manager agrees to indemnify the Trustee and its directors, officers, employees and agents for:
	(i) all claims whatsoever (including costs, losses, damages, penalties, actions, suits, judgments, charges and expenses, including legal fees in connection therewith) brought, commenced or prosecuted against any of them for or in respect of any act, d...
	(ii) all other liabilities, costs, charges and expenses which any of them sustains or incurs in or about or in relation to such Additional Trustee Duties,


	11.6 Exception

	Article 12   MANAGER LIABILITY AND INDEMNIFICATION
	12.1 Standard of Care
	(a) The Manager shall exercise the powers and discharge the duties of its office honestly, in good faith and in the best interests of the Trust and in connection therewith shall exercise the degree of care, diligence and skill that a reasonably pruden...
	(b) The Manager agrees that any information supplied to the Trust and/or the Trustee will be accurate and complete and will contain no misrepresentations; provided that, respecting information derived by the Manager from a Person other than the Manage...

	12.2 Reliance
	(a) The Manager may employ or engage, and rely and act on information or advice received from the Auditors, other distributors, Brokers, Depositories, the Bullion Custodian, the Custodian, electronic data processors, advisers, Counsel and others and s...
	(b) The Manager shall be entitled to assume that any information received from the Trustee, the Bullion Custodian, the Custodian or any sub-custodian, or their respective authorized representatives associated with the day-to-day operation of the Trust...

	12.3 Engaging in Competition
	(a) In the event that the Manager, its partners, employees, associates and Affiliates or any of them now or hereafter carry on activities competitive with those of the Trust or buy, sell or trade in assets and portfolio securities of the Trust or of o...
	(b) It is agreed and understood that the Manager shall not be required to devote its efforts exclusively to or for the benefit of the Trust and may engage in other business interests and may engage in other activities similar or in addition to those r...

	12.4 Indemnification of the Manager
	(a) The Manager, its Affiliates and agents, and their respective directors, partners, officers and employees shall at all times be indemnified and held harmless by the Trust from and against all legal fees, judgments and amounts paid in settlement, ac...
	(i) there has been negligence, wilful misconduct, wilful neglect, default, bad faith or dishonesty on the part of the Manager or such other Person;
	(ii) a claim is made as a result of a misrepresentation contained in any current Disclosure Documents or continuous disclosure documents of the Trust distributed or filed in connection with the issuance of the Units or under applicable Securities Legi...
	(iii) the Manager has failed to fulfill its standard of care set out in Section 12.1 or its other obligations in accordance with Applicable Laws or the provisions set forth in this Trust Agreement and the Management Agreement,

	(b) In order for the Trust, acting through the Trustee, to satisfy itself as to whether the indemnification provided for in Subsection 12.4(a) is in the best interests of the Trust, before paying out any such indemnity hereunder, the Trust, acting thr...

	12.5 Liability for Investment Decisions

	Article 13   CHANGE OF TRUSTEE
	13.1 Resignation of Trustee
	13.2 Removal of Trustee
	13.3 Appointment of Successor
	13.4 Termination Upon Failure to Appoint Successor

	Article 14   TERMINATION OF THE MANAGER
	14.1 Resignation, Insolvency or Bankruptcy of the Manager
	(a) The Manager shall have the right to resign as Manager of the Trust by giving notice in writing to the Trustee and the Unitholders not less than 90 days prior to the date on which such resignation is to take effect. Such resignation shall take effe...
	(b) If, prior to the effective date of the Manager’s resignation, a successor manager is not appointed or the Unitholders do not approve of the appointment of the successor manager as required hereunder, the Trust shall be terminated and dissolved upo...
	(c) The Trust shall be terminated immediately following the occurrence of a Termination Event. On such termination, the Trust Property shall be distributed to Unitholders in accordance with the provisions of Section 22.3. For the purposes of this Arti...
	(i) the Manager is, in the opinion of the Trustee, in material default of its obligations under this Trust Agreement and such default continues for 120 days from the date that the Manager receives notice of such default from the Trustee and no success...
	(ii) the Manager has been declared bankrupt or insolvent or has entered into liquidation or winding-up, whether compulsory or voluntary (and not merely a voluntary liquidation for the purposes of amalgamation or reconstruction);
	(iii) the Manager makes a general assignment for the benefit of its creditors or otherwise acknowledges its insolvency; or
	(iv) the assets of the Manager have become subject to seizure or confiscation by any public or governmental authority.


	14.2 Successor Manager

	Article 15   CONCERNING THE UNITHOLDERS
	15.1 Liability of Unitholders
	15.2 Indemnification of the Trust by the Manager

	Article 16   MEETINGS OF UNITHOLDERS
	16.1 Time of Meetings
	16.2 Place of Meeting
	16.3 Notice of Meeting
	16.4 Meetings Without Notice
	16.5 Quorum
	16.6 Chairman, Secretary and Scrutineers
	16.7 Persons Entitled to be Present
	16.8 Right to Vote
	16.9 Votes to Govern
	16.10 Show of Hands
	16.11 Polls
	16.12 Adjournment
	16.13 Resolutions in Writing
	16.14 Record Dates
	16.15 Proxies
	16.16 Validity of Proxies
	16.17 Revocation of Proxy
	16.18 Solicitation of Proxies
	16.19 Form of Proxy Solicitation
	(a) the form of proxy sent to a Unitholder by a Person soliciting proxies shall indicate in bold-faced type by whom the proxy is being solicited and the form of proxy or the information circular shall state the name, address and principal occupation o...
	(b) the form of proxy shall provide means whereby the Unitholder whose proxy is solicited is afforded an opportunity to specify that his or her votes shall be cast by the nominees in favour of or against, in accordance with such Unitholder’s choice, e...
	(c) no proxy shall confer authority to vote at any meeting other than the meeting specified in the notice of meeting or any adjournment thereof;
	(d) the information circular or form of proxy shall state that the votes represented by the proxy shall be cast and that, where the Unitholder whose proxy is solicited specifies a choice with respect to any matter to be acted upon pursuant to paragrap...
	(e) the information circular or form of proxy shall indicate in bold-faced type that the Unitholder has the right to appoint a person, who need not be a Unitholder, to attend and act for him or her and on his or her behalf at the meeting other than th...

	16.20 Resolutions Binding
	16.21 Minutes of Meetings

	Article 17   SPECIAL FUNCTIONS
	17.1 Registrar and Transfer Agent
	(a) The Manager shall appoint one or more chartered banks or banking institutions, trust companies, or other Persons, to act as the registrar and transfer agent (the “Registrar and Transfer Agent”) for the Units and may provide for the transfer of Uni...
	(b) The Manager, on behalf of the Trust, will enter into a written agreement with such Registrar and Transfer Agent which agreement shall provide that any fees required to be paid to the Registrar and Transfer Agent for services rendered, other than i...

	17.2 Unit Register
	(a) Subject to the approval or rejection by and direction from the Manager in connection with any purchase, redemption or transfer of Units hereunder, the Registrar and Transfer Agent appointed pursuant to Section 17.1 shall maintain records (the “Reg...
	(b) As part of the Register, the Registrar and Transfer Agent shall maintain participation records for the Trust, showing with respect to each Unitholder:
	(i) the date of each issue of Units to such Unitholder, the number of Units issued of each class and each series of a class and the applicable Class Net Asset Value per Unit for which each Unit is issued;
	(ii) the date of each transfer of Units to and from such Unitholder, and the number of Units of each class and each series of a class transferred;
	(iii) the date of each redemption of Units, the number of Units redeemed of each class and each series of a class and the Class Net Asset Value per Unit at which each Unit is redeemed;
	(iv) the date of each redesignation of Units, the number of Units redesignated of each class and each series of a class and the Class Net Asset Value per Unit at which each Unit is redesignated;
	(v) the number of Units held immediately after any subdivision or consolidation of Units;
	(vi) the number of Units of each class and each series of a class currently held; and
	(vii) the date and details of each distribution of the Trust to the Unitholder.

	(c) The Registrar and Transfer Agent shall deliver to the Manager within three Business Days following a Valuation Date, and at such other times as the Manager may request, a certified list of the Unitholders which list shall contain the name, the las...
	(d) The Trust, the Trustee (in its capacity as such, regardless of the fact that the Trustee may be or may have been the Registrar and Transfer Agent) and the Manager shall at all times be entitled to rely entirely upon the Register maintained by the ...
	(e) Only Unitholders whose Units are so recorded on the Register shall be entitled to receive distributions and to exercise or enjoy the rights of Unitholders hereunder. The Person registered as a Unitholder on the Register shall be treated as the own...

	17.3 Auditors
	17.4 Valuation Agent
	17.5 Custodian of Bullion
	(a) the degree of care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances, or
	(b) at least the same degree of care as the Bullion Custodian exercises with respect to its own property of a similar kind, if this is a higher standard of care than the degree of care referred to in Subsection 17.5(a).

	17.6 Custodian of Trust Property Other Than Bullion
	(a) The Trustee shall be the Custodian of the Trust Property other than the Bullion. In carrying out its duties and obligations as Custodian, the Trustee shall exercise: (i) the degree of care, diligence and skill that a reasonably prudent person woul...
	(b) Notwithstanding any other provision herein, the Trustee shall not be responsible for the holding or control of any Trust Property that is not directly held by the Trustee or its appointed sub-custodians, including any assets pledged or loaned to a...
	(c) The Manager, in accordance with Applicable Law and with the consent of the Trustee, shall have the authority to appoint a replacement or an additional custodian of the Trust Property other than the Bullion and to make contractual arrangements for ...
	(d) On the direction of the Manager, the Trustee shall register such Trust Property held by it at any time in its own name as trustee of the Trust or in the name or names of nominees, including any sub-custodians appointed by the Trustee, CDS, DTC or ...
	(e) Where such Trust Property is issued in bearer form, such Trust Property shall be designated or segregated by the Trustee or sub-custodian or their respective nominees so as to establish that the beneficial ownership of such Trust Property is veste...
	(f) The Trustee may appoint sub-custodians (who may be affiliated with or otherwise related to the Trustee) and enter into sub-custodianship agreements on terms consistent with this Trust Agreement; provided, however, that written consent to such appo...
	(g) A sub-custodian appointed by the Trustee shall be permitted to appoint a sub-sub-custodian only upon the prior written consent of the Trustee and the Manager, and further provided that adequate provision is made in the sub-custodianship agreement ...
	(h) Any sub-custodian appointed by or under the authority of the Trustee shall meet any guideline for acting as a sub-custodian prescribed by Securities Authorities in Canada  from time to time (the “Sub-Custodian Guidelines”) and shall execute an agr...
	(i) Where required under Applicable Laws, the Trustee shall, within 60 days following the end of each Fiscal Year of the Trust, advise the Trust in writing of the names and addresses of all sub-custodians of the Trust, whether this Trust Agreement and...
	(j) The Trustee, in its capacity as Custodian, shall account for all such Trust Property received and held by it, shall disburse or retain any income received thereon and/or capital pursuant to directions from the Manager and shall provide monthly sta...
	(k) If, in order to provide services to the Manager pursuant to this Trust Agreement, the Trustee is required to engage sub-custodians in certain markets which the Trustee has identified as being high risk and has designated as “Designated Markets” by...


	Article 18   REPORTS AND EXECUTION OF DOCUMENTS
	18.1 Records
	18.2 Reports to Unitholders
	(a) At the time of investment in Units, a statement shall be issued by the Registrar and Transfer Agent, in such form and on such terms and conditions as the Manager may, in its sole discretion, determine, and such statement will be forwarded to each ...
	(b) The Manager shall cause an audit of the financial statements of the Trust for each Fiscal Year to be made by the Auditors. The financial statements of the Trust so audited shall include such statements as are required by Applicable Laws. A copy of...
	(c) The Manager shall approve and forward to Unitholders such audited annual financial statements and unaudited interim financial statements as it is required under Applicable Laws to deliver, within the time limits specified under such laws. The Trus...
	(d) In the absence of the filing in writing with the Manager or the Trustee of any objection to the statements or reports supplied in accordance with this Section 18.2 within 90 days of their mailing, Unitholders shall be deemed to have approved such ...
	(e) The Manager shall prepare, file and deliver to Unitholders (if required) all management reports of fund performance and other continuous disclosure documents required by applicable Securities Legislation.
	(f) The Manager will make available to Unitholders as soon as practicable on its website an unaudited schedule of Class Net Asset Value per Unit for each class and series of a class of Units as at the Valuation Time on each Valuation Date.
	(g) No Unitholder shall be entitled to any other accounting with respect to the Trust or the Unitholder’s holding of Units in the Trust, except as may be required by Applicable Laws.

	18.3 Material to be Furnished to the Trustee
	(a) a copy of each of the Disclosure Documents for investment in Units (other than Disclosure Documents filed in connection with the Arrangement);
	(b) a copy of each continuous disclosure document relating to the Trust filed with, furnished or otherwise provided to, any Securities Authority under applicable Securities Legislation;
	(c) on or before 90 days following December 31 of each year, a copy of the audited annual financial statements of the Trust, together with the report of the Auditors thereon;
	(d) on or before 90 days following December 31 of each year, an Annual Certificate of Compliance, substantially in the form set out in Schedule “A” attached hereto, with respect to the Trust;
	(e) on or before 90 days following June 30 in each year, an Interim Certificate of Compliance, substantially in the form set out in Schedule “B” attached hereto, with respect to the Trust; and
	(f) a Certificate of Authorized Signing Authorities, substantially in the form set out in Schedule “C” attached hereto, specifying the names and titles of those Persons authorized to give approvals, consents or directions on behalf of the Manager incl...

	18.4 Documents Requiring Trustee’s Consent
	18.5 Execution of Documents
	18.6 Execution of Documents by the Manager
	18.7 Material to be Furnished to Unitholders
	(a) any change to the Investment Policy of the Trust;
	(b) the Manager’s desire to change the Fiscal Year of the Trust;
	(c) any change in the location of the principal office of the Trust;
	(d) any change to the Person designated by the Manager as the Registrar and Transfer Agent or Valuation Agent of the Trust;
	(e) any proposed change to the method of calculation of the Management Fee payable by the Trust;
	(f) any meeting of the Unitholders of the Trust;
	(g) the intention by the Manager to terminate and dissolve or reorganize the Trust; and
	(h) any material amendment to this Trust Agreement, together with a written explanation for the reasons for such amendment.


	Article 19   NOTICE
	19.1 Notice to Unitholders
	19.2 Methods of Communication
	(a) personal or courier delivery;
	(b) facsimile (in accordance with the Manager’s guidelines);
	(c) S.W.I.F.T.;
	(d) one of the Trustee’s secured client access channels;
	(e) directly between electromechanical or electronic terminals (other than the internet or unsecured lines of communication);
	(f) telephone (subject to Sections 19.4, 19.5 and 19.7); or
	(g) internet (subject to Sections 19.6 and 19.7).

	19.3 Deemed Delivery
	(a) any communication delivered personally shall be deemed to have been given and received on the day it is so delivered (or if that day is not a Business Day, on the next succeeding Business Day); and
	(b) any communication given by facsimile, S.W.I.F.T., secured client access channels, directly between electromechanical or electronic terminals (other than the internet or unsecured lines of communication) or the internet (subject to Sections 19.6 an...

	19.4 Telephone Directions
	19.5 Telephone Communications
	19.6 Internet
	19.7 Verification
	(a) All directions and instructions shall be given in one of the methods authorized by Section 19.2 and shall be given by authorized officer(s) of the Manager and of any other Person(s) or representative(s) including any Investment Manager appointed b...
	(b) Without limiting the provisions of this Trust Agreement and subject to Subsection 11.2(a) and Section 19.6 hereof, the Manager also agrees that the Trustee may rely and act upon any instructions or directions received from authorized officer(s) of...


	Article 20   ARRANGEMENT WITH CFCL
	20.1 Arrangement with CFCL

	Article 21   AMENDMENTS
	21.1 Non-Material Amendments
	(a) Any provision of this Trust Agreement may be amended, deleted, expanded or varied by the Manager, with the approval of the Trustee, upon notice to Unitholders in accordance with Section 21.4, if the amendment, in the opinion of Counsel for either ...
	(b) This Trust Agreement may also be amended by the Manager without the approval of, or notice to, Unitholders for the following purposes:
	(i) to remove any conflicts or other inconsistencies which may exist between any terms of this Trust Agreement and any provisions of any Applicable Law affecting the Trust;
	(ii) to make any change or correction in this Trust Agreement which is of a typographical nature or is required to cure or correct any ambiguity or defective or inconsistent provision, clerical omission, mistake or manifest error contained therein;
	(iii) to bring this Trust Agreement into conformity with Applicable Laws, rules and policies of Securities Authorities, stock exchanges on which the Units are listed or with current practice within the securities industry, provided that any such amend...
	(iv) to maintain, or permit the Manager to take such steps as may be desirable or necessary to maintain, the status of the Trust as a “mutual fund trust” for the purposes of the Tax Act; or
	(v) to provide added protection or benefit to Unitholders.


	21.2 Unitholder Approval
	(a) Subject to Subsections 21.2(b), (c) and (d) hereof, certain matters relating to the Trust require approval by the Unitholders. Such approval must be given at a meeting duly called for that purpose or by written resolution pursuant to Article 16. A...
	(i) a change in the fundamental investment objective of the Trust;
	(ii) a change in the investment and operating restrictions of the Trust, unless such change or changes are necessary to ensure compliance with Applicable Laws or other requirements imposed from time to time by Securities Authorities or stock exchanges...
	(iii) any change in the basis of calculating a fee or expense that is charged to the Trust or directly to its Unitholders by the Trust or the Manager in connection with the holding of Units which could result in an increase in charges to the Trust or ...
	(iv) the introduction of a fee or expense to be charged to the Trust or directly to its Unitholders by the Trust or the Manager in connection with the holding of Units which could result in an increase in charges to the Trust or to its Unitholders;
	(v) a reduction in the frequency of calculating the Net Asset Value of the Trust, the Net Asset Value per Unit, the Class Net Asset Value or the Class Net Asset Value per Unit;
	(vi) a change in the Manager, unless the successor manager is an Affiliate of the current Manager or the successor manager occurs primarily as a result of a Manager Reorganization;
	(vii) the Trust undertakes a reorganization with, or transfers its assets to, another investment fund, if
	(A) the Trust ceases to continue after the reorganization or transfer of assets, and
	(B) the transaction results in the Unitholders becoming unitholders in the other investment fund;

	(viii) the Trust undertakes a reorganization with, or acquires assets from, another investment fund, if
	(A)  the Trust continues after the reorganization or acquisition of assets,
	(B) the transaction results in the unitholders of the other investment fund becoming Unitholders in the Trust, and
	(C) the transaction would be a material change to the Trust; or

	(ix) to create one or more new classes or series of Units and make consequential amendments to the Trust Agreement related thereto.

	(b) Despite Subsection 21.2(a), the approval of Unitholders is not required to be obtained for a change referred to in Clause 21.2(a)(iii) if
	(i) the Trust is at arm’s length to the Person charging the fee or expense to the Trust which is changed,
	(ii) the Disclosure Documents disclose that, although the approval of Unitholders will not be obtained before making the change, Unitholders will be sent a written notice at least 60 days before the effective date of the change that is to be made whic...
	(iii) the notice referred to in Clause 21.2(b)(ii) is sent 60 days before the effective date of the change.

	(c) Despite subsection 21.2(a), the approval of Unitholders is not required to be obtained for a change referred to in clause 21.2(a)(vii) if
	(i) the Independent Review Committee has approved the change in accordance with NI 81-107,
	(ii) the Trust is being reorganized with, or its assets are being transferred to, another investment fund to which NI 81-102 and NI 81-107 apply and that is managed by the Manager or its Affiliate,
	(iii) the reorganization or transfer of assets of the Trust complies with the criteria set forth in NI 81-102,
	(iv) the Disclosure Documents disclose that, although the approval of Unitholders will not be obtained before making the change, Unitholders will be sent a written notice at least 60 days before the effective date of the change, and
	(v) the notice to Unitholders referred to in Clause 21.2(c)(iv) is sent 60 days before the effective date of the change.

	(d) Any reorganization or transfer of assets pursuant to Clauses 21.2(a)(vii) or (viii) above, including a transaction approved by the Independent Review Committee pursuant to Clause 21.2(c)(i), must satisfy the following criteria:
	(i) the reorganization of the Trust with another investment fund or the transfer of assets must be accomplished on a tax-deferred rollover basis for Unitholders and for unitholders of the other investment fund and must be a tax-deferred transaction fo...
	(ii) the investment fund with which the Trust is reorganized or which receives the Trust’s assets: (A) is classified as a corporation for U.S. federal income tax purposes, (B) does not take any action inconsistent with its classification as a corporat...
	(iii) the investment fund surviving the reorganization or the transfer of assets: (A) within 45 days from the end of each taxable year of the investment fund, determines, or causes to be determined, whether the investment fund was a PFIC in such taxab...

	(e) In addition, any material amendment, modification or variation in the provisions of, or rights attaching to, a particular class or series of a class of Units must be approved by an Extraordinary Resolution of the Unitholders of that class or serie...

	21.3 Change of Auditors
	(a) the Independent Review Committee has approved the change of Auditors in accordance with NI 81-107;
	(b) the Disclosure Documents disclose that, although the approval of Unitholders will not be obtained before making the change, Unitholders will be sent a written notice at least 60 days before the effective date of the change; and
	(c) the notice to Unitholders referred to in Subsection 21.3(b) is sent 60 days before the effective date of the change.

	21.4 Notice to Unitholders
	21.5 Approval of Trustee

	Article 22   TERMINATION OF THE TRUST
	22.1 Termination of the Trust
	(a) there are no outstanding Units;
	(b) the Trustee resigns or is removed and no successor trustee is appointed by the Manager within the time limit prescribed in Section 13.4 hereof;
	(c) the Manager resigns and no successor manager is appointed by the Manager and approved by Unitholders within the time limit prescribed in Section 14.1 hereof; or
	(d) a Termination Event occurs.

	22.2 Notice of Termination
	22.3 Effect of Termination
	(a) In the event of the winding-up of the Trust, the rights of Unitholders to require redemption of any or all of their Units shall be suspended, and the Manager or, in the event of Subsection 22.1(d), such other Person appointed by the Trustee, the U...
	(b) Notwithstanding the foregoing, if a notice of termination has been given by the Manager and if authorized by the vote of Unitholders holding Units representing in aggregate not less than 50% of the Net Asset Value of the Units as determined in acc...
	(c) If after a period of six months from the effective date on which the Trust was terminated, the Registrar and Transfer Agent is unable to locate the owner of any Units as shown on the Register, such amount as would be distributed to such Unitholder...

	22.4 Termination of Trust Agreement

	Article 23   INVESTMENT POLICY
	23.1 Investment Objective
	23.2 Investment Strategy
	23.3 Investment and Operating Restrictions
	(a) will invest in and hold a minimum of 90% of the total net assets of the Trust in physical gold and silver bullion in London Good Delivery bar form and hold no more than 10% of the total net assets of the Trust, at the discretion of the Manager, in...
	(b) will not invest in gold or silver certificates or other financial instruments that represent gold or silver or that may be exchanged for gold or silver;
	(c) will store all physical gold and silver bullion owned by the Trust at the Bullion Custodian or in the treasury vaults of a Schedule I Canadian chartered bank or an Affiliate or division thereof in Canada on a fully allocated basis, provided that t...
	(d) will not hold any property described in paragraphs (a) and (c) through (k) (inclusive) of the definition of “taxable Canadian Property” in subsection 248(1) of the Tax Act;
	(e) will not purchase, sell or hold derivatives;
	(f) will not issue Units following the Effective Date except (i) if the net proceeds per Unit to be received by the Trust are not less than 100% of the most recently calculated Net Asset Value per Unit prior to, or upon, the determination of the prici...
	(g) will ensure that no part of the stored physical gold and silver bullion may be delivered out of safekeeping by the Bullion Custodian or, if the physical gold and silver bullion is held by another custodian, that custodian, without receipt of an in...
	(h) will ensure that no director or officer of the Manager or the Manager’s general partner, or representative of the Trust or the Manager will be authorized to enter into the physical gold and silver bullion storage vaults without being accompanied b...
	(i) will ensure that the physical gold and silver bullion remains unencumbered;
	(j) will inspect or cause to be inspected the stored physical gold and silver bullion periodically on a spot inspection basis and, together with a representative of the Auditors, physically audit each bar annually to confirm the bar number;
	(k) will not guarantee the securities or obligations of any Person other than the Manager, and then only in respect of the activities of the Trust;
	(l) in connection with requirements of the Tax Act, will not make or hold any investment that would result in the Trust failing to qualify as a “mutual fund trust” within the meaning of the Tax Act;
	(m) in connection with requirements of the Tax Act, will not invest in any security that would be a tax shelter investment within the meaning of section 143.2 of the Tax Act;
	(n) in connection with requirements of the Tax Act, will not invest in the securities of any non-resident corporation, trust or other non-resident entity (or of any partnership that holds such securities) if the Trust (or the partnership) would be req...
	(o) in connection with requirements of the Tax Act, will not invest in any security of an issuer that would be a foreign affiliate of the Trust for purposes of the Tax Act; and
	(p) in connection with requirements of the Tax Act, will not carry on any business and make or hold any investments that would result in the Trust itself being subject to the tax for SIFT trusts as provided for in section 122 of the Tax Act.
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	Form of Joinder Agreement (Final) - Schedule L to AA.pdf
	- and -
	SPROTT INC. (“SII”), a corporation incorporated under the laws of the Province of Ontario
	- and -
	CENTRAL FUND OF CANADA LIMITED (“CFCL”), a corporation continued under the laws of the Province of Alberta
	- and -
	THE CENTRAL GROUP ALBERTA LTD. (“CGAL”), a corporation incorporated under the laws of Alberta
	- and -
	2070140 ALBERTA LTD. (“New Administrator”), a corporation incorporated under the laws the Province of Alberta
	- and -
	PHILIP M. SPICER, an individual residing in the City of Hamilton, Province of Ontario
	- and -
	J.C. STEFAN SPICER (together with Philip M. Spicer, the “CGAL Shareholders” and, each an “CGAL Shareholder”), an individual residing in the City of Hamilton, Province of Ontario.
	1. Definitions: Capitalized terms used herein and not otherwise defined have the meanings given to them in the Arrangement Agreement.
	2. Joinder: The Trust hereby (a) acknowledges, agrees and confirms that by its execution of this Agreement it is “the Trust” under the Arrangement Agreement as if it was an original signatory thereto, and further acknowledges, agrees and confirms that...
	3. Covenants by SII: SII hereby covenants and agrees that, until the Effective Time, it shall be jointly and severally liable with the Trust for any breaches by the Trust of the Arrangement Agreement prior to the Effective Time, it being understood th...
	4. Notices.
	(a) The Trust’s address for Notices hereunder and pursuant to the Arrangement Agreement is:
	(b) The address for Notices for each other Party hereto shall be as contemplated in Section 9.2 of the Arrangement Agreement.
	(c) All Notices delivered hereunder shall be delivered in accordance with the notice provisions specified in the Arrangement Agreement.
	5. Amendment; Waiver. Each Party agrees and confirms that any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and executed, in the case of an amendment, by all of the Parties or in the case ...
	6. Further Assurances. The Parties will, with reasonable diligence, do all things and provide all such reasonable assurances as may be required to consummate the transactions contemplated by this Agreement, and each Party will provide such further doc...
	7. Successors and Assigns. The provisions of this Agreement will be binding upon and enure to the benefit of the Parties and their respective heirs, administrators, executors, legal representatives, successors and permitted assigns, provided that neit...
	8. Governing Law. This Agreement will be governed by and interpreted and enforced in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein. Each Party irrevocably attorns and submits to the exclusive jur...
	9. Counterparts: This Agreement may be executed in any number of counterparts (including counterparts by facsimile or similar executed electronic copy) and all such counterparts taken together shall be deemed to constitute one and the same instrument....





