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1. THE POOLS

This annual information form contains informatioboat the Credential EnRich Income Pool, Credential
EnRich Canadian Equity Pool, the Credential EnRi¢8 Equity Pool, and the Credential EnRich
International Equity Pool (the "Pools") and is me#&m supplement the information in the simplified
prospectus.

In this annual information formye us andour refer to Northwest & Ethical Investments L.P., thanager

and trustee of the Pools, acting through its germener Northwest & Ethical Investments Inc. gral
refers to everyone who invests in the Pools.

Northwest & Ethical Investments L.P. is also thenager (the "Manager") of the family of Ethical Fsfid
the family of Credential Funds, the Northwest Fuadd the Northwest Corporate Class Funds, which are
each offered under separate prospectuses.

The head office for each of the Pools is155 Unitessvenue, Suite 400, Toronto, Ontario M5H 3B7.

History of the Pools

The Pools are all unincorporated mutual fund trestablished under the laws of the Province ofidrit
Columbia. Each of the Pools was established unaisagoverned by a declaration of trust dated eseper
30, 2005. The declarations of trust for the Paotscollectively referred to as tBeclarations of Trust

Northwest & Ethical Investments L.P. is the Trudiaeeach of the Pools. We are responsible fdingetip
the Pools and, accordingly, under applicable seearegislation, we may be considered to be tloenpter
of the Pools.



Pool and Date of
Formation

Major Events in
Last 10 Years

Name Change

Other Changes to
Declaration of Trust
Affecting the Pools

Credential EnRich
Income Pool
September 30, 2005

Nov 8, 2005,
Montrusco Bolton
Investments Inc. and
Guardian Capital LP
were appointed as
portfolio sub-advisors

Sep 2006,Beutel
Goodman &
Company replaced
Montrusco Bolton as
sub-advisor for the
Pool.

December 28, 2007
Northwest & Ethical
Investments L.P.
became the Manager
and Trustee of the
Pool.

June 20, 2008
change of custodian
for the Pool from
RBC Dexia Investor
Services to Desjardin
Trust Inc pursuant to
a custodial agreemen
dated April 19, 2004,
as amended to March
17, 2008 between the
Manager and
Desjardins Trust Inc.

—

September 30, 2005, Pool
established under and is
governed by a declaration of
trust

November 8, 2005
Investment Advisory
Agreement dated between tf
Pools and the Portfolio
Manager of the Pools.
Custody Agreement dated
April 19, 2004, as amended
to March 17, 2008, between
the Manager and Desjarding
Trust Inc.

ne




Pool and Date of
Formation

Major Events in
Last 10 Years

Name Change

Other Changes to
Declaration of Trust
Affecting the Pools

Credential EnRich
Canadian Equity
Pool

September 30, 2005

Nov 8, 2005
Greystone Managed
Investments Inc.
Lincluden
Management Ltd and
QVGD Investors werg
appointed as portfolig
sub-advisors.

June 2006,
Highstreet Asset
Management Inc.
replaced Greystone
Managed Investment
Inc. as sub-advisor fo
the Pool

Dec 10, 2007
Lincluden was
removed and Portfoliq
was re-allocated
between Highstreet &

QV.

December 28, 2007
Northwest & Ethical
Investments L.P.
became the Manager
and Trustee of the
Pools.

June 20, 2008
change of custodian
for the Poofrom

RBC Dexia Investor
Servicego Desjardins
Trust Inc pursuant to
a custodial agreemen
dated April 19, 2004,
as amended to March
17, 2008 between the
Manager and
Desjardins Trust Inc.

nY

D
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—

September 30, 2005Pool
established under and is
governed by a declaration of
trust.

November 8, 2005
Investment Advisory
Agreement dated between tf
Pools and the Portfolio
Manager of the Pools.
Custody Agreement dated
April 19, 2004, as amended
to March 17, 2008, between
the Manager and Desjarding
Trust Inc.

ne




Pool and Date of
Formation

Major Events in
Last 10 Years

Name Change

Other Changes to
Declaration of Trust
Affecting the Pools

Credential EnRich
US Equity Pool

September 30, 2005

Nov 8, 2005,
Manning & Napier
Advisors

Lincluden
Management Ltd and
KBSH Capital
Management Ltd
were appointed sub-
advisors.

Dec 10, 2007,
Brandywine Global
Investment
Management replace
Lincluden and KBSH
as sub-advisor.

December 28, 2007
Northwest & Ethical
Investments L.P.
became the Manager
and Trustee of the
Pool.

June 20, 2008
change of custodian
for the Poofrom

RBC Dexia Investor
Servicego Desjardins
Trust Inc pursuant to
a custodial agreemen
dated April 19, 2004,
as amended to March
17, 2008 between the
Manager and
Desjardins Trust Inc.

—t

September 30, 2005Pool
established under and is
governed by a declaration of
trust.

November 8, 2005
Investment Advisory
Agreement dated between tf
Pools and the Portfolio
Manager of the Pools.
Custody Agreement dated
April 19, 2004, as amended
to March 17, 2008, between
the Manager and Desjarding
Trust Inc.

ne




Pool and Date of
Formation

Major Events in
Last 10 Years

Name Change

Other Changes to
Declaration of Trust
Affecting the Pools

Credential EnRich
International Equity
Pool

September 30, 2005

Nov 8, 2005 Beutel
Goodman &
Company

Setanta Asset
Management Ltd
were appointed as
portfolio sub-advisors
for this fund.

Dec 10, 200AGF
International Advisors
replaced Setanta as
sub-advisor.

December 28, 2007
Northwest & Ethical
Investments L.P.
became the Manager
and Trustee of the
Pool.

June 20, 2008
change of custodian
for the Poofrom

RBC Dexia Investor
Servicego Desjardins
Trust Inc pursuant to
a custodial agreemen
dated April 19, 2004,
as amended to March
17, 2008 between the
Manager and

Desjardins Trust Inc.

—

September 30, 2005Pool
established under and is
governed by a declaration of
trust.

November 8, 2005
Investment Advisory
Agreement dated between tf
Pools and the Portfolio
Manager of the Pools.
Custody Agreement dated
April 19, 2004, as amended
to March 17, 2008, between
the Manager and Desjarding
Trust Inc.

ne

2. INVESTMENT RESTRICTIONS AND PRACTICES

General

Applicable securities law, including National Ingtient 81-102, provides that mutual funds canndhawit
the permission of securities regulatory authorjtieake investments in certain securities or engagertain
investment practices as set out in National Insemin81-102 (the "Standard Investment Restrictiam$ a
Practices"). These restrictions and practiceslasggned in part to ensure that investments bytwds are
diversified and relatively liquid. They are alsestjned to ensure proper administration of the 2o0Blach

of the Pools has adopted the Standard Investmestti€t®ns and Practices.

Unitholder Approval

A Pool may not change its fundamental investmelgatives without the approval of unitholders ofttha
Pool. Any unitholder approval must be received aheeting called for the purposes of considerirgg th
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change to the fundamental investment objectivesaddition, unitholder approval must be given by a
majority of the unitholders present at the meetiFigere is no requirement in securities legislatorn the
constating documents of the Pools requiring uniteolapproval for a change in material investment
strategies used to achieve fundamental investrmgattives. However, a change in the material itnaest
strategies of a Pool may require the Pool to anitsrospectus to disclose any change.

3. DESCRIPTION OF UNITS OF THE POOLS

As an investor in any of the Pools, you will acquiunits” of a specified class. Each unit of a Peantitled

to one vote at any meeting of unitholders of thas< of units or of that Pool. Each unit of a claanits of

a Pool is entitled to participate equally in thetdbution of net income and net capital gains miaglsuch
Pool for that class of units, subject to managenfemtdistributions. All units of a Pool are fullaid and
non-assessable when issued and are not transfeedept in certain circumstances. Each Pool is
“open-ended”, as there is no limit on the numberbits which may be issued in each class of units.
Fractional units of a class of units have the sagigs attached to them as whole units of the clessept
that a fractional unit does not carry any righttde at a meeting of unitholders. Unitholders emétled to
participate equally in the distribution of the pedceeds from the liquidation of a Pool upon itsnieation.

Unless a Pool receives an exemption from the Canasiecurities regulatory authorities, or certaimeot
criteria set out in National Instrument 81-102 eoeplied with, the following changes cannot be mae
Pool unless a majority of voting unitholders of f@ol approve of them:

1. a change in the manager of the Pool, unlessatvamanager is an affiliate of the manager;

2. the introduction of or a change in the basithefcalculation of a fee or expense that is chatged
Pool in a way that could result in an increasehiarges to the Pool;

3. a change in the fundamental investment objextifehe Pool,

4, in certain cases, if the Pool undertakes a egorgtion with, or transfer of its assets to, aapth
mutual fund or acquires another mutual fund's assed

5. if the unit value of a Pool will be calculated$ often.
Classes of Units
Each of the Pools currently offer two classes dafsuiClass A and Class B.

Units of the Pools are primarily sold as part gbeasonalized investment management service cdlied t
Credential EnRich Portfolio Service. Your registerepresentative works with you to determine trerall
investment goals and then recommends a portfoli®aidls suited to your goals and tolerance for risk.
Please see the simplified prospectus for more Idatai the Credential EnRich Portfolio Service. 818
units of the Pools are offered through Credentisdet Management Inc. and Credential Securitiesang.
other authorized dealers under similar progranmebéshed by them.

An investor must invest a minimum of $25,000 foagd A units and $100,000 for Class B units. We may
establish different minimum investment amounts aive the minimum amounts required for the initial o
subsequent purchases at our discretion.

4. CALCULATION OF NET ASSET VALUE AND VALUATION OF POR TFOLIO SECURITIES

The price of a unit of a class of units of a Peallétermined by calculating the “net asset vale"ymit of a
class of units.



Pursuant to National Instrument 81-106, the negtagalue of all public investment funds, includitige
Funds, must be calculated and reported in accoedamth Canadian generally accepted accounting
principles (“GAAP”). National Instrument 81-106 rp&ts investment funds, including the Funds, to ase
non-GAAP method to calculate net asset value fbpafposes other than financial statement reporting
purposes. The Funds’ financial statements includeconciliation of the net asset value referrethtthe
financial statements to the net asset value useatlier purposes.

The net asset value per unit of a class of unita Bbol is equal to the value of the investments aher
assets of the Pool which are attributable to tlesscof units less the liabilities of the Poolihtitable to that
class of units divided by the total number of unitshe class held by investors. The net asseevpér unit
of a class is the basis for valuing units at tmeetiof purchase, switch, transfer or redemption ted
reinvestment of distributions to unitholders. Tt asset value per unit of each class of unitsilisulated
at the close of business on each Valuation DayVauation Day” is each day on which the Toronto&t
Exchange is open for business.

The Declarations of Trust set out the method foermbaining the net asset value of each class of wfieach
Pool. In general terms, the securities owned lph d2ool are valued at market prices on the seesiriti
exchanges or other markets on which they are trad@ibé material provisions of the basis for caltotathe
net asset value of each class of units of eachfRmoultime to time are as follows:

(@) the value of any cash on hand, on deposit or dn lwils and notes, accounts receivable,
prepaid expenses, cash dividends declared an@ésht@eccrued and not yet received, will be
deemed to be the face amount, unless the Managetdtarmined that any such bill, note,
account receivable, prepaid expense or interesuedcs not worth the face amount, in
which event the value will be deemed to be suchevals the Manager determines to be the
reasonable value;

(b) the value of any security which is listed on angognized stock exchange will be
determined by the closing sale price of a boarddoff there is no sale price of a board lot,
the average between the closing bid and the claskgd price on the day on which the net
asset value is being determined or the last pyhtialded board lot price;

(© the value of interlisted securities shall be coraduit accordance with directions laid down
from time to time by the Manager;

(d) the value of any security or other asset for wliaaharket quotation is not readily available
shall be its fair value as determined by the Managhich determination shall be made in
accordance with any applicable requirements ofritéesilegislation;

(e) restricted securities will be valued at the lesder
® their value based on reported quotations in comuasen and

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

() options purchased will be valued at their curremtrkat value. Whenever an option is
written, the premium received by each Pool willrelected as a deferred credit that will be
valued at an amount equal to the current marketevaf an option that would have the
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effect of closing the position. Any difference uttig from revaluation will be treated as an
unrealized gain or loss on investment. The dedecredit will be deducted in arriving at the
net asset value of the Pool. The securities warehthe subject of an option will be valued
at their current market value;

(9) short-term debt obligations will be valued by theoatized cost method which involves
valuing securities at their cost at the time of ghase and after that assuming an
amortization to maturity of any discount or premivagardless of the impact of fluctuating
interest rates on the market value of the secaritie the case of a variable risk security, the
amortization will reflect any interest rate adjustits applicable to such security;

(h) for the purpose of determining the net asset valusortgages in the portfolio:

® the value of mortgages shall be calculated on asistamt basis, to produce a
principal amount which will result in a yield:

(A) equal to the yield prevailing for the sale aingparable mortgages by major
lending institutions, if ascertainable, on the \&ian Day, or

(B) equal to or not less than one quarter of omecppt below the interest rate at
which major lending institutions are making comnetmts on the Valuation
Day;

(i) insured mortgages shall be valued at market valoe;

(iii) any mortgage which, in the judgment of the Managet the Trustee, is considered
to be in default or insecure, whether or not a ulefaas in fact occurred, or in
respect to which the value, as determined by ama#ga of the property which is
security therefor, has decreased below the valubeatime of investment by the
Pool, shall be valued from time to time at suchugal as the Manager and the
Trustee in their judgment deem fair and reasonialtlee circumstances;

® the value of a forward contract and a futures @mtshall be the gain or loss, if any,
contained in it that would arise as a result ositlg the position unless “daily limits” are in
effect, in which case fair value, based on theemirmarket value of the underlying interest,
shall be determined by the Manager;

()] dividend income shall be recognized on the ex-@nd date and interest income shall be
accrued; and

(K) notwithstanding the foregoing, if, in the opiniointike Manager, stock exchange or over-the-
counter (OTC) quotations do not properly reflee gices which would be received by the
Pool upon disposal of securities necessary to teffieg redemption of units, the Manager
may place such value upon securities as appedhe thlanager to most closely reflect the
fair value of such securities.

In converting Pools from a foreign currency to Giiaa currency, we generally use the customary &surc
of information for currency conversion used by Gestodian or the Bank of Canada.



We do not have the discretion to deviate from thl@ation practices relating to the Pools except as
described above.

5. PURCHASE AND SWITCHING OF UNITS

Where to Buy the Pools?

You may buy units of the Pools through Credentiabét Management Inc. and Credential Securities Inc.
and other dealers authorized by us.

Please see "Classes of Units" or the simplifiedpectus for further details.

How is Your Order Processed?

If we receive your order at our head office by 4p0@. (Toronto time) on a Valuation Day, we wiliqa it
as of that date. A Valuation Day is defined in Declarations of Trust as any day on which the Mmtwo
Stock Exchange is open for business. We will pgecall orders received after that time as of the ne
Valuation Day. Payment must accompany your puebader.

You will buy your units at their net asset valuetba Valuation Day.

If for any reason your payment has not been redenithin three business days of processing youclmase

order, the units will be sold back to the Pool ba hext business day. If the proceeds are morettiea
payment you owe, the Pool will keep the differentfethe proceeds are less than the payment youy awe
will pay the difference, and collect this amounigpkxpenses from your dealer, in which case yoalede
may require you to pay the difference plus expenses

Securities legislation allows us to refuse yourcpase order within one business day of receiving/e
might reject your order if, for example, you satits of a Pool then try to buy them back again saiter. If
we reject your order, we will return your moneyhuaitit interest immediately.

What is the Minimum You Can Invest?

The minimum initial investment for Class A unitstbe Pools is $25,000. The minimum initial investine
for the Class B units is $100,000.

After your initial investment in either Class A @tass B units, you can invest as little as $20@hgttime.

Purchase Options

Class A units are offered for sale under four apio

front end option

low load option

low load 2 option

deferred sales charge option.

Your method of purchase will affect the fees anpesses you pay and the amount of compensation yve pa
to your dealer.

If you purchase Class A units under the front ealdsscharge option, you pay a negotiable sales ¢gsron
to your dealer when you buy units of a Pool.



If you purchase Class A units under the low loatioopand you redeem them within two years, you pay
deferred sales charge on the units you purchasedd@ferred sales charge you pay is based on shefco
the original units and the date you bought theioaigunits.

If you purchase Class A units under the low loaghon and you redeem them within three years,paua
deferred sales charge on the units you purchabked.deferred sales charge you pay is based orothet
the original units and the date you bought theinaigunits.

If you purchase Class A units under the deferréesszharge option and you redeem them within satgje
you pay a deferred sales charge on the units yaothpsed. The deferred sales charge you pay is lmased
the cost of the original units and the date youdhbuhe original units. There are no sales chapggsble
with respect to a purchase of Class B units. Hawngfryou purchase Class B units, you will payastment
management fees to us for our management of yatiopo. These fees are based on the amount yoa ha
invested with us. These fees are calculated daied on the NAV of the Class B units, and areusctr
daily and paid quarterly. They will be negotiaterdvizeen you and us and your dealer and can be 215066
per annum of the assets we manage for you for thde@tial EnRich Canadian Equity Pool, the Creaénti
EnRich US Equity Pool and the Credential EnRiclerdnational Equity Pool and 1.50% for the Credential
EnRich Income Pool.

The Pre-Authorized Contribution Plan

You can make purchases of units of the Pools abwsrregular intervals through our Pre-Authorized
Contribution Plan. The minimum contribution is $20We will debit your chequing account for regular
purchases of units of the Pools. There is no éfmgthis service.

You may withdraw from this plan on seven days rithotice to us.

Reqgistered Plans

We will assist you in establishing, through a lised trust company, a registered retirement savifeys
(“RRSP”), registered retirement income fund (“RRIFlife income fund (“LIF”), locked-in retirement
income fund (“LRIF"), locked-in retirement accoufitIRA"), registered education savings plan (“‘RE$P”
registered under the Tax Act or a retirement sav/fixged term annuity (in Québec only) (“RSFA”),itovest
in units of the Funds.

Registered plan client name accounts which havetsass less than $5,000 on the first Friday of ®eto
will, on that day, be charged an annual fee of $26.charge you only one administration fee per pean

if you own or participate in more than one registeplan. We do not charge the administration fe@uf
have a total of $5,000 or more invested in mutuatls managed by us on the date the fee is assédbed,
mutual funds are held within a Group RRSP (seevielor if you maintain an active pre-authorized
contribution plan. If you have only one fund inuyoaccount, we will charge this fee to that fund by
redeeming the appropriate amount of units. If yauehmultiple funds in your account, including a mpn
market fund, we will redeem the appropriate amadininits of the money market fund to pay this fégou
have multiple funds in your account but no moneykmegfund, we will redeem front end sales chargisun
if possible to pay this fee. If you do not havenfrend sales charge units, we will redeem defesedes
charge units, low load sales charge units or lad |2 sales charge units to pay this fee, and Witge you
the corresponding deferred sales charge, low lakxs €harge or low load 2 sales charge.

Registered plan accounts will be charged an adtratiize fee of $25 if the account is closed or $farred
to another institution.

Employers can arrange for the registration of spegmirpose retirement savings plans (“Group RRSPs”)
under which employers, on behalf of employees, @neihployees on their own behalf can make periodic
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deposits. The administrators of Group RRSPs atileghto establish minimum deposit thresholds &md
charge fees for their services. If an employegaidicipating as a member of a Group RRSP, the @epl
should be aware that although the inclusion ofaterbf the Funds on the list of available investtnen
alternatives for the Group RRSP may have been gioger’s decision, the employer generally will not
monitor the performance of the Funds on an ongbasis and will also generally disclaim any resplaitigi
with respect to such performance. Accordingly, deeision as to the purchase of units of a Funih fitwe
available investment alternatives through the Gre@RSP, and the decision as to which units to retaay
be that of the employee alone. Employees are eaged to consult the particular dealer, broker atual
fund specialist through which the Group RRSP inwesits are made, in order to discuss all available
investment alternatives. Employees participating Group RRSP may not be required by their empltwye
have investments made by them or on their behaifithh the Group RRSP or to retain investments there
Such employees may wish to consult their own imaest advisors about investment opportunities alksla
to them in addition to those available through@reup RRSP.

How to Switch Units of a Pool

You can redeem units of one Pool to buy units efdhme series of another Pool as long as you imeet t
minimum initial investment and minimum account I&la requirements, as the case may be. This islcalle
switch. When we receive your order to switch, wéd well your units in the original Pool and use the
proceeds to buy units of the same series of theRunik

Under the Credential EnRich Portfolio Service, sthwts between Pools will occur only as part of the
rebalancing service. Switches at the discretiomedstors participating in the Credential EnRichrtfedio
Service are not permitted.

Subject to the foregoing, you can switch from onelRo another fund in our group of funds includingjts

for shares or units of the Ethical Funds, the Neet Funds, the Northwest Corporate Class fundbeor
Credential Select Funds, (provided that your dealauthorized to sell units of those funds and fiin a
province or territory in which those funds are dfied for sale), all of which are offered under asgte
offering documents, or to of any new mutual fundaohitis created and offered by NEI after the datéhisf
document (provided that units of the new mutualdfimave been qualified for sale in your province or
territory of residence) through your dealer who rohgrge you a switching fee. In addition, if youitstv
within 29 days of your original purchase you will bubject to a short term trading fee.

You may switch units purchased under the deferaggsscharge option (“DSC Units”), low load salergea
option (“LL Units”) or low load 2 sales charge apti (“LL2 Units”) or similar sales charge option tsor
shares of another fund without paying the appliealgferred sales charge; units acquired under otnege
options cannot be switched for units with a difféareales charge option, either of the same Poa or
different fund. The deferred sales charge on the umdts is based on the date and original purcpase of
the units before the switch.

However, you may switch your annual free redempéiorount to the front-end sales charge option oind f
in order not to lose that entitlement, since tlee fredemption cannot be carried forward to sucogegkars.

Special rules of the self-regulatory organizationirydealer belongs to apply to these types of segtcany

order to switch your annual free redemption amalat we receive from your dealer must comply wité t
applicable rules. Your dealer is paid a higheditrgicommission on units switched to the front-esades

charge option. Please see “Dealer Compensation”.

Switching may result in a capital gain or loss fotax purposes in a non-registered plan. You may have

to pay income tax on any profits you make unless wohold your units in a Registered Plan. See
"Income Tax Considerations".
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6. REDEMPTION OF UNITS

If an investor chooses to purchase DSC Units (optLL2 Units), then a redemption fee will be palgabn
any redemption of such units (other than a redemptnade for the purpose of investment in anothet)Po
during the first six years (in the case of LL Uniiso years and in the case of LL2 Units, threergkeafter
the date of original purchase of such units, suljeahe right to annually redeem certain of sudiitsu
without payment of any redemption fee as descrijzdow.

Redemption fees to be paid on DSC Units (or LL bR lUnits) to be redeemed depend on the date of the
initial subscription of the units and their subption price. If the units to be redeemed were pased
through a transfer between the Pools, the redemfigs are calculated on the basis of the datdahwhe
initial units were subscribed for and their sulysiioin price.

Redemption fees do not apply to DSC Units (or LILb2 Units) which have been acquired by the investo
through the reinvestment of the distribution ofdrme and capital gains on DSC Units (or LL or LL2itdn

The redemption fees are subtracted from the agtgddait Value of the redeemed units. The redemption
fees are a fixed percentage of the initial subsonpprice of the redeemed units (and not of thé& Value
at the time of redemption).

The redemption fee with respect to DSC Units pwselaon or after April 13, 2009 is initially 6%, ke
percentage diminishes progressively with time assein the following table:

If redeemed during the following period after the | Redemption fee as a percentage of original
date of original purchase cost

During the first year 6.0%

During the second year 5.5%

During the third year 5.0%

During the fourth year 3.5%

During the fifth year 2.5%

During the sixth year 1.5%

The redemption fee with respect to DSC Units pusedabefore April 13, 2009 is initially 6%, but the
percentage diminishes progressively with time &ssein the following table:

If redeemed during the following period after the | Redemption fee as a percentage of original cost
date of original purchase

During the first year 6.0%

During the second year 5.5%

During the third year 5.0%
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During the fourth year 4.5%
During the fifth year 4%
During the sixth year 3%

The redemption fee with respect to LL Units pur@thsn or after April 13, 2009 and redeemed
within two years of purchase is 1.5%. The redenmmpfee with respect to LL Units purchased
before April 13, 2009 and redeemed within two yedrgurchase is 2.0%.

The redemption fee with respect to LL2 units istialy 3%, but the percentage diminishes
progressively with time as set out in the followtadle:

If redeemed during the following period after the
date of original purchase

Redemption fee as a percentage of original cost

During the first year 3.0%
During the second year 2.5%
During the third year 2.0%

For the purpose of calculating redemption feesfdhewing rules apply:

(a) an investor may redeem (the “DSC redemption righi) any calendar year, without
payment of a redemption fee, such number of DSG@sl#riia Pool as is equal to:

= 10% of the number of DSC Units of the Pool heldtwy investor as at December 31 of the

previous year,

= plus 10% of the number of DSC Units of the Poolcpased by the investor during the

current year,

= less the number of units previously redeemed bydwing the calendar year or prior to the

redemption date.

If an investor transfers all or part of his or lv@restment in such units from a Pool to another
during the calendar year, the investor may redeethat calendar year, without payment of a
redemption fee, units of such Pool having a redemptalue equal to the relevant portion of
the unexercised DSC redemption right in the firsolPdetermined on the basis of the
percentage of such units transferred. Any numberreflemptions up to this limit will be
permitted in any calendar year, but the right isaomulative and cannot be carried forward to
future years if any portion remains unexercisedriy year;

(b) an investor may redeem (the “LL redemption righifi)any calendar year, without payment
of a redemption fee, such number of LL Units ofo@lRas is equal to:
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(d)

(€)

(f)

= 10% of the number of LL Units of the Pool held I investor as at December 31 of the
previous year, which were purchased on or afteifl AG; 2009,

= plus 10% of the number of LL Units of the Pool phased by the investor during the
current year (provided such units were purchasear @after April 13, 2009),

= less the number of units previously redeemed byduoing the calendar year or prior to the
redemption date.

If an investor transfers all or part of his or hevestment in such units from a Pool to
another during the calendar year, the investor mneagem in that calendar year, without
payment of a redemption fee, units of such Pooirtgpa redemption value equal to the
relevant portion of the unexercised LL redemptimtrin the first Pool determined on the
basis of the percentage of such units transfeAryg.number of redemptions up to this limit
will be permitted in any calendar year, but théntig not cumulative and cannot be carried
forward to future years if any portion remains uereised in any year;

(c) an investor may redeem (the “LL2 redemption rightt) any calendar year, without
payment of a redemption fee, such number of LL2Z4Joi a Pool as is equal to:

= 10% of the number of LL2 Units of the Pool heldthg investor as at December 31 of the
previous yeatr,

= plus 10% of the number of LL2 Units of the Pool ghased by the investor during the
current year,

= |ess the number of units previously redeemed bydwoing the calendar year or prior to the
redemption date.

If an investor transfers all or part of his or v@restment in such units from a Pool to another
during the calendar year, the investor may redeethat calendar year, without payment of a
redemption fee, units of such Pool having a redemptalue equal to the relevant portion of
the unexercised LL2 redemption right in the firebPdetermined on the basis of the percentage
of such units transferred. Any number of redemgiap to this limit will be permitted in any
calendar year, but the right is not cumulative aadnot be carried forward to future years if
any portion remains unexercised in any year;

an investor redeeming units of a Pool or tramsig units of a Pool to another must specify
whether he or she is redeeming or transferringsusiibject to a sales commission or units
subject to a redemption fee, if the investor hotdse than one type of units;

subject to paragraph (c), DSC Units or LL or2LUnits which can be redeemed without
payment of a redemption fee otherwise payable amtsto the DSC redemption right, the LL
redemption right or the LL2 redemption right wile lleemed to be redeemed before other
units;

subject to paragraphs (d) and (e), units walldeemed to have been redeemed or transferred in
the order in which they were issued, or deemecktsgued;
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(g) DSC Units, LL Units or LL2 Units issued on arnsfer from one Pool to another will be
deemed to have been issued on the date of issukeobriginal unit to which they are
attributable at the subscription price for suclygimal units; and

(h) DSC Units, LL Units or LL2 Units issued uporetlutomatic reinvestment of distributions
upon such units, where such units were originallycpased prior to April 13, 2009, will be
deemed to have been issued on the date of isste afriginal units to which such units are
attributable. The original subscription price forch reinvested units will be deemed to be the
Unit Value thereof determined immediately followisgch distribution.

There are no redemption fees payable on redempioGiss B units.

How to Redeem Units of a Pool

You may redeem units of the Pools on any Valuabay by delivering to your dealer at any of its ot a
properly completed request in writing in a formisfattory to us. Redemption request forms arelaiviai
from your dealer.

If we receive your redemption request by the clokeusiness of the Toronto Stock Exchange (typicall
4:00 p.m. Toronto time) on a Valuation Day, we wilimplete the redemption at the net asset valubain
day. We will process all redemption requests regbafter that time on the next Valuation Day. $orax-
Deferred Plans may charge a fee or withhold tgouf withdraw the proceeds of the redemption frohag-
Deferred Plan. Please see the plan’s fee schémutietails.

We will redeem your units at their net asset valnghe Valuation Day. If you redeem within 29 dafs
your original purchase you will be subject to arsberm trading fee.

If all of the requirements that must be completefbte we can deliver payment for redeemed unite ima¢
been completed on or before ten business daysditermining the net asset value on a Valuation, Day
will assume that you changed your mind. We wiirthpurchase the number of units in your redemption
order with the redemption proceeds.

If the price of those units is less than the red@mpproceeds, we will keep the difference. If the
redemption proceeds are less than the purchase prcwill pay the difference and collect the diffiece
plus expenses for doing so from your dealer, ircviziase your dealer may require you to pay therdiffce
plus expenses.

A redemption of your units may result in some incora or capital gains taxes for you. See “Income
Tax Considerations.”

We will normally process your redemption within dbr business days after the date of redemption, if
properly completed redemption documents accompamygdemption request.

What Happens if Your Investment Falls Below the idinm?

You are required to maintain a minimum investmenthie Pools of $25,000 for Class A units and $100,0
for Class B units. If the minimum amount is notimtained, we may close your account by redeemieg th
units and mailing you the proceeds. We will naiwbver, redeem your units if the market value airyo
investment falls below the minimum investment reguients strictly because of a decline in the nsétas
value of the units.
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The Systematic Withdrawal Plan

You may be able to receive monthly payments fromryavestment under a systematic withdrawal plan.
You pay no fees for the systematic withdrawal playou may withdraw on a monthly, quarterly, semi-
annual or annual basis. We will make these paymieptautomatic redemption of units you hold in the
Pools. You may withdraw from the plan at any tilmegiving seven days written notice to your dealer.
Please call us for further details.

Is there Any Time When You May Not be Able to Rauddénits?

We may suspend your right to redeem units if trgdérsuspended on stock exchanges on which invastme
of the underlying funds trade. We may also suspg®uod rights to redeem — with the consent of theigtes
regulatory authorities — if we cannot determine vakie of assets of the underlying funds, if wenkhit
would be unwise to sell them or if we receive aues to redeem units that represents greater taof 3he
units of a class of units of a Pool.

If you request a redemption during a suspensionwileprice it as of the close of business on tiretf
Valuation Day after the suspension ends.

Short-Term Trading Fee

Units are subject to a short-term trading fee plyabthe relevant Fund on redemptions and switohes
excess of $2,500 on the following basis:

2% of the redemption proceeds otherwise payalaegaetlemption or switch occurs within 1 to 7
days of a purchase or switch;

1% of the redemption proceeds otherwise payalderé@demption or switch occurs within 8 to 29
days of a purchase or switch.

7. MANAGEMENT OF THE POOLS

Trustee

Under the Declarations of Trust, the overall restfity for the operations of the Funds, the hotgbf the
assets of the Funds and the conduct of the Fuffidg’sais vested in the Trustee. The Trustee guired to
exercise its powers in the best interests of ulddrs. In performing its duties, the Trustee naxsrcise the
degree of care, diligence and skill a reasonahlggmt trustee would exercise in such circumstances.

Northwest & Ethical Investments L.P. is the Trusteethe Funds, and does not receive any feesis th
capacity.

Manager and Promoter

Northwest & Ethical Investments L.P. is the Managérthe Pools. Our head office is 155 University
Avenue, Suite 400, Toronto, Ontario M5H 3B7. Outl tivee telephone number is 1.8&thical
(1.877.384.4225), and our Web site addresses aregthisalfunds.com and www.northwestfunds.com.

The Trustee may delegate certain of its powersinglao the administration of the Pools and managdrof
the investment portfolios. The Pools have enténéwla management agreement with us, under which we
receive a fee for the management and administratiaghe Pools. Our responsibilities include repagtto
unitholders, ensuring compliance with investmestrietions, advising the Trustee of matters retatim the
valuation of each Pool's assets, retaining theisesvof a distributor to sell units and effect negéons,
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and, if appropriate, retaining the services of streent advisors to manage the portfolios of thel$00
including providing investment analysis and recomdations, effecting the purchase and sale of gatfo
securities and related brokerage arrangements. méde use agents or sub-contractors to perform our
responsibilities under the agreement and we recefee for our services. The agreement may banated

at our request upon 90 days prior written noticthtoTrustee, on a date agreed to by us and trete€Equor
with the approval of at least 8§ of votes cast at a meeting of unitholders.

As Manager, we assume no responsibility to the otiler than to render the services required uttaer
Declarations of Trust honestly, in good faith andhie best interests of the unitholders. In penfog our
duties, we must exercise the degree of care, diigeand skill that a reasonably prudent person davoul
exercise in such circumstances. The Declaration3raost permit the unitholders to remove us as the
Manager by a resolution passed by not less thah%6®f the votes cast at a meeting. Under securities
legislation, any change of the manager, unlesséwdy appointed manager is an affiliate of the pres
manager, requires the prior approval of the majaritunitholders. Any such change, and any chamgee
control of the manager, also requires the prioreymd of appropriate securities regulatory autlesit

Northwest & Ethical Investments L.P. is a limitedrimership formed under the laws of Ontario on
September 28, 2007, and became the Manager ante@rosthe Pools effective December 28, 2007. Our
general partner is Northwest & Ethical Investmdnts, which was federally incorporated on Septenier
2007. The following table shows the interestsafspns who own, directly or indirectly, more th&¥d of

the voting limited partnership units of Northwes&ghical Investments L.P.:

Percentage
Type of of
Name Ownership Ownership
Central 1 Credit Union Indirect 26%

Fédération des caisses Desjardins du Québec  Direct  50%

The following is a list of directors and officerENorthwest & Ethical Investments Inc. The Board
of Directors is responsible for overseeing thet&eship of the Pools.

Name and Municipality Principal Occupation

of Residence Office for the Last Five Years

Allan P. Morin Director President & Chief Executive Officer of
Winnipeg, Manitoba Assiniboine Credit Union; Chair of Civil Service

Superannuation Board; Director of Concentra
Financial Group

Bernie O'Neil" Director President and Chief Executive Officer oédit
Dartmouth, Nova Scotia Union Central of Nova Scotia, prior to that Senjor
Vice-President and Chief Financial Officer of
Credit Union Central of Nova Scotia.

Debbie Lane Director Vice-President, MarketSolutions, Creditidim
Regina, Saskatchewan Central of Saskatchewan.

Jack Smit, Director President and Chief Executive Officer dbro
London, Ontario Financial Group;

J. Ross Montgomefy Director Retired

Surrey, B.C.
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Name and Municipality
of Residence

Office

Principal Occupation
for the Last Five Years

Pierre Tardif
Longueuil, Québec

Director and Chair

Retired
Prior to that Notary, La Caisse Centrale Desjar
du Québec

dins

)

Pierre Gingra‘é) Director President, Placements Moras Inc.

Québec, Québec

Bruno Morin Director Chief Executive Officer of Caisse centrale

Brossard, Québec Desjardins Senior Vice-President, Investment
Funds & Trust Services, Fédération des caisse
Desjardins du Québec.

Marcel Pepin Director Retired

St-Jean-Chrysostome,

Québec

Jocelyne Poulin Payette|Director General Manager, Caisse populaire Degjardes

Montréal, Québec

Milles-lles.

John Kearns
Toronto, Ontario

Chief Executive Officer

Chief Executive Officer thfe Manager, prior to
that President and Chief Executive Officer of th
Canadian Scholarship Trust Foundation.

e

Craig Fookes,
Coldwater, Ontario

Senior Vice President,
Finance & CFO

Vice President, Finance; prior to that CFO with
Growth Works Capital Ltd.; Prior to that Vice
President, Finance with Aegon Canada Inc.

Robert Walker
West Vancouver, B.C.

Vice-President,
Sustainability

Vice-President, Sustainability of the Manager,
prior to that Vice-President, Sustainability of
Ethical Funds Inc.

Michael Butler
Mississauga, Ontario

President & Chief Operatirn
Officer

gresident and Chief Operating Officer of the
Manager, prior to that President and Chief
Operating Officer of Northwest Mutual Funds Ir

NC.

Leslie Wood
Pickering, Ontario

Executive Vice-President

Executive Vice-Presiddrihe Manager, prior to
that Executive Vice-President of Northwest
Mutual Funds Inc.

John Mountain
Toronto, Ontario

Senior Vice-President, Led
Chief Compliance Officer,
And Corporate Secretary

&lenior Vice-President, Legal, Chief Complianc
Officer and Corporate Secretary of the Manage
prior to that Senior Vice-President, Legal & Ch
Compliance Officer of Northwest Mutual Funds

Investment Funds Institute of Canada.

Inc., prior to that Vice-President Regulation o th

=

ef

Chris Holland
Mississauga, Ontario

Senior Vice-President,
Portfolio Manager

Senior Vice-President of the Manager, prior to
Senior Vice-President of Northwest Mutual Fur
Inc.

that
ds

Steve Kunzel
Burlington, Ontario

Senior Vice-President, Sal
& Marketing

gBenior Vice-President, Sales & Marketing of th
Manager, prior to that Senior Vid&resident, Salg
& Marketing of Northwest Mutual Funds Inc., a
prior to that sales, marketing and general
management capacities with CIBC Asset
Management Inc. and Talvest Fund Managemg

[12)

nd

Nt

Inc.

-18 -



Name and Municipality Principal Occupation

of Residence Office for the Last Five Years

Normand Paquin Senior Vice-President, Vice-President, Private Management and

Outremont, Québec Corporate Affairs Intermediary Markets, Fédération des caisses
Secretary Desjardins du Québec.

Genna Louie Vice-President Vice-President of the Manager, podhat

Vancouver, B.C. Director, Products and Solutions of Ethical Funds

Inc.

W member of our Audit Committee

Principal Distributor

We have entered into a distribution agreement Withdential Asset Management Inc. in relation to the
Pools. Under the agreement, the principal distoibaf units of the Pools is Credential Asset Maragnt
Inc. in those jurisdictions in which it is registdrfor trading. Credential Asset Management las. &greed

to sell units to the public on a continuing bagisl anay engage the services of sub-distributors with
approval. The agreement may be terminated by titeahconsent of the parties in writing. In adufiti it

will immediately terminate upon the occurrence @ftain events.

The head office and principal place of busines€rddential Asset Management Inc. is 800-1111 West
Georgia Street,Vancouver, British Columbia, V6E 4T@utual Funds Investment Specialists of Credéntia
Asset Management Inc. located at participatingitredon branches and other affiliates of Credémtsset
Management Inc. are dually-employed by CredentiabeA Management Inc. and the credit union or
affiliate. Certain of the officers of Northwest &tcal Investments Inc. and Credential Asset Mansgd

Inc. are the same persons and hold the same offices

Portfolio Managers

A Portfolio Manager:

= provides investment analysis and recommendations,

= makes decisions about the investment of the Paskts, and
= supervises the Pools’ investment portfolios.

Under our Investment Advisory Agreement, we actPastfolio Manager for the Pools. As Portfolio
Manager, we may hire sub-advisors from time to titoeprovide investment advice and portfolio
management services to the Pools. We may retairsévices of an investment advisor (an “Overlay
Advisor”) to assist us with the selection and omgomonitoring of sub-advisors for the Pools. Cuilse

we have retained Pinnacle Correspondent Servicegtt@s an Overlay Advisor, but we may replace an
Overlay Advisor at any time. We may engage subsmis who are foreign residents. As Portfolio
Manager, we will remain responsible for all porifichdvice provided to the Pools. The enforceméiegal
rights against a non-resident of Canada may béuliffoecause of foreign residency and the fact tha
assets of any such foreign sub-advisor are notima@a.

We are responsible for the general supervisionubtalvisors to ensure compliance with the investmen
objectives and policies of the Pools. The sub<suhgi may rely on research, statistics and otheficesr
provided by brokers and investment dealers in assgpotential investments for the Pools. Brokeay be
used to execute trades on behalf of the Pools.
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As compensation for their services, the sub-adsiseceive a fee from us. These fees are not chage
operating expenses to the Pools.

Below is a list of current sub-advisors for eachha Pools:

AGF International Advisors Company Limited

AGF International Advisors (“AGFIA”") of Dublin, Idand has been the co-sub-advisor of the Credential
EnRich International Equity Pool since December2@)7. Prior to December 2007, the Pool was co-sub-
advised by Beutel, Goodman Investment Counsel atahf& Asset Management Ltd. AGFIA manages 50%
of the assets of the Pool with Beutel, Goodmandtment Counsel managing the balance.

Dublin-based AGF International Advisors was foundedl991 to increase AGF’s depth in investment
management expertise outside of Canada. Today, A@Gfnages more than $16.0 billion in assets, Half o
which are institutional assets. AGFIA is a whollyreed subsidiary of AGF Management operating at sirm’
length from its parent.

Founded in 1957 AGF Management is a Canadian basedtment management firm with offices across
Canada and subsidiaries around the world. AGF Mamegt is listed on the Toronto Stock Exchange and
has total assets under management in excess dil36.

AGFIA’s fundamental belief is that good companies de undervalued from time to time. Over time, a
company'’s stock price will increase to reflectiriginsic value. The team believes several esdefattdors
contribute to a stock price returning to its trumlue — dedicated management, uniqgue and competitive
product or service, and solid fundamentals.

John Arnold is one of the most seasoned investprafi¢ssionals in equity markets with nearly 41 geafr
experience. In 1993, he joined AGFIA and has beesnading Director since 1994. He has been
instrumental in building AGFIA’s investment teamdaresearch capabilities. As Chief Investment Office
Mr. Arnold has driven the development of AGF's @it recognized equity asset management expertise.
He co-manages the award-winning AGF European EdTiags. In 2006, AGF’s prominent global fund,
AGF Global Value Fund, was awarded to John anddam to advise. He has had a distinguished career.
Before joining AGFIA, he worked in the UK for seaérprestigious international asset management
companies. Mr. Arnold held the position of UK eguihanager, global equity manager and investment
director. Mr. Arnold received his Diploma of Comroerfrom Portsmouth Polytechnic.

Beutel Goodman & Company Ltd.

Beutel, Goodman & Company Ltd. (“Beutel Goodmangshbeen retained as a co-sub-advisor of the
Credential EnRich Income Pool since September 206 Credential EnRich International Equity Pool
since inception. Beutel Goodman is a corporati@orporated under the laws of Canada with its hédficko

at 20 Eglinton Avenue West, Suite 2000, Torontota@a, M4R 1K8. Beutel Goodman was founded in
1967 and provides a variety of specialist fixedome products, specialist domestic and internatiegalty
products (large and small cap), and a balanceduptod

Beutel Goodman’s bond style is active, seeking dol @alue to the DEX Universe Index through
management of duration and credit risk. Creditosxpe is gained through the use of high-grade catpo
and provincial bonds. In order to reduce volatilit the fixed income portfolio, the term of sedi@s is
typically limited to 12 years or less. As a resaiterall duration of the portfolio tends to besléisan that of
the DEX Universe.

The Private Client Group (PCG) a distinct operatitigjsion of Beutel Goodman & Co. was founded in
1979 and manages almost $1.0 Billion in investresgets. The Private Client Grotgam members
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responsible for Portfolio Management and Clientviger are Greg Latremoille (President), Stephen
Clements and Steven Smith.

Mr. Latremoille has over 30 years experience m ittvestment industry and is the founder of thed®ei
Client Group. Since 1979, the Private Client Grdwgs built an investment management business that
provides discretionary asset management to High/ieth Individuals, Family Offices, Estates and §tay
Foundations, Private Corporations, Not-for-Profigamizations and First Nations. Greg graduated from
McGill University and is a Chartered Accountant.

Mr. Clements has over 30 years experience in thestment industry. He is a graduate of York Ursitgr
and is a Chartered Financial Analyst. He joinedRheate Client Group in 1983 and specializes irtfBlo
Management and Equity Analysis.

Mr. Clements’ career spans more than 25 yeardiéninnvestment industry and has been with Beutel
Goodman for more than 7 years. He is a graduatheoUniversity of Toronto with a Bachelor of Aiits
English and Economics, and received his ChartEmedncial Analyst designation in 1994. He was also
awarded the Fellow of the Canadian Securities tlistiin 1998. He is responsible for Portfolio
Management and Client Servicing for the PrivateliGroup.

For international equities, through the consisggmlication of Beutel Goodman’s value philosoplmg, t
portfolio is broadly diversified both by industrpégeographic region. Excess returns are genetfateagh
individual equity investments, with strong emphasisabsolute returns and risk. Low turnover andgop
downside protection with competitive upside captare pronounced features.

The Global Strategy team members responsible fidfglio management are Gavin Ivory, Glenn Fortin,
Ehren Mendum and KC Parker.

Mr. Ivory joined Beutel Goodman’s Global equityate in 1992 as a portfolio manager. Prior to joiniisg
he managed global equities at Royal Bank Investieamagement. In addition to heading up Beutel
Goodman’s Global Equity team, Gavin is on Beuteb@oan’s asset mix committee. As team leader, Mr.
Ivory has responsibility for all non-Canadian égumandates managed by Beutel Goodman and has
analytical responsibility for Financial sector caanjes.

Mr. Fortin joined Beutel Goodman in 1996 and as@a@ equity analyst and portfolio manager he culye
holds primary responsibility for the US equity matel Prior to joining Beutel, Mr. Fortin worked at
Curacao International Trust Co. (CITCO).

Mr. Mendum joined Beutel Goodman in late 1997 and decision-making member of the Global Group
contributing as a sector analyst and portfolio nganahaving joint responsibility for the Internatad Equity
mandate.

Mr. Parker joined Beutel Goodman in February 20@@ @ontributes to the Global Group as an equity
analyst. Prior to joining Beutel, Mr. Parkerwaseaisr partner in an Ottawa-based technology firm.

Brandywine Global Investment Management, LLC ("Bhanine Global")

Brandywine Global Investment Management, LLC (“Bhanine Global”) of Philadelphia, Pennsylvania
has been the co-sub-advisor of the Credential EnRi8 Equity Pool since December 10, 2007. Prior to
December 2007, the Pool was co-sub-advised by Mgn&iNapier Advisors, Inc., Lincluden Investment
Management, and KBSH Capital Management Inc. Brante Global currently manages 50% of the assets
of the Pool alongside Manning & Napier Advisors;.In
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Brandywine Global Investment Management, LLC wasfted by a group of partners and was incorporated
in the state of Delaware in 1986. At the time effdunding, a business plan was created with tfectbe

of providing top-quality investment management picid, accountable investment teams, and outstanding
client service focused solely on investment managénmn 1998, Legg Mason Inc. acquired Brandywine
Global, easing the transition for a new stage afwgin. Brandywine operates as a wholly owned but
independent subsidiary of Legg Mason, retaining mete investment autonomy and full control over all
management, investment, and employment decisioggg IMason is a New York Stock Exchange listed
company, which, through its predecessors and siabigis, has been providing investment services to
institutions and individuals since 1899. Brandywiras experienced significant growth over the yedus,

to the firm’'s commitment to its investment procedsdicated investment teams, and ability to recgni
client needs in different investment strategies.

Since 1986, Brandywine Global Investment Managemeb€ has pursued one investment approach—
value investing. The firm has determined throughiépth research studies and practical experierate th
value investing—whether in equities or fixed incosezurities, in domestic markets or foreign markets
can provide excellent long-term performance.

As value investors, Brandywine follows a strict tbat-up security selection process, focusing on
fundamentally sound companies which may have ricentfered setbacks, but which have the catalysts
necessary to return to their former levels of patility and valuation. The cornerstone of its faib
management philosophy is a team-based approaciheintibe knowledge and experience of each indilidua
is leveraged to the fullest degree.

David Gregoire is co-head of Legg Mason Canadgoresible for contributing to the strategic direntiof

the firm and providing focused leadership for tiaes, client service and marketing team. Mr. Gnegoi
manages Canadian client and consultant relatiossbugdtivates new business opportunities, and eesrs
Legg Mason affiliated company relationships. Hengsi over 15 years of experience in the investment
business and his career has included direct pirtiohnagement and sales management responsibitities
one of Canada’s largest financial institutions. Kregoire holds the Chartered Financial AnalystA&nd
Certified Financial Planner (CFP) designations igralcertified hedge fund specialist.

Guardian Capital LP

Guardian Capital LP (“Guardian”) has been the do-advisor of the Credential EnRich Income Pool sinc
inception, November 8, 2005. From inception to Detser 10, 2007, Guardian had been responsible fgr on
the income trust component of the Credential EnfRigled Income Pool representing 20% of the assigts w
the balanced managed by Beutel, Goodman Invest@eumisel. Currently, Guardian manages 15% of the
Pool.

Guardian was formed in 1962 and is one of Candmagest-established, independent investment cougsel
firms. Over its 45-year history, Guardian has adfteits investment management expertise in balafured
management, equity management and fixed-income geament to pension fund clients, institutions,
operating and endowment funds, charitable orgabpizsit mutual funds and high net worth individuals.
Guardian Capital Inc. is wholly-owned by Guardiaap@al Group Limited. The parent company's common
and non-voting Class A shares are listed on therftorStock Exchange.

Guardian's investment philosophy is to achieve ad@mt balance between risk tolerance and return
enhancement. This balance is key to successfuetaiegm performance. Guardian also believes thagdo
term success will be achieved through fundamestadarch, superior security selection and implenienta

of a disciplined approach. They utilize both a tbot-up" and "top-down" approach for portfolio
construction with primary emphasis on a "bottom-ppicess.
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Kevin Hall is principally responsible for managitige income trusts component of the Pool. Mr. ftated
Guardian Capital LP with responsibilities for eguiesearch analysis in 2000. He was promoted ttidHo
Manager (Income Trusts) in 2002 and again promot&®07 to Senior Portfolio Manager. Mr. Hall baga
his career in 1993 with Trimark Investment Managetrend in 1994 he joined Guardian Mutual Funds
where he was subsequently appointed to the posifi®tegional Sales Manager. Mr. Hall graduatedh\ait
B.Comm. (Honours) from McMaster University in 19@Ad earned his Chartered Financial Analyst
designation in 1999.

Highstreet Asset Management Inc.

Highstreet Asset Management Inc. (“Highstreet”) lhegn the co-sub-advisor of the Credential EnRich
Canadian Equity Pool since June 2006.. From Jur@s 2intil December 10, 2007, Highstreet was
responsible for 40% of the Pool. They currenthynage 75% of the assets of the Pool.

Founded in 1998, Highstreet Asset Management Bi@ni investment advisor firm with headquarters in
London, Ontario. Highstreet clients include fand|iéoundations, pension plans and corporate inkests
well, Highstreet provides investment managementices through our sub-advisory relationships and
structured products.

Highstreet's core strategy utilizes the GVQ+ R™esivnent approach, creating a portfolio of stockih wi
strong Growth, Value, Quality and Risk charactarsstHighstreet's Chief Investment Officer and €Riisk
Officer co-lead the investment team; a testamenth® firm's integration of risk management in the
investment process. Highstreet's investment proseSghly quantitative, meaning all investmentidemns

are made using numerical analysis as the guidepdkifolios are managed by teams rather than iddads,
resulting in objective decision making. Highstreetovernance process for investing ensures that all
decisions are well-supported and well-documented.

Highstreet's well-defined investment process inelic strict sell discipline. Experience has showat &
consistently applied sell discipline is cruciallémg-term investment success. Highstreet will revéestock
for sale if its GVQ+R™ profile deteriorates.

Shaun Arnold, CIO leads the Canadian equity padtfedam that includes Fred Steciuk and Melanie Blue
Together, they are responsible for the portfolionagement services provided by Highstreet Asset
Management Inc. for the Credential Canadian Edodgl. Together with Highstreet's Chief Risk Office
Mr. Arnold leads the investment team and is thdfploo leader of our core Canadian equity portfelioA
strategic member of the investment team sinceith@sfinception, Mr. Arnold has enhanced Highstieet
portfolio management techniques and processes.r @veArnold’s 15-year investment career, he has
become an expert in quantitative investment managemPrior to joining Highstreet, Mr. Arnold was a
portfolio manager with a large financial institutio

Mr. Steciuk is responsible for the portfolio leagt@p of our US equity portfolios and core Canadiguity
large cap mandates. Mr. Steciuk joined the investrteam at Highstreet in 2002 and since then reaem
significant contributions to research and the manant of both our Canadian and US portfolios. Mr.
Steciuk has 10 years of investment experiencepdg working as an investment analyst within the
merchant banking field.

Ms. Blue is responsible for the leadership of tlen&lian small cap portfolio and is an integral mends
the core Canadian and US equity teams. Sincenpidighstreet in 2001 Ms. Blue has been respon$iile
the analysis of the quantitative portfolio and ristormation generated by our investment modelse Bas
over 15 years of experience in the industry witbcus on risk management.

-23-



QV Investors Inc.

QV Investors Inc. (“*QV”) has been the co-sub-adwisbthe Credential EnRich Canadian Equity Pootsin
inception, November 8, 2005. From inception to &weber 10, 2007, QV managed 20% of the Pool with the
balanced by Highstreet Asset Management Inc. andliiden Investment Management. After December
2007 and currently, QV manages 25% of the assdted?ool.

QV Investors Inc. is a Calgary-based portfolio ngamaent firm, founded in 1996, that is focused on
balanced, Canadian equity, and fixed income paéogofor individuals, not-for-profit organizationand
institutional investors. QV stands for Quality avidlue. The firm was founded by Leighton F. Pullexwl é&s
100% employee owned.

QV believes in investing in quality companies watiractive valuations compared to the market and in
companies able to increase dividends over the terg- This approach has consistently yielded saper
risk-adjusted equity returns.

The Investment Committee of QV assesses all recamdatmns and reaches consensus for selection. To
provide consistency QV regularly audits the portfod assure conformity with objectives.

Joe Jugovic and lan Cooke are responsible for tiedl £ap component provided by QV to the Credential
EnRich Canadian Equity Pool.

Mr. Jugovic joined QV Investors in 2000 and has wloa "Small Cap Manager of the Year Award" for the
years 2005, 2006 and 2007. Mr. Jugovic is the Roesident, Investments and Chair of the Investment
Committee at QV as well as a Director. Prior tajiog QV in April 2000, he was a Securities Analgsd
Trader with Schacter Investment Management, Calddry Jugovic earned a BA in Economics from the
University of Calgary and is a CFA charter holder.

Mr. Cooke joined QV Investors in 2006. He is tta@tflio Manager for Canadian small companies.ofPri
to joining QV, he worked as an analyst and portfotianager at Savoy Capital, Calgary. Mr. Cookeezhr
his B. Comm. from the University of Calgary. Hdd®his Chartered Financial Analyst degree.

Manning & Napier Advisors, Inc.

Manning & Napier Advisors Inc. (“Manning & Napier9f Rochester, New York has been the co-sub-
advisor of the Credential EnRich US Equity Pooksitnception, November 8, 2005. From inceptionlunti
December 10, 2007, Manning & Napier was responditie33.3% of the Pool along with Lincluden
Investment Management, and KBSH Capital Managenment They currently manage 50% of the assets of
the Pool alongside Brandywine Global Investment &gmment, LLC.

Manning & Napier was established in 1970 and is%08mployee owned. Manning & Napier is a
corporation incorporated under the laws of New Ywith its head office at 290 Woodcliff Drive, Faan,
New York 14450. With over 35 years experience, Magn& Napier provides equity, fixed income,
international, and multi-asset class investment agament, as well as risk management consulting.
Manning & Napier provides asset management sericesorporate pensions, retirement plans, profit
sharing plans, endowments, corporate taxable, arsbpal portfolios.

Manning & Napier has a staff of over 35 investmpmfessionals, including analysts and economists,
organized with specific coverage responsibilitifsonomists provide a top-down macroeconomic context
within which analysts, aligned along five globattees, provide specific sector/industry researatusities

are reviewed and monitored on a daily basis fotfplw fit and earnings projections. Stocks musvéa
passed a fundamental review, and have set buy elhdasgyets which are approved via intensive peer
analysis and senior management review.
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Manning & Napier’s equity investment approach isdzhon a combination of qualitative company sedecti
strategies and a strict pricing discipline. Implemagion of this approach involves an interactiomweaen
top-down, macroeconomic analysis, bottom-up ingustialysis, and security selection.

Jeff Coons is principally responsible for the palitf advisory services provided by Manning & Napier
the Credential EnRich US Equity Pool. Dr. Coonthiss Co-Director of Research at Manning & Napier and
has been with the Firm for over 20 years. In thigacity, he has a broad responsibility for the rgansent

of the Firm’'s Research Department. An employee owiDe Coons is a member of the Senior Research
Group and Executive Group. He has 22 years of expeg at Manning & Napier. Dr. Coons received his
B.A. in Economics from the University of Rochesterarned his Ph.D. in Economics from Temple
University, and holds the distinction of CharteFédancial Analyst.

We may change sub-advisors at any time at ouretisar. If we change a sub-advisor, we will updatie
Web site so that it always has a current list df-advisors. If you would like current informatioplease
contact us at 1.888.207.8121 or visit our Webait@ww.credential.com

Brokerage Arrangements

The sub-advisors make the decisions as to thetgeleof securities for their portion of the Poolhél
execution of portfolio transactions of a Pool, utthg the selection of a market and a broker areently
made by Pinnacle Correspondent Services, a dividi@anaccord Capital Corporation (“Pinnacle”), @i
we have retained as an Overlay Advisor.

(1) In fulfilling its duties and obligations heneder, the Overlay Advisor shall be responsible for

(@) managing such portion of each Fund'’s investnpentfolio as is placed under its management
together with any accrued net gains both realiretiumrealized;

(b) conducting investment analysis in connectiothwhe foregoing;

(c) securing the services of registered sub-advi@tcluding those directly retained by Ethical) fo
the provision of investment advice to Ethical taisisit in carrying out its responsibilities under
this agreement;

(d) the purchase and sale of securities on behé#fied=unds in connection with the foregoing; and

(e) arranging brokerage arrangements in conneutitnthe foregoing.

Custodian
Desjardins Trust Inc. is the custodian of eachhefRools pursuant to a custodial agreement datet 1)
2004, as amended to March 17, 2008 (the “Custodsedrgent”), between the Manager and Desjardins
Trust Inc. Except for securities held by a donwesti foreign depository or clearing agency autheatizo
operate a national or transactional book-basecsysthe securities are held at the Custodian’scimdéh
place of business located at:

1 Complexe Desjardins

South Tower, Suite 1422
Montréal, Québec H5B 1E4
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If the portfolio securities are acquired in anyefign market, they are kept at the offices of thHe-austodian
appointed in the jurisdiction in which such marlesituated. The sub-custodian for securities @medun
any foreign market is State Street Trust ComparMarftréal, Québec.

Any other foreign sub-custodian will be appointgddn under the authority of the Custodian, baseahug
variety of factors, including reliability as a cadian, financial stability and compliance with apgable
regulatory requirements.

Either party may at any time terminate the Custddyeement without penalty by giving at least 60 Zay
notice to the other party of such termination; jued that the Custody Agreement may be terminated
immediately by a party by notice in writing to togher if:

a) the other party ceases to carry on business, becbarkrupt or insolvent, resolves to wind up or
liquidate or if a receiver of its assets is appmindnd not discharged within 30 days, or proceeding
of a receiver for that party are commenced andlisabntinued within 30 days;

b) or if the Custodian ceases to be qualified to actecustodian of mutual fund assets under the
provisions of National Instrument 81-102.

Registrar

Northwest & Ethical Investments L.P. Toronto, Ordagind Vancouver, British Columbia and Fédération
des caisses Desjardins du Québec Montréal, Québec

The registrar keeps records of the owners of wiitee Funds, processes orders and issues account
statements and tax slips to unitholders. Fédérates caisses Desjardins du Québec owns 50% of
Northwest & Ethical Investments L.P.

Auditors
The auditors of the Pools are PricewaterhouseCedpd? of Montréal, Québec.

8. CONFLICTS OF INTEREST

We are owned, directly or indirectly, 50% by Fédiérades caisses Desjardins du Québec (“Fédération”
and 50% by seven Provincial Credit Union Centrnal€&anada (the “Centrals”).

Desjardins Trust Inc., the custodian of the Po@s100% owned by Fédération. Credential Asset
Management Inc. (“CAM"), the principal distributarf the Pools, is a wholly-owned subsidiary of
Credential Financial Inc. (“CFI"). CFIl is owned %0by the Centrals and 50% by The CUMIS Group
Limited.

9. PRINCIPAL HOLDERS OF SECURITIES

To our knowledge and the knowledge of CredentiaeA8/1anagement Inc., as of June 8, 2009, no
person or corporation held in excess of 10% ofthistanding Class A or Class B units of any of
the Pools.
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10. GOVERNANCE

The Trustee of the Pools is generally responsibleFool governance and may delegate certain of its
responsibilities under the Declarations of Trublorthwest & Ethical Investments L.P. is the Trustewl
Manager of the Pools.

We have established written and unwritten policiekting to the business and sales practices, risk
management and internal conflicts of interest eflools. The audit committee of our board of daecis
responsible to ensure that our corporate governpoliges are maintained. The audit committee e of
board members who are independent of managemeee “l@anagement of the Funds - Manager and
Promoter” for information about members of the aadimmittee.

We retain external sub-advisors to select secaritiethe investment portfolio of each of the Poafter

extensive assessment of their qualifications anmbrtise. We retain qualified advising officersaasenior
level who conduct assessments before sub-advisenetained, and who review and monitor the adhsit
of the sub-advisors on an ongoing basis.

We have entered into distribution agreements wited€ntial Asset Management Inc. in relation to the
Pools. Credential Asset Management Inc. distributeits of the Pools in those jurisdictions wherési
registered to do so.

Independent Review Committee

In accordance with National Instrument 81-107 “Ipeledent Review Committee for Investment Funds”
(“NI 81-107") an independent review committee (“IR@xists for the Pools. The IRC is composed of
persons who are independent of us as Managerptble 8nd entities related to us.

The members of the IRC for the Pools are:

Name and municipality of residence

Principal Occuption

Lawrence Ward Consultant
Toronto, Ontario

Eamonn McConnell Consultant
Toronto, Ontario

Michele McCarthy Lawyer

Toronto, Ontario

The composition of the IRC has changed since the afathe last Annual Information Form: David Guine
was appointed on September 17 2008 to fill a vacéeft on the IRC by operation of Part 3.10(3)(&)Nd
81-107. T. Michael Porter, Joseph Derker and D&uihey all resigned effective April 30 2009 to alithe
IRC members for the Manager’s other Funds to beiapgd as the IRC Members for the Funds

Before proceeding with a conflict of interest matie any other matter that securities legislatiequires us
to refer to the IRC, we are required to establislicies and procedures that we must follow on thatter or
on that type of matter, having regard to our dutieder securities legislation and refer such peticind
procedures to the IRC for its review and input.

The IRC reviews conflict of interest matters rethte the operations of the particular Pool. We amader
may not proceed with any of the following proposeghsactions without IRC approval:
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» the purchase or sale of a security of any isswen for to another investment fund managed by us or
an affiliate of ours;

» the making or holding of an investment in a segwoftan issuer related to a Pool, us, or an entity
related to us;

* aninvestment in a class of securities of an issnderwritten by an entity related to us;

» achange in the auditors of the Pool;

» the reorganization of the Pool with or the transfieits assets to another mutual fund.

Before we may proceed with a matter related taPthel giving rise to a conflict of interest (othbah those
noted above) the IRC must provide a recommendabiors as to whether the proposed action provides a
and reasonable result for the Pool. We must considerecommendation of the IRC and in the eveat th
we intend to proceed with the matter, in circumsésnwhere the IRC has not given a favourable
recommendation, we must notify the IRC in writinfgtiois intention before proceeding with the actitm.
such circumstances the IRC can require us to nistéyPool’s unitholders of its decision.

For recurring conflict of interest matters the IR&n provide us as Manager with standing instrusti@n
an annual basis we must report to the IRC desgribach instance that it acted in reliance on adstign
instruction.

The IRC has adopted a written charter that inclutesnandate, responsibilities and functions, amal t
policies and procedures it will follow when perfang its functions.

NI 81-107 provides that an Independent Review Cdtemimay approve a change of auditors for mutual
funds. In such an instance, a vote of unitholderald/not be required; rather, unitholders wouldjben 60
days’ prior notice of the transaction.

Each member of the IRC receives an annual retgilus expenses for each meeting of the IRC that the
member attends. The aggregate compensation paal angrior compensation arrangement to members of
the IRC in their capacity as members of the IRCtiier period ended September 30, 2008, the mostthgce
completed financial year-end for the Pools, was®I® These amounts are allocated among the Bodls
certain other funds we manage for which the IR® alsts, in a manner that is fair and reasonable. Fo
amounts allocated to a particular Pool, pleasdlsefool’s financial statements.

Proxy Voting

Northwest & Ethical Investments L.P. retains thghtito vote proxies and regards the proxies we bald
behalf of our unitholders as significant corporaigsets. All of our external portfolio managers have
delegated their respective duties with respecbtong proxies to us. We use external research geosifor
proxy voting analysis and vote execution. Our Soatality Analysts review proxy information and tti
party analyses and oversee the voting process008,2our external research provider for proxy wgtin
analysis and vote execution is Institutional Shalddr Services Corp.

All proxies are voted for both Canadian and US g&es. In most cases, we are able to vote proafes
companies domiciled outside of Canada and the USyb cannot guarantee this. There are two redsons
this limitation:

1. In many countries, proxy voting can be complicaaed onerous. In some countries, for example,
proxy materials are not generally available un&ldays prior to an AGM. Shareholders are thus
unable to review proxy issues and company matetiedsoughly. In many countries, there is no
procedure for mailing in proxy votes; shareholdensst attend the meeting in person in order to
exercise their vote. Many countries also allow cames to engage in ‘share-blocking’ whereby the
trading of company stock within a given periodiofd on or around a meeting date is prohibited. In
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most countries, the shareholder resolution prosdgnited and there are few investment institusion
with the capacity to sponsor resolutions of intetesocially responsible shareholders.

2. In an effort to enhance returns to unitholders,Rioels may engage in securities lending. Under a
securities lending transaction, in certain cousfritne beneficial ownership of the securities may
transfer to a third party, thus precluding the igbito vote the securities by the mutual fund.
Accordingly, to strike a balance between our commaitt to proxy voting and our commitment to
provide competitive returns to our unitholders, adeenot engage in securities lending for Canadian
and US securities, where the possibilities for preating are highest. We will engage in securities
lending for securities issued outside of CanadathardUS. We will vote international securities
whenever beneficial ownership allows us to do sb@ur proxy voting agent has had an opportunity
to review proxy materials.

Proxy Voting Policies

We vote all proxies according to a set of detafdxy Voting Guidelines (the "Guidelines") that are
consistent with our Core Values. The Guidelinesdisigned to be responsive to the wide range aksss
that can be raised in proxy situations. Becausecavaot anticipate every proxy item for the upcoming
shareholder resolution season, for those issuesoweted in the Guidelines, we look to our Coreu¢aland
socially responsible investment criteria for direct We have a responsibility to provide compeéitrates

of return to our investors. We will not supporsakitions that are likely to harm a company’s |eagn
financial health.

Obtaining Guidelines and Record

Revised proxy voting guidelines are published onWeb site at www.ethicalfunds.com each Februarg. W
also disclose the votes cast on specific proxystemour Web site. The Guidelines are availableoatost

by calling 1.877.ethical (1.877.384.4225) or byting to us at 800, 1111 West Georgia Street, Vanequ
B.C. V6E 4T6. Our proxy voting record for the mostent period ended on June 30 each year is alailab
free of charge upon request at any time after Auglif that year by calling the number above, dtimg

to us at the address above. You can also get afompyour Web site.

Conflicts of Interest

A conflict of interest may arise when a mutual fundnager also seeks to manage the retirement géatsa
of a company whose securities are held by the Podhese situations, a mutual fund may have aeritice

to support management recommendations to furtsebusiness interests rather than the interestbeof t
mutual fund unitholder. Each of our portfolio maaeghas delegated the responsibility for voting@®to
us. Accordingly, the portfolio managers are notcgthin a position of conflict relative to the Potiey
manage.

As a matter of policy, the Sustainability Departingrat oversees the Sustainable Investing Prograin a
proxy voting will not be influenced by outside soes whose interests may conflict with the goalshef
Sustainable Investing Program.

Short-Term Trading

We have policies and procedures to detect and detet-term trading that include the ability tousd your
present or future order(s) to purchase or switclursies. If you switch or redeem units within 28yd of a
purchase or switch, you will be charged a shortitglading fee to be paid directly to the Fund outhe
redemption proceeds, reducing the amount othempégable to you on the redemption or switch.
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Units are subject to a short-term trading fee pkey#d the relevant Fund on redemptions and switifes
excess of $2,500 on the following basis:

. 2% of the redemption proceeds otherwise payal@deédemption or switch occurs within 1 to 7
days of a purchase or switch;

. 1% of the redemption proceeds otherwise payakderéddemption or switch occurs within 8 to
29 days of a purchase or switch.

We have the option to waive this penalty at anyetim

The restrictions imposed on short-term tradingluiding the short-term trading fees, will generalbt apply

in connection with redemptions or switches: fromnexy market funds and other short-term funds;
systematic withdrawal plans and in respect of rggems made by other mutual funds managed by the
Manager.

11. FEES AND EXPENSES

Management Fee Distributions and Management ExpRissebutions:

We reserve the right to offer a reduced managemeenand/or reduced pool expenses to selected orgest
This is achieved by reducing the management faeducing the expenses charged to a Pool basedeon th
net asset value of the units held by such an iovemtd having the Pool distribute the amount of the
reduction (a "Management Fee Distribution” or "FuBgpense Distribution”) to the investor. Unless
otherwise requested, all Management Fee Distribatior Fund Expense Distributions, are automatically
reinvested in additional units of the Pool. Marmagat Fee Distributions or Fund Expense Distribigion
where applicable, will be calculated by the Poal ancrued on each Valuation Date. We may alsoceedu
management fees or Pool expenses generally inatesipany of the Pools.

Management Fee Distributions and Fund ExpenseiRisiions are negotiable between us and the investor
dealer and are generally dependent upon the sizeeahvestment in the Pool at the time the invesiinis
made. Additional information concerning the mamaget fees and expenses paid by each Pool is cedtain
in the annual financial statements of the Pools.

12. INCOME TAX CONSIDERATIONS

The following is a general summary of the princi@alnadian federal income tax considerations gdgeral
applicable to the Pools and to unitholders who tamsts governed by RRSPs, RRIFs, RESPs, tax-free
savings accounts (“TFSASs”), registered disabiliyiags plans (“RDSPs”) or deferred profit-sharingns
(collectively, “Registered Plans”) or who are indivals (other than trusts) resident in Canada amal old
units of the Pools as capital property and who dethl the Pools at arm’s length, all within the mizgy of

the Income Tax Act (Canada) (“Tax Act”).

This summary is of a general nature only, is not dwaustive of all possible income tax considerations,
and does not take into account or consider the talaws of any province or territory or of any
jurisdiction outside Canada. It is not intended tobe nor should it be construed to be legal or tax
advice particular to you or prospective unitholders You are advised to seek independent advice
regarding the tax consequences of investments in i based upon your own particular
circumstances.

This summary is based on the current provisionghef Tax Act, the Regulations to the Tax Act, all
amendments and proposed amendments to the TaxuBlitly released by the Minister of Finance prior t
the date of this document and current administegpractices and assessing policies of the CanadenRe
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Agency. Otherwise, this summary does not take into accouminticipate any changes in law whether by
legislative, governmental or judicial action. Thismmary is based on the assumption that eacted?dbls
will comply at all material times with the conditie prescribed in the Tax Act and otherwise so agiadify

as a “mutual fund trust” as defined in the Tax Attle anticipate that each of the Pools will qualify a
“mutual fund trust” under the Tax Act at all ma#iiimes.

Taxation of the Pools

The Declarations of Trust governing the Pools negjtiiat the Pools distribute their net income idiig net
realized capital gains, if any, for each taxatiearyto unitholders to such an extent that the Rdbhot be
liable in any year for income tax under Part Ifeg Tax Act. Each of the Pools is required to camjits net
income and net realized capital gains in Canad@lad for the purposes of the Tax Act and mayaas
consequence, realize income or capital gains kueviof changes in the value of the currencies iichvh
assets of the Pool are held relative to the Canatbiar.

All of a Pool's deductible expenses, including enges common to both Classes of the Pool and
management fees and other expenses specific tdieuts Class will be taken into account in detiimg
the income or loss of the Pool as a whole.

Taxation of Individual Unitholders Resident in Cdaa

In computing your income for a taxation year, yousminclude the amount of any income and taxable
capital gains of a Pool which is payable by thelRogou in the taxation year, whether such amoianés
reinvested in additional units or paid to you irslta As capital gains and income of the Pools are
allocated and are distributed to investors at the rd of the year in which they are realized, part ofa
distribution may relate to capital gains or incomewhich accrued before you acquired your units.

In general, you will be subject to tax under the& P&t on your allocated portion of dividends froaxable
Canadian corporations, foreign source income ardbta capital gains of a Pool for a year in the sam
manner as if such amounts had been received ditegtyou. Accordingly, such amounts will generddly
included in determining your entitlement to theidénd tax credit and the foreign tax credit to éxtent
permitted by the Tax Act. Such amounts will algothken into account in determining your liabilitr
alternative minimum tax under the Tax Act.

In computing its income, a Pool is permitted towedhn amount less than the amount of its disivbstin

a year. Accordingly, each Pool may utilize lossésny, from prior years in a particular year vath
affecting the ability of that Pool to distributs income annually.The amount distributed but not deducted
by a Pool in computing its income will not be ragdito be included in your income. However, unkssh
amount relates to the non-taxable portion of chgains the taxable portion of which has been alied to
you, such amount will generally reduce the adjustest base of your units in that Pool.

The disposition of a unit by you, whether by waytiasfer, a switch or a redemption, will resulttfe
realization of a capital gain (or capital loss) yyu at the time of the disposition if the proceads
disposition, less any reasonable costs of disposigxceed (or are exceeded by) the adjusted esst &f
the unit to you at such time. Fifty percent of ttapital gain (the “taxable capital gain”) must geally be
included in computing your income. Fifty perceftany capital loss may generally be deducted by you
against taxable capital gains in accordance welptiovisions of the Tax Act.

Units Held by Reqistered Plans

The units of each of the Pools are qualified investts under the Tax Act for registered plans. @hpiins
realized on a redemption of units of a Pool and ut® of income including net taxable capital gains
distributed by a Pool to a registered plan aretaxdble while retained by such plans. Amounts dvelwvn
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from a registered plan will generally be includadhe income of the annuitant or beneficiary of pran for
tax purposes in the year withdrawn however, withvda from a TFSA are not subject to tax, and RESPs
and RDSPs are subject to special rules.

You are responsible for determining the consequensdo you under the relevant income tax legislation
of acquiring units of a Pool through a registered [an and the Pools assume no liability for making
units of the Pools available for investment.

13. MATERIAL CONTRACTS

The Pools have entered into or are significantigaéd by the following material contracts and doeats:

1. Declaration of Trust relating to the Credenk&aRich Canadian Equity Pool dated September 30,
2005 between the Manager and the Trustee.

2. Declaration of Trust relating to the Creden&alRich US Equity Pool dated September 30, 2005
between the Manager and the Trustee.

3. Declaration of Trust relating to the CredenBaRich International Equity Pool dated September 30
2005 between the Manager and the Trustee.

4, Declaration of Trust relating to the CredentaiRich Income Pool dated September 30, 2005
between the Manager and Trustee.

5. Management Agreement dated November 8, 2005ceetthe Manager and each of the Pools. See
“Management of the Funds - Manager and Promoter”.

6. Amendment to Master Distributorship AgreementedaNovember 8, 2005 between the Manager
and Credential Asset Management Inc.

7. Investment Advisory Agreement dated Novembe2@)5 between the Pools and the Portfolio
Manager of the Pools.

8. Custody Agreement dated April 19, 2004, as aménd March 17, 2008, between the Manager and
Desjardins Trust Inc.

On December 28, 2007, we became the Manager, €tuatel Portfolio Manager of the Pools, replacing
Ethical Funds Inc. in those capacities. Accordingly that date, we assumed the responsibilitigstiotal
Funds Inc. under the material contracts listed atiowvhich Ethical Funds Inc. was previously ayart

Copies of the foregoing may be inspected duringnabrbusiness hours at our business office located a
1111 West Georgia Street, Suite 500, VancouvetjsBriColumbia, V6E 4T6 or on the SEDAR website
maintained by securities regulators.

14. LEGAL AND ADMINISTRATIVE PROCEEDINGS

As of the date of this annual information form, rdhv@re no ongoing legal or administrative procegslin
which are material to the Pools.
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CONSENT OF PRICEWATERHOUSECOOPERS LLP

(Class A and Class B units)

Credential® EnRich Income Pool
Credential® EnRich Canadian Equity Pool
Credential® EnRich US Equity Pool
Credential® EnRich International Equity Pool

(collectively referred to as the “Pools”)

We have read the Simplified Prospectus and the Annformation Form of the Pools dated June
30, 20089 relating to the issue and sale of unith®fPools. We have complied with Canadian
generally accepted standards for an auditor’s wamakent with offering documents.

We consent to the use through incorporation byreefee in the above-mentioned Simplified
Prospectus of our report to the unitholders ofRbels on the statements of investment portfolio
and net assets as at September 30, 2008 and ti@etas of operations and changes in net assets
for the year then ended. Our report is dated Deeedhp2008.

(signed) “PricewaterhouseCoopers LLP”
Chartered Accountants

Montréal, Quebec
June 30, 2009
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CONSENT OF DELOITTE & TOUCHE LLP

Re: Credential®Enrich Income Pool
Credential®Enrich Canadian Equity Pool
Credential®Enrich U.S. Equity Pool
Credential®Enrich International Equity Pool

(collectively referred to as the “Pools”)

We have read the Simplified Prospectus (“Prosp8ctusd Annual Information Form of the Pools dated
June 30, 2009 relating to the continuous sale ssueki of Class A and Class B units of the Pools hde
complied with Canadian generally accepted standardsn auditor’s involvement with offering docunten

We consent to the incorporation by reference in dbeve-mentioned Prospectus of our reports dated
February 8, 2008 to the unitholders of each ofRbels on the following financial statements of eatkhe
Pools:

e Statement of investments as at December 31, 2007;
e Statements of net assets as at December 31, 20d7; a
» Statements of operations and changes in net desé® year ended December 31, 2007.

(signed) “Deloitte & Touche, LLP”
Chartered Accountants
Vancouver, British Columbia
June 30, 2009
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CERTIFICATE OF THE FUNDS, MANAGER AND PROMOTER

Credential EnRich Income Pool
Credentia? EnRich Canadian Equity Pool
Credential EnRich US Equity Pool
Credential EnRich International Equity Pool

(the "Funds")

Dated: June 30, 2009

This annual information form, together with the glified prospectus required to be sent or delivared
purchaser during the currency of this annual inftiam form, and the documents incorporated by esfes
into the simplified prospectus, constitute fulljgrand plain disclosure of all material facts istato the
securities offered by the simplified prospectusreapiired by the securities legislation of BritiSblumbia,
Alberta, Saskatchewan, Manitoba, Ontario, New Buwicls Nova Scotia, Prince Edward Island,
Newfoundland and Labrador, Yukon, the Northwestrifa@ies and Nunavut and do not contain any
misrepresentations.

Northwest & Ethical Investments L.P.
acting through its general partner Northwest & &hinvestments Inc.
as Trustee, Manager and Promoter of the Funds

“John Kearns” “Craig Fookes”
John Kearns Craig Fookes,
Chief Executive Officer Senior Vice President,dfine,

Chief Financial Officer

On behalf of the Board of Directors of NorthwesEéghical Investments L.P
acting through its general partner Northwest & &hinvestments Inc.
as Manager, Trustee and Promoter of the Funds

“ Bernie O'Neil “Marcel Pepifi
Bernie O'Neil Marcel Pepin
Director Director
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CERTIFICATE OF THE PRINCIPAL DISTRIBUTOR

Credential EnRich Income Pool
Credentiat EnRich Canadian Equity Pool
Credentia! EnRich US Equity Pool
Credentia! EnRich International Equity Pool

(the "Funds")

Dated: June 30, 2009

To the best of our knowledge, information and HWetlés annual information form, together with the
simplified prospectus required to be sent or dedieto a purchaser during the currency of this ahnu
information form and the documents incorporateadgrence into the simplified prospectus constifute
true and plain disclosure of all material factatielg to the securities offered by the simplifiedgpectus as
required by the securities legislation of Britisbl@nbia, Alberta, Saskatchewan, Manitoba, Ontaxiew
Brunswick, Nova Scotia, Prince Edward Island, Newidland and Labrador, Yukon, the Northwest
Territories and Nunavut and do not contain any epiggsentations.

ON BEHALF OF CREDENTIAL ASSET MANAGEMENT INC.
as Principal Distributor of the Funds

“Doce Tomié¢ “Rod Ancruni
Doce Tomic Rod Ancrum
Chief Executive Officer Chief Financial Officer
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Northwest & Ethical Investments L.P.
155 University Avenue, Suite 400
Toronto, Ontario

M5H 3B7

and

1111 West Georgia Street, Suite 500
Vancouver, British Columbia

V6E 4T6

Additional information about each Pool is availailéhe Pool’s simplified prospectus, management
reports of fund performance and financial statement

If you have questions or want a free copy of trlesmuments, call 1.888.207.8121, ask your registered
representative or email us at clientrelations@atlaom.

These documents and other information about thésPsuch as information circulars and material

contracts, are also available at www.sedar.com.

Credential® EnRich Pools

Class A and Class B units

Credential EnRich Income Pool

Credential EnRich Canadian Equity Pool
Credential EnRich US Equity Pool
Credential EnRich International Equity Pool

®Credential is a registered mark owned by Credential Finarni@land is used under licence.

®Ethical andEthical Funds are registered trademarks owned by Northwest &cBkfnvestments L.P.



