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In establishing investment policy for a new client, a meeting is generally convened with the plan sponsor, the consultant and ourselves to discuss the particular circumstances of the account. For pension funds, the actuary is often present to comment upon the actuarial assumptions which will have a material bearing on the appropriate asset mix of the fund. With an endowment fund, meetings with the investment committee would define the asset mix and investment strategies according to the financial commitments of the fund.

Once an investment policy is established, we then manage the portfolio on a discretionary basis, subject to the client's circumstances changing or a change in investment policy. Portfolios are reviewed on at least a monthly basis by two portfolio managers - the lead manager and the back-up manager  - one of whom is a partner of the firm.
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PAUL FRASCHETTI
A monthly portfolio valuation is prepared for all separate account clients. The valuation includes an Asset Mix Summary, Industry Sector Analysis, Transaction Summary and a detailed listing of all the securities held in the portfolio. 
On a quarterly basis, all clients receive an economic and investment outlook in addition to the above mentioned reports. The review provides commentary on interest rates, capital markets, as well as general economic and political issues as they relate to our investment strategies as well as performance results. We meet with our clients on a regular basis either through a formal review, or informally, to discuss items such as investment policy, market conditions and portfolio performance.

mjtardif
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PAUL FRASCHETTI
Toronto Office: 20 Queen St. W., Suite 3100, Toronto, Ontario, Canada M5H 3R3
Tel: 416-363-7417 Fax: 416-363-8079

Calgary Office: 140, 4th Ave. S.W. Suite 1640 Calgary, Alberta, Canada T2P 3N3 
Tel: 403-233-9117 Fax: 403-233-9144

Vancouver Office: 555 West Hastings St., Suite 2080, Vancouver, B.C., Canada V6B 4N6
Tel:  604-676-3612 Fax:  604-676-3616


PAUL FRASCHETTI
Part II   1.A. (1)

PAUL FRASCHETTI
Provides discretionary management to pension funds, endowments, corporate and private investment portfolios throughout North America and around the world.
Our conservative, low risk investment approach is based on fundamental analysis and extensive in-house research and company visits.
The basic separate account fee schedule is calculated on a sliding scale and invoiced quarterly either in advance, or arrears, based on the quarter-end market value of the fund.

PAUL FRASCHETTI
     Amount

First $    5 million
Next $    5 million
Next $   15 million
Next $   25 million
Next $   50 million
Balance
Minimum account size 


PAUL FRASCHETTI
 

PAUL FRASCHETTI
 

PAUL FRASCHETTI
    Fee Charged

      .50 of 1%
      .35 of 1%
      .25 of 1%
      .20 of 1%
      .15 of 1%
      .10 of 1%
      $ 2 million

PAUL FRASCHETTI
Fees are for investment management only, exclusive of any custody fees, brokerage commissions or taxes.
Once services are terminated, any portion of fees invoiced, or paid, from the agreed upon termination date to the quarter end are respectively credited or refunded.
The fee scale for International (EAFE) management is as follow:

PAUL FRASCHETTI
Separate Account Management:

First $ 25 million     0.60%
Next $ 25 million     0.50%
Next $ 25 million     0.40%
Next $ 25 million     0.30%
Next $ 100 million   0.20%
Balance                   0.10%
Minimum Account Size: $ 25 million

PAUL FRASCHETTI
Commingled Fund Management:

First $ 10 million     0.70%
Next $ 15 million     0.60%
Next $ 25 million     0.50%
Next $ 25 million     0.40%
Next $ 25 million     0.30%
Next $ 100 million   0.20%
Balance                   0.10%
Minimum Account Size: $ 1 million

mjtardif

mjtardif

mjtardif

PAUL FRASCHETTI
Certain individuals and entities become Clients of JFL by participating in WRAP programs sponsored by financial institutions (the WRAP sponsor). The Client will choose to receive the investment advisory services of JFL.   The Client pays one fee   (also encompassing other services such as trading, execution, brokerage) to the WRAP Sponsor based upon the client's assets under management and JFL receives a portion of such WRAP fee for advisory services rendered to the Client.  For WRAP programs, JFL acts as sub-advisor to the WRAP Sponsor.


PAUL FRASCHETTI
              1.D
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mjtardif
Summary Proxy Voting Policy & Procedures
Jarislowsky Fraser Limited (''JFL'') may vote on a client's behalf provided the client has allowed for such arrangements.
JFL operas from a model portfolio and a list of approved securities in the management of funds of our clients. We receive proxies for each of the companies that constitute this list. Our goal is to accrue and enhance economic value for our clients. This entails voting along with the board of directors (or independent board members in cases where a conflict of interest with management of a significant owner are evident), who as shareholder representatives must act in the best interest of the shareholder.
In cases where we strongly believe that a certain proposal will unduly increase the risk level or reduce the economic value of the relevant security, and that value will be enhanced by voting against a board of directors, we will do so. In the same vein, if we believe that the voting of a particular proxy may reduce the economic value of the security, then we may elect not to participate in such a vote.
In all cases our policies can be superceded by those of our clients provided we receive written notice to this effect.
If there are any potential conflicts of interest, Jarislowsky, Fraser Limited will notify the client of our voting intentions and disclose the nature of the conflict. 
Jarislowsky, Fraser Limited votes all client proxies internally. The firm uses the services of ISS for proxy alerts as well as for their analyses. All proxy decisions, however, are made internally.
The Investment Strategy  chaired by Stephen Jarislowsky, Chairman of Jarislowsky, Fraser Limited, meets on a weekly basis to review all upcoming proxy issues and events. Decisions of the  Committee are documented in writing and communicated to the Proxy Voting Team area as well all investment professionals in minutes. As mentioned above, should a material conflict of interest arise, written notice is sent to all clients concerned.
The Proxy Voting Team is responsible for notifying the Committee and Analysts of upcoming votes as well as the maintenance of the following:
     Documentation of all decisions of the Proxy Voting Committee (including the basis for
     each decision).
     Copies of all proxy statements (either in electronic or paper form or online)
     Records of each vote cast
     Records of all written requests from clients (and the JFL responses thereto)
Jarislowsky, Fraser Limited will endeavour to vote every proxy. The Proxy team reconcile internal records of stock held against proxies received. Missing proxies are tracked, with every attempt made to receive the proxy prior to the vote date. In the event of a problem with a particular custodian, both the JFL account manager and administrator are brought in to help rectify the situation. If unresolved, the account manager will communicate such issues to the Client.
A complete listing of all proxies voted by the firm is sent out to clients on an annual basis, each July. More frequent information is available upon request from your account manager.


mjtardif
Please note: Those clients who participate in Securities Lending programs generally forfeit their right to vote proxies for securities which are out on loan. For contentious proxy votes, Jarislowsky, Fraser Limited will make every effort to recall securities prior to the record date, and asks that all clients ensure that their securities lending contracts give JFL the authority to do so.
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PAUL FRASCHETTI
6.

PAUL FRASCHETTI
BACKGROUND:
Stephen A. Jarislowsky                                          Born 09/09/ 1925
B.Sc. Cornell, M.A. University of Chicago             Joined JFL in 1955
MBA Harvard                                                                                                                                                  
Leonard Racioppo                                                 Born 04/22/56
President & Director                                             Joined JFL in 1987
University of Toronto, BA; MBA; CFA
  
F. Joseph Sirdevan                                                Born 12/31/62
Portfolio Manager North American Equities          Joined JFL in 1994
University of Toronto, BA; Western, MBA; CFA
 
Michel C. Brutti                                                      Born 02/17/61
Portfolio  Manager International  Equities             Joined JFL in 1994
Université de Compiègne, B. Eng
University of Toronto, MBA; CFA
Kim White                                                              Born 07/15/46
Portfolio Manager Fixed Income                           Joined JFL in 2000
University of Western Ontario, BA; CFA
Charlie Ongking                                                      Born 03/15/72
BA Ateneo de Manila                                              Joined JFL in 2002
MBA Wharton School of Business;CFA
Stanley Wu                                                               Born 03/15/68
BSC  Zhejiang University                                        Joined JFL in 2005
MSC Chinese Academy of Science
MBA McGill University; CFA
Employment prior to 2005:  2001-2005 Letko Brosseau & Associates
Helen  Beck                                                            Born May 16, 1965                                                                            
B.Comm Concordia University;CFA                       Joined JFL in 2009
Employment prior to 2009:  1994-2009 CN Investment Division


mjtardif
Management personnel generally have over ten years investment experience and/or post graduate degrees (MBA, CFA).

mjtardif
5.

mjtardif
JFL manages several WRAP  programs for Canadian and U.S. sponsors.

Our Investment professionals meet with the management of more than 200 Canadian, 200 American and 200 International companies.

mjtardif
4. B. (8)

mjtardif
2. G.
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PAUL FRASCHETTI
 
JFL has established, maintains and enforces a Code of Ethics based on the principle that investment advisors have a fiduciary duty to place client interests first and that personal securities transactions be conducted consistent with the rules, reporting requirements and restrictions of the Code.
A copy of the Code may be obtained by contacting JFL via e-mail at  compliance@jfl.ca.
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PAUL FRASCHETTI
8.D.

PAUL FRASCHETTI
The applicant and its employees may hold portfolios of investments similar to those of their clients. Client accounts are traded first and any transactions conducted by the applicant are based on a buy-and-hold policy for a minimum of six months. A "restricted list" of securities is updated weekly in order to restrict trading in any securities the firm may be considering for its clients. All employee trading must first be approved by the Compliance department. The Compliance department receives and verifies records of all employee trading on a quarterly basis.

PAUL FRASCHETTI
10.

PAUL FRASCHETTI
The minimum dollar amount for new clients is $2 million.


PAUL FRASCHETTI
12. A. B.
(3) / (4)

PAUL FRASCHETTI
The selection criteria for brokers, in order of importance, are: the quality of trade execution and the quality and efficiency of back-office functions, such as trade settlement.  Of secondary importance is the frequency of company management visits sponsored by the broker and the quality of the broker's research. Clients of JFL do not pay higher commissions than those obtainable elsewhere. Commissions are held at the lowest rate possible.

Commission Guidance regarding Client Commission Practices, “Soft Dollar” Arrangements:  


Jarislowsky, Fraser Limited (JFL) in formulating soft dollar policy has obtained information from: the CFA Institute Soft Dollar Standards, the Ontario and Alberta Securities Commissions, the Autorité des marchés financiers (Quebec), the U.S. Securities & Exchange Commission, as well as our own investment experience.
   
This policy is compliant with all applicable laws and with the provisions of the CFA Institute Soft Dollar Standards.

JFL was founded on time proven principles of fundamental investing.  Our philosophy is conservative, and designed for the protection of capital and long-term fundamentals rather than short-term events, which keeps trading to a minimum and results in low portfolio turnover relative to industry averages.

JFL recognizes that it is our fiduciary duty to handle the commissions and brokerage of our Clients in a wise and judicious manner.  All of our Clients are treated equitably with respect to all areas of trading including trade allocation and commission expenditures.





PAUL FRASCHETTI
The firm acts as the general partner of the JFL International Equity Fund LLC. This ''Fund'' serves as the investment vehicle for U.S. based clients wishing to hire JFL to manage international equities through a commingled fund product. The Limited Liability       Company Agreement is available upon request. 

PAUL FRASCHETTI
9.E.

PAUL FRASCHETTI
9.
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The Client must understand that when engaging in a directed-brokerage agreement for the purposes of covering a fee, the dollar amount generated toward the Client's directed account will be generated based on a percentage of their total account specific commissions.  There is a chance that the total dollar amount in the directed account may be less than the amount required to pay for the service.  Therefore, it must be understood that the Client is responsible for the remaining cost of the service.


rprendergast
It is understood that it is within the discretion of JFL to select brokers for the purposes of executing trades on behalf of Clients.  Our duties as an Investment Manager are to: minimize transaction costs, seek to obtain “Best Execution”1, and use Client brokerage to benefit individual Clients.  As such, we expect the brokers we select to comport with these standards, and we regularly review our brokerage practices to ensure that they do.  JFL is totally independent and has no corporate affiliation of any kind.  
As part of our regular trading practice, JFL occasionally engages in Soft Dollar trades. Soft dollar practices are defined as arrangements under which products or services other than execution of securities transactions are obtained. However, in accordance with our trading philosophy, our low portfolio turnover generates a low amount of trading activity and thus reduces the amount of soft dollars we generate.  For the year ended December 31, 2009 our total Soft Dollar commitments represented 2.5%2 of our total commissions.  
While engaging in these Arrangements it is understood that Soft Dollar Arrangements should not have an adverse effect on the cost or quality of a particular transaction.  The purpose of these trades is to garner “investment decision-making goods or services”3 and to achieve this, JFL may from time to time pay higher commissions than those obtainable from other brokers   Research that is obtained through Soft Dollar transactions may benefit Clients other than those whose trades generated the Brokerage. As a firm, we utilize these goods and services to help us manage Client assets in a more effective manner.  All goods and services purchased by JFL with soft dollars are allowable by all applicable laws and the CFA Institute  Soft Dollar Standards.   (The appendix outlines a list of the goods and services we have purchased with soft dollars.)   
We have a high standard of Client service, and strive to demonstrate our transparency in all areas of our practice.  Our objective is to build long-term relationships with our Clients through regular, direct contact.  We encourage both formal and informal meetings to discuss investment policy and compliance issues.
JFL only uses Soft Dollars in “Agency Trades”4, as opposed to “Principal Trades”5.  Our trading philosophy is consistent regardless of whether soft dollars are involved or not.
Commissions may be directed by Clients for the purposes of acquiring qualified “investment decision-making goods and services” on their behalf.  However, Clients must be aware that Directed Brokerage may have an effect on obtaining Best Execution.  Only commissions generated by “account specific trading”6 can apply to any specific Client's “directed account”7.  It should be noted that account specific trading varies by account and is largely dependant on withdrawals and deposits within each account.  Historically, less than 20% of the firm's institutional trading has been account specific.  Our directed brokerage programs are set-up between the manager and the Client, on a confidential basis, while ensuring the equitable treatment of all Clients. 
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Text Box
We encourage all Clients to discuss any directed brokerage needs with their manager upon opening an account, or as investment needs change.  A letter of direction is required for each client who does or will participate in directed brokerage or commissions.
1. “Best Execution” refers to executing Client transactions so that the Client's total cost is most favorable under the particular circumstances at that time.  (From “CFA Institute Soft Dollar Standards, Definitions”.)
2. The total soft dollar commission percentage number is calculated based on trailing twelve months commission dollars generated.
3. “Investment decision-making goods or services” means,
(i) advice as to the value and the advisability of effecting transactions in securities,
(ii) analyses and reports concerning securities, portfolio strategy or performance, issuers industries, or economic or political factors and trends, and
(iii) data bases or software to the extent they are designed mainly to support the services referred to in (i) and (ii),whether the services are provided by a dealer directly or by a third party. (from “OSC Policy 1.9, II Definitions”)
4. An “Agency Trade” refers to a transaction involving the payment of a commission.  (from “CFA Institute Soft Dollar Standards, Definitions”)
5. A “Principal Trade” refers to a transaction involving a “discount” or a “spread”. (from “OSC Policy 1.9, II Definitions”)
6. “Account specific trading” refers to trades performed on an individual basis as opposed to part of a firm-wide Block Trade.
7. A “Directed Account” is an account, set up at the request of the Client, comprised of eligible commission dollars to be directed.
DISCLOSURE SOFTDOLLARS 2010
Action Economics - provides in depth analysis of major worldwide economic releases and central bank activities; and offers commentary on the implications for fixed income and foreign exchange markets.
Bloomberg - provides us with various forms of research on companies and up-to-date economic and world news, as well as pricing information.
ISS Institutional Shareholder Services  - provides us with analysis of the proxy issues for each of the companies we hold, with recommendations.
MSCI - MSCI sends us information on the EAFE index (weightings and returns).
The Markets.com  - provides us with general investment information and analysis.
Thomson Financial  - Street Events - combines industry-standard Events, Transcripts, Briefs, and SEC Filings on a timely electronic basis. 
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13. B. 
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Greg Reid Associates Marketing Role
Jarislowsky, Fraser Limited (JFL) has previously employed the services of Greg Reid Associates (GRA), a third party marketing firm for its U.S. marketing efforts.  JFL's current relationship with GRA is in the form of compensation for the retention of certain existing clients.
Investeam Canada - JFL has one Canadian based  client for whom Investeam Canada serves as Consultant.  JFL compensates Investeam Canada for this service.
With respect to both of the above relationships, each client involved is aware of the level of compensation paid.
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PAUL FRASCHETTI
Value Line - The Value Line Investment Survey is a comprehensive source of information and advice on approximately 1,700 stocks, more than 90 industries, the stock market, and the economy.   
    
Standard & Poor's LLC -  provides the S&P 500 Index components and weights data. 
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