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UNITED VENTURE RETIREMENT FUND

1. THE OFFERING
1.01 General

United Venture Retirement Fund (the “Fund”) is an open-end mutual fund investment trust having its assets
invested in a portfolio consisting primarily of equity shares of Canadian corporations. The Fund will continue to
operate in such a manner that it will be qualified for registered retirement savings plan investments. The assets of
the Fund are managed by United Funds Management Corporation (the “Manager™). United Investment Services
Ltd. (the “Distributor™) is the principal distributor of the units of trust (“units”) of the Fund. The assets of the Fund
are deposited for safekeeping with a Canadian Chartered Bank (the “Custodian™) at Toronto. Continental Trust
Company (the “Registrar™) is the Registrar and Transfer Agent of the units of the Fund. Further, Continental Trust
Company, under investment plans, will purchase units on behalf of the investor and hold the same in its name in
trust for the beneficial owners thereof on the books of the Fund. Correspondence from investors should be directed
to the Registrar or the Distributor at their principal office at 145 King Street West, Toronto, Ontario, M5SH 2E2.
Eight individuals act as trustees of the Fund (the “Fund Trustees”) but they do not receive or take possession of the
securities or other assets of the Fund. Such pass directly to and are held by the Custodian. Continental Trust
Company also acts as trustee of the individual registered retirement savings plan trusts (the “Plan Trustee”) taken
out by the investor for the purpose of investing in the Fund.

1.02 Investment Objectives and Policy

The primary investment objective of the Fund is to realize a high rate of growth on investments by investing in
shares of companies, including smaller companies, that are taking advantage of natural resources, including
mining. technological changes and advances in engineering, production and marketing techniques. See also section
5.04, Investment Restrictions.

In view of the fact that the Fund is speculative and therefore investment in its units involves a greater than
average degree of risk, it should be considered only by those who can afford to speculate. It is recommended that
the Fund should ordinarily form part only of the investment which the average investor should set aside for long
term investment.

1.03 The Registered Retirement Savings Plan Concept

Registered Retirement Savings Plans (“RRSPs”) are provided for under the Income Tax Act (Canada) to
permit a taxpaver to accumulate funds for retirement purposes and in so doing, to reduce the amount of income on
which he would otherwise currently pay tax by the amount invested in an RRSP. Such amounts must be invested
during the taxation vear or within 60 days after the end of such year.

The maximum amount generally permitted to be invested each year under the provisions of the Income Tax
Act (Canada) in an RRSP is $5.500 and. in the case of a contributor who is a member of an employer pension plan
to which the emplover has made or will make a contribution on his behalf with respect to the current year, $3,500
less any personal contributions in the year to the other plan. Both levels of contribution are subject to a maximum
of 20¢ of carned income. Future benefits received will form part of taxable income.

Prior to age 71, the taxpayer must purchase an annuity or registered retirement income fund with the amounts
accumulated in his RRSP and treat the amounts received therefrom as income for tax purposes and pay tax
thereon at his after-retirement tax rates.

The Plan Trustee will hold the units of the Fund for the account of each such individual trust as a separate trust
fund account on the books of the Fund on behalf of the investor. For its services as Plan Trustee, it shall be entitled
to an administration fee as established under the trust agreement. At present rates the Plan Trustee will receive for
its services an annual fee of $12.00 for each RRSP; such fee to be realized on August 31 in each year from the
account of the Planholder.

Due to market fluctuations, the Fund provides no assurance of a return of the original investment.

1.04 Distributions to Unitholders

Distributions to provide a full flow through ol netincome and taxable realized capital gains shall be made once
in each calendar vear or more often if, in the opinion of the Fund Trustees, it is the interests of the investors as a
class so to do. Such distributions will be automatically reinvested in additional units of the Fund at net asset value
per unit without sales charges and credited to the unitholder’s account.



Income per unit distributed to unitholders in each of the fiscal periods ¢nded December 31, assuming that the
unit was held for the entire fiscal period was:

Per Un
Year From [ncome
1974 13.5
1975 16¢
1976 13.75¢
1977 12.5¢
1978 7.25¢

1.05 Tax Information in respect of Distributions on RRSPs

So long as the unitholder's investment is held by his individual RRSP. the distributions referred to in section
1.04 will be exempt from income tax in the vear of distribution.

Subject to the provisions of the Income Tax Act (Canada) as they may be amended from time to time. in the
event the investor liquidates to cash and deregisters a part or all of his RRSP prior to the purchase of an anuity, the
proceeds of liquidation will normally be added to the taxable income of the investor in the taxation year of such
liquidation. If such liquidation of his RRSP is by way of a qualified transfer o a registered retirement savings plan
or a registered retirement income fund, the amount thercof will not be so added to taxable income.

1.06 Tax Status of the Fund

The Fund. being a mutual fund trust, acts as a conduit and. therefore. is not itself under normal circumstances
subject to Canadian taxes on income (including net taxable realized capital gains) under relevant tax legislation as
the income and net realized capital gains are distributable to the unitholders under the terms of its Trust Deed in the
manner and to the extent referred to in section 1.04.

2. METHODS OF PURCHASE

Units of the Fund arc available for purchase through the Distributor and through its selected mutual fund
dealers and brokers (“selected brokers™) qualified to transact securities business in the provinces in which units may
be offered for sale to the public as described helow Subscriptions for units received by a sales representative or
agent shall be mailed to the principal office of the Distributor and the Registrar. 145 King Strect West. Toronto.
Ontario. M5H 2F2. the same day they are received. Further. at the subscriber’s request and expense., a subscription
request may be transmitted by wire or telephone to the said principal office. Any subscription may be rejected by
the Distributor or the Registrar. The decision to accept or reject subscriptions will be exercised promptly and in any
event within 2 davs of reccipt of the subscription. and in the casc of a rejection, all monies received with the
subscription will be refunded to the subscriber immediately.

2.01 Available Accounts

Units are available on intial investment in amounts of $1,000 or more and subsequent investments may be
made 1n amounts of $100 or more.

2.01.1 Accumulation Plan

Amounts of less than $1.000 will be accepted under the Accumulation Plan. Initial investments must be at least
5100 and subsequentinvestments must be at least $50 each. If the initial investment is less than $500. the apphcation
must be accompanied by a pre-authorized chequing plan to provide for subsequent investments. Subsequent
investments of less than S100 each must be by a pre-authorized chequing plan.

The Registrar reserves the right to redeem in full any Accumulation Plan account on the second Thursday in
March of the third year. or any subsequent vear, after the calendar year in which the account was opened if the
amount invested therein, less redemptions, is then less than $1.000.

2.02 Issue Price and Acquisition Charges

The issue price of each unitshall be the net asset value thereof next determined after the time of sale (being the
ume that a subscription with pavment has been received at the principal oftice of the Distributor at Toronto.
Ontario) plus the sales commission payable. Sales commission is pavable onapplication. Sales made after the time

of closing of The Toronto Stock Exchange onaday when netasset value is determined shall be deemed to have been
made after such determination of net asset value.



The Distributor receives the sales commission. The balance received is invested in the Fund. Sales commission
rates are as follows:

commission as a % of commission as a % of net asset
where the price paid by investor value of units purchased
“amounted invested” is shall not exceced shall not excced
$ 0to$ 24999 9% 9.89%"
$ 25,000 to § 49.999 7% 7.53%
$ 50,000 to § 99.999 5% 5.26%
$100.000 to $199.999 4% 4.17%
$200.000 to $299,999 3% 3.09%
$300.000 to $499.999 2% 2.04%
$500.000 or more 1% 1.01%

To determine the “amount invested™, the above table will be applied to each investment separately.

2.03 Conversions from certain other United Funds and Changes of Ownership

Where (i) an investment is converted from one fund to another or between the Fund and any fund associated
with it or (ii) the registration of a change of ownership of the investment is requested by the investor and otherwise
permitted by the prospectus of the fund effected, then no sales charge will be payable on the conversion or change of
ownership. The shareholder or unitholder will be required to pay applicable tax, if any, onany gain realized on the
redemption of shares or units converted. If such transaction is effected by redemption or conversion of part only of
an account then a minimum balance of $1,000 must be left in such account. No conversion to the Fund will be
permitted from any Periodic Withdrawal Programme of an associated fund if, as a result, there is an amount of less
than $10,000 in net asset value remaining in such Programme.

Similar arrangements for conversion into other associated funds are currently offered by such funds to
unitholders of this Fund.

3. VALUATION AND REDEMPTION OF INVESTMENT
3.01 Frequency of Valuation
The net asset value of each unit will be determined in accordance with the provisions of the Trust Deed and
shall take effect at the times and for the purposes of pricing for sales and redemptions as set out in the paragraphs
relating to such transactions and any determinaion of net asset value so made shall be binding on all parties. A
determination of net asset value shall be made:
(1) as of the close of business of The Toronto Stock Exchange on (1) each Thursday in each week and
in the event that Thursday is a holiday then on the next business day (as defined in sub-paragraph (iii)
of section 3.03) following such Thursday and further (2) on the last business day of each calendar
month, and
(11) in addition to the foregoing. at any particular time selected by the Manager on any day if such
is for any reason deemed advisable.

3.02 Method of Determining Net Asset Value
The net asset value of each unit shall be determined in accordance with the Trust Deed as follows:

The net asset value of each unit as of any particular time shall be the quotient obtained by dividing the'value, as
at such time. of the net assets of the Fund (i.e. the value of the assets of the Fund less its liabilities) by the total
number of units of the Fund outstanding at sucH time.

The value of any bond, time note, share of stock, subscription right or other security which shall be listed or
dealt with upon any recognized stock exchange shall be determined as of the close of business by taking the last sale
price (or lacking any sales, a price not higher than the closing asked price and not lower than the closing bid price
therefor as the Manager may from time to time determine) on that exchange on the date as of which the net asset
value is being determined, and, in the case of a determination made other than as of the close of business, the latest
available quotations (i.e. last sale preceding the time as of which the dctermination is being made or latest bid and
asked if there was no sale on that day) shall be used.



The value of any bond. time note. share of stock. subscription right or other security or other property which is
not listed on a recognized stock exchange shall be determined by taking the last ascertainable sale price thereof or,
in the event of any lack of sales or in the event that the Manager is of the opinion that such last ascertainable sale
price does not accurately reflect the value of such security or property, then such value shall be determined by
taking such price as the Manager may, from time to time, determine provided that it shall not be higher than the last
quoted asking price and not lower than the last quoted bid price. Restricted securities and other non-liquid assets. if
any. (further referred to in item 21 under section 5.04, Investment Restrictions) shall be valued while their

disposition is restricted at a discount rate from the market price equal to that at which such securities were
purchased.

Clearing corporation options, if purchased. shall be valued at current market value. Upon writing of covered
clearing corporation options, the premium received shall immediately be set up asa liability. Thereafter. so long as
the Fund's obligations under the option is outstanding, such liability shall be valued at an amount equal to the
current market value of an option. the purchase of which would have the effect of extinguishing the Fund’s liability

under the written option. The stocks which are the subject of a clearing corporation option, shall continue to be
valued at current market value,

3.03 Redemption
Any investor may require the Registrar at any time and from time to time to accept for redemption at the net
asset value thereof, all of the units registered in his name by delivering a written request (a) to the Distributor orto it
at their principal office, at Toronto. Ontario or (b) to a sales manager, representative or agent of the Distributor
who shall mail it to the Registrar at Toronto the same day it is received. A redemption request may be transmitted
to the Registrar at Toronto by wire or telephone at the investor's request and expense and the representative or
agent shall so advise the investor. The redemption will be carried out subject to the following terms and conditions:
(1) Units to be redeemed pursuant to any notice deposited with the Registrar at Toronto. shall be
redeemed at the net asset value next determined following such deposit; provided. however. that any
notice deposited after the close of business of The Toronto Stock Exchange on a day when net asset
value is determined shall be deemed to have been deposited on the next business day,

A minimum balance of $1,000 in net asset value of the remaining units must be left invested at the time
of any partial redemption or the Registrar has the right to redeem the remaining units, make appropriate
payment therefor and close the account.

(11) Notwithstanding the foregoing, where units being redeemed have been purchased by payment to the
Fund made within 90 days of the deposit of notice of redemption at a sales commission of less than 2% of the
sales price. then a redemption fee will be charged and deducted from the redemption price of the units in an
amount equal to the difference between the sales commission actually charged on the units being redeemed
and 2% of the sales price. Such redemption fee will be retained by the Fund.

(1i) - A business day shall mean a business day of the Fund which is normally a day when The Toronto Stock
Exchange i1s open for trading.

(iv) Deposit of notice of redemption shall be valid only when a written request from the investor has been
delivered to and received at the principal office of the Registrar at Toronto. Ontario, in a form satisfactory to
the Registrar and with signature guaranteed by a Canadian Chartered Bank, a Trust Company authorized to
do business in Canada. a Caisse Populaire or a selected broker together with evidence of compliance with the
requirements of the Plan Trustee and all laws and regulatory requirements pertaining to such redemption.
(v) Pavment for such units shall be made within 7 days after the date as of which the units are valued for
redemption. Pavment for such units so to be redeemed (less federal and other taxes. if any. and Plan Trustee
fees) shall be made by cheque pavable to the Plan Trustee or in accordance with its direction.

(vi)  Redemption of units owned by the investor is only permitted upon the written request of such investor
or for the purposes of payment of service fees, taxes and other lawful charges and the liquidation of small
accounts as provided for herein.

3.04 Service Charge Summary

(i) Plan Trustee’s fees per year for each RRSP (see section 1.03) $12.00
(i) Sales charges (see section 2.02)
(1ii) Management fees (see section 5.01)



3.05 Rights and Conditions

The rights, limitations and conditions related to the purchase of units of the Fund shall be such as are provided
in the then current prospectus and the unitholder will be provided with a copy of the current prospectus or
otherwise advised of changes, if any, to such rights, limitations and conditions. The rights, limitations and
conditions (other than those related to acquisition fee under Retirement Savings Periodic Investment Plans sold
under a previous prospectus) related to the investment shall be such as are established from time to time by the
Fund Trustees for the orderly regulation and administration of unitholders’ accounts as such are evidenced by the
provisions of the Trust Deed, laws, regulations and administrative policies to-which the Fund becomes subject, as
such may be amended from time to time. Such rights, limitations and conditions shall include but not be limited to
rights to redemption, transfer, distributions to unitholders and the maintenance of investment records and
accounts in respect of any and all forms of investments in the Fund.

4. ORGANIZATION OF THE FUND
4.01 Trust Information

United Financial Management Ltd. (the “Parent Company™) established and promoted the Fund in
accordance with the laws of Ontario by a Declaration of Trust dated August 31, 1971. The Declaration of Trust was
superseded by a Trust Deed dated November 30, 1971 under which the Parent Company as Settlor of the trust
appointed Trustees of the Fund. The Fund has its head office and principal place of business at 145 King Street
West, Toronto, Ontario.

4.02 Trustees and Officers of the Fund
The names and home addresses in full of all Trustees and Officers of the Fund, the positions with the Fund held
by each and the principal occupations of each within the 5 preceding years are as follows:

Name and Home Address Position with the Fund Principal Occupation
John Hewson Coleman, ......... Chairman of the Board, ..... President,
1L.D.(Hon.).K.M., President and Trustee J.H.C. Associates Ltd.

Apartment No. 603-4,
561 Avenue Road,
Toronto. Ontario.

Stanley Roy Anderson .......... Vice-President, Secretary .... Secretary,

64 Ravine Park Crescent, and Trustee United Financial Management Ltd.
West Hill, Ontario.

Gordon Arthur Christopher, ... .. THUSteE .o il i e President,

B.A. LLB. Christopher Enterprises Ltd.

1668 West 40th Avenue,
Vancouver, British Columbia.

H: Reuben Cohen,- .. .., wobsuns: TLUSTEE 0 cratbenisrariiv ot viats wals o Barrister and Solicitor
Q'CD.CL:

115 Hillcrest Drive,

Moncton, New Brunswick.

Jacques de Billy, Qc. ........... Trustee.. e tpetaimmi o, Senior Partner,

1410 Oak Avenue, Gagnon, de Billy, Cantin, Dionne,
Quebec City, Quebec. Martin, Beaudoin & Lesage
Eeonard Elend. (0 o mien s pustes et o TR ] President,

94 Summit Crescent Leonard Ellen Incorporated
Westmount, Quebec.’ (Prior to March, 1977—

Chairman of the Board and
Managing Director,
C.J. Hodgson, Richardson Inc.)

Graham Martin MacLachlan .... Trustee.. sssisenssnesasss. o Retired Executive
6 Wilket Road.

Willowdale, Ontario.



Name and Home Address Position with the Fund Principal Occupation

James Bernard Prendergast ... ... Trustee ..., President,
58 Old Forest Hill Road., Westroc Industries Limited
Toronto. Ontario. (Prior to September, 1975

President. United Financial
Management Ltd.)

William James Clarke........... Executive Vice-President. . ... President.
1188 Carcy Road, United Financial Management Ltd.
Qakville. Ontario, (Prior to January, 1975 —

Vice-President. The Metropolitan
Trust Company)

Gerald Francis Coleman ........ Vice-President .............. Vice-President.
2510 Winthrop Crescent. United Funds Management
Mississauga, Ontario. Corporation

(Prior to September. 1978 -
Regional Manager, Pension
Investment Services,
Montreal Trust Company)

James Lionel Dent ............. Vice-President ... coi oo voni 40 Vice-President,

100 Ranstone Gardens. United Financial Management Ltd.
Scarborough. Ontario.

Engelbert Joseph Dessailly ... ... Treasurer .................. Treasurer,

56 Cassandra Boulevard, United Financial Management Ltd.
Town House 4, (Prior to January, 1975-

Don Mills. Ontario. Treasurer, Canadian Security

Management L.td.)

John Winston Henry Davies Jones Controller ................. Controller,
40 Onslow Court, United Financial Management Ltd.
Oakville, Ontario, (Prior to March, 1976—

Supervisor, General Accounting.
United Financial Management 1.td.)

5. INVESTMENT MANAGEMENT
5.01 The Manager

United Funds Management Corporation. a professional investment management company. incorporated
under the laws of Ontario, with head office and principal place of business at 145 King Street West. Toronto,
Ontario. 1s the Manager of the Fund. Under its Agreement (as amended) dated November 30. 1971 the Manager is
responsible to supervise, manage und direct the investment of the cash. securities and other property comprising the
assets of the Fund and to recommend what securities should be purchased or sold and what portion of the Fund’s
assets should be held uninvested. The Manager also provides and pays for adequate office space and equipment.
pays for anyv other expenses incidental to the operation thereof including the costs and fees of the Fund Trustees.
maintains the financial accounts of the Fund. calculates, when required. the net asset value of the units and places
orders for the purchase and sale of sccuritics on benalf of the Fund.

Any brokerage fees and commissions, costs, claims and adjustments on the purchase and sale of portfolio
securities and taxes of all kinds to which the Fund is or might be subject will be borne by the Fund. All other fees
and expenses incurred by the Fund in the ordinary course of its business relating to its organization, management
and operation will be paid by the Manager.



For all services and facilities which the Manager provides to the Fund, itis paid effective May 1, 1979 for each
day 1/365 of the sum of:- 134% of the first $40.000.000, plus 114% of the excess over $40,000,000 up to $80,000,000,
plus 1149 of the excess over $80,000.000 up to $120.000,000, plus 1% of the excess over $120,000.000 of the net
assets of the Fund. The Manager's fee for each day in any period commencing with the day that net asset value of
the assets of the Fund is determined and ending with the next day that such net asset value is again determined shall
be based upon the net asset value determined at the beginning of such period.

Any changes in management fees will not be made without prior approval by a vote of at least 50% of the units
represented by a return of proxies solicited by prior notice of at least 21 days and at which a quorum of at least 109%
of the issued and outstanding units has been obtained in accordance with National Policy Statement No. 7.

Charges to the Fund over the last § years were as follows, based on management fees in effect during the

period:
Net asset value per unit Total charges as a

At beginning At end Distributions Total fees charged per cent of average
of year of year per unit (b) to the Fund (c) net assets (d)

1974 $4.29 $3.06 13.5¢ $66,648 0.995%

1975 3.06 3.67 16.0¢ 71,855 1.010%

1976 3.67 4.05 13.75¢ 80,468 1.099%

1977 4.05 4.43 12.5¢ 65,344 1.098%

1978 4.43 5.86 7.25¢ 83,055(a) 1.449%

(a) Had the rate of management fee effective from May 1, 1979 been applied to 1978 average net assets, the
column for total fees charged to the Fund would show $100,303 and the column for total charges as a
per cent of average net assets would show 1.75% for 1978 in the above table.

(b) Cumulative distributions for the 5 years were 63¢ per unit.

(c) All charges were paid by the Fund except for transaction charges. Plan Trustee fees and other fees
for services provided to unitholders on an elective basis.

(d) Average net assets are calculated to be the average of the net asset value determined at the end of each month.

(e) Management charges vary from one mutual fund to another.

The amount of remuneration paid by the Fund to the Manager during the last completed financial year was
$83.055.

The total amount of brokerage paid by the Fund during each of the financial years ended December 31, 1976,
1977 and 1978 was $47,933; $38,879 and $17.734 respectively. The amounts thereof paid to principal brokers by the
Fund were in 1976 to C.J. Hodgson, Richardson Inc., $7,154, being 14% of such total amount of brokerage; in 1977
to A.E. Ames and Co. Limited, $5,908, being 15.20% and to Pitfield McKay Ross Limited, $6,665, being 17.14% of
such total amount of brokerage and in 1978 to Burgess Graham Securities Limited, $2,849, being 16.07% and to
Loewen, Ondaatje, McCutcheon & Company Limited, $4,495, being 25.35%, of such total amount of brokerage.

5.02 Directors and Officers of the Manager

The names and home addresses in full of all Directors and Officers of the Manager and the positions with the
Manager held by each are as follows:;

Name Home Address Position with the Manager

William James Clarke .............. F188iCarey'Road". ... . ... .+x President and Director
Qakville, Ontario

Stanlev Roy Anderson . ...ou s ves o 64 Ravine Park Crescent..... Vice-President,
West Hill, Ontario Secretary and Director

Gerald Francis Coleman ............ 2510 Winthrop Crescent .. ... Vice-President and Director
Mississauga. Ontario

James LioneliDent.. ... ..dvi dites o s 100 Ranstone Gardens....... Vice-President and Director
Scarborough, Ontario

James Montague Farley ............ 234 Cardinal Drive.......... Director
Oakville, Ontario

Engelbert Joseph Dessailly .......... 56 Cassandra Boulevard ..... Treasurer

Town House 4

Don Mills, Ontario
John Winston Henry Davies Jones ... 40 Onslow Court ........... Controller

Qakville, Ontario
7



5.03 Portfolio Management

[he Manager retains a staff of professional and trained investment managers who analyse and study data,
information and recommendations obtained from all available sources including direct discussion with
maragement of a company whose securities are being considered for purchase and recommendations and studies
oftered by brokers and economists. All purchases and sales of sccurities must be authorized by the Manager. Each
Fund Trustee and each member of the Board of Directors of the Manager is provided with a detailed monthly
report of such purchases and sales, The portfolio is reviewed frequently by the Manager and, if warranted. is further
considered at meetings of the Fund Trustees. Transactions arc normally arranged through a large number of
brokerage houses. Payments for and settlement of transactions are formally carried out by the Custodian of the
securities. The Manager and its personnel never have custody of any portfolio securities at any time. In determining
the allocation of brokerage business. the Manager's objectives will include ensuring that the stock exchange and
brokerage firm used will be such as to provide forexecution of the portfolio transaction as expeditiously as possible
at favourable prices and that, where not inconsistent with the transaction objective, allocation of brokerage
business will result in the generation of research services and securities trading services and market information
from the brokerage community consistent with good portfolio management practice.

The total cost of securities of the Fund portfolio at December 31, 1977 was $5,354,953 and at December 31,

1978 was $4.612,732. The total cost of securities purchased during the financial year ended December 31, 1978 was
as follows:

(a) Short term notes:

Government issued or guaranteed SECUTITIES .. ... ...vvvrenennnnnen ... $ Nil

Other: ShOFLAETM WOMEY & cox saminrimey mos swsw s o5 Wale 3955 G 99 F0095 £55 58 5 1.542.420
(B) OtRED SECUTIIES: & cuis vous sian ai waiei £ 5 0o s 5% W a9 et S Bols cmi S 2 246,244

Total e e § 1,788,664

5.04 Investment Restrictions

The Fund will continue to be operated as a fullv managed mutual fund. Subject to the following investment
restrictions, the Fund’s assets may be invested in securities of any class or kind in any country. Investment of the
Fund's assets is restricted and all investors will be notified within 15 days of any amendment to the Trust Deed
which changes such restrictions. The Fund:

1. shall not borrow money or hyvpothecate, mortgage or pledge anv of its property, real or personal.
movable or immovable:

2. shall not purchase on margin securities of any sort;

35 shall not sell short any security;

4. shall not underwrite or participate in the underwriting of any securities;

S. shall not participaie on a joint or joint and several basis in any trading account in securities;
6.

shall not lend any of its funds or other assets to any person. directly or indirectly. other than

through the purchase. in accordance with the investment policies of the Fund. of securiues of a

person who does not control and is not under common control with the Fund:

7. shall not purchase or otherwise acquire anv security issued by or any other interest in the business
of any person who 1s a broker or dealer or is engaged in the business of underwriting or 1s an
investment adviser.

8. shall not knowingly acquire any security:

(a) if, after giving effect thereto, the Fund would at the time of such acquisition directly or
indircctly own. control or hold with power to vote 105 or more of the outstanding
voting securitics of anv other company;

(b) of anissuer (other than securities issued or guaranteed by the Government of Canada orany
province thercof or any agency of anv such government) if, atter giving effect thereto, the
Fund would have invested more than 106 of its nct assets determined in accordance
with the provisions of its Trust Deced. in securities of such issuer:

9. shall not deal with a Trustee or the Manager. any affiliate or anv oificer or director or emplovee

thercol as principal in making purchases or sales of securities (other than units which

may be issued by the Fund iself). provided that any affliate or anv officer or director
or employee of the Manager may. upon compliance with applicable laws and regulations, either
directlv or through a firm, act as a broker and they may accept the customary commissions in the
purchase and sale of securities by or for the account of the Fund and the Distributor referred to in
section 6.01 may act as «uch inconnection with the purchase or sale of any units issued by the Fund:



10. shall not purchase or sell real estate;
Jil% shall not purchase or sell commodities or commodity future contracts;
12. shall not purchase or write options; except that with respect to clearing corporation options issued
by such corporations as are recognized by the Ontario Securities Commission, the Fund may
i)  purchase such options provided that immediately following such purchase the value of all
rights, warrants and options collectively held shall not exceed 5% of the value of the Fund’s
net assets;
ii)  write such “covered” options provided that immediately following such writing the value of
the securities underlying all options written and outstanding shall not exceed 10% of the
Fund's assets invested in stock;

13. shall not purchase securities of its managment company or contractual distributor;

14. shall not issue purchase warrants or any obligations, bonds, notes, debentures or other senior
securities;

15. shall not purchase securities which are the object of an initial sale or distribution, unless (a) such

securities may be lawfully sold in the jurisdiction in which the Fund and its Manager are
situate, and (b) such securities may be lawfully sold in the jurisdiction in which the issuer is situate;

16. shall not invest in any security which may, by its terms, require the Fund to make an additional
contribution:

12 shall not invest in the securities of mutual funds or in the securities of any other pooled investment
vehicles from which investment advisory or management fees are exigible;

18. shall not purchase securities other than through normal public market facilities unless the purchase
price approximates the prevailing market price and is negotiated on an arm’s length basis;

19. shall require the Trustees and any director, officer or employee of the Manager engaged in

investment research or participating in any way in any investment decision with respect to the
securities of a company in which such Trustee, director, officer or employee has any interest, direct
or indirect. to disclose immediately such interest and refrain from voting on such investment

decision:

20. shall not invest in mortgages;

21. shall not invest in excess of 10% of the net asset value of the Fund in restricted securities and other
non-liquid assets which term shall include optlons rights and warrants;

22. shall not invest in excess of 109% of its assets in foreign property as defined in the Incomc

Tax Act {Canada).

5.05 Custodian of Portfolio Securities R

Securities and cash owned by the Fund are deposited for safekeeping with and are kept by the Custodian, a
Canadian Chartered Bank. 44 King Street West, Toronto, Ontario or such other depository as may be necessary or
advisable in the due operation of the Fund and is arranged through the Custodian. The Manager pays the fees of the
Custodian.

5.06 Registrar and Transfer Agent Responsibility

By agreement dated April 26, 1974, as amended, Continental Trust Company. a 99.8% owned subsidiary of
United Financial Management Ltd., was appointed Registrar and Transfer Agent for the Fund in the cities of
Toronto. Montreal, Edmonton and Vancouver. The costs of the registrar and transfer agent services that would
otherwise be pavable by the Fund are borne by the Manager under the management contract. Estates of investors
who were residents of the Provinces of Saskatchewan, Manitoba, Nova Scotia, New Brunswick, Prince Edward
Island or Newfoundland are required to file Form 3 under the Succession Duty Act of the Province of Ontario and
obtain a release or pay duty where the circumstances so require.

6. DISTRIBUTION
6.01 Principal Distributor

United Investment Service Ltd. with head office at 1201 Place du Canada, 1010 La Gauchetiére Street West,
Montreal, Quebec is the principal distributor of the Fund. The offers and applications together with any payments
in respect thereof are sent to it at 145 King Street West, Toronto, Ontario. It is the intention of the Fund Trustees
and of the Distributor to offer the units in continuous offering.

6.02 Directors and Officers of the Distributor

The names and home addresses in full of all Directors and Officers of the Distributor and the positions with the
Distributor held by each are as follows:



Name Home Address Position with the Distributor

William: James Glackie s » oow onn san san 1188 Carey Road ........... President and Director
Oakville. Ontario

Stanley Roy Anderson.............. 64 Ravine Park Crescent. . ... Vice-President. Secretary
West Hill. Ontario and Director

Gerald Francis Coleman ............ 2510 Winthrop Crescent . . ... Vice-President and Director
Mississauga. Ontario

James Lionel Dent ................. 100 Ranstone Gardens. .. .... Vice-President and Dircctor
Scarborough. Ontario

James Montague Farley ............ 234 Caidinal Drive.......... Director
Oakville. Ontario

Marcel Rosaire LaRochelle.......... 774 Colonel Jones Avenue ... Vice-President

Ste Foy. Quebec

Engelbert Joseph Dessailly .......... ot Cassandra Boulevard .. ... Treasurer
Town House 4
Don Mills, Ontario

John Winston Henry Davies Jones ... 40 Onslow Court ........... Controller
Oakville. Ontario
Judith Ann Kavanagh .............. 1645 DeMaisonneuve........ Assistant Secretary

Boulevard West
Apartment 515
Montreal. Quebec

7. ADDITIONAL INFORMATION
7.01 Rights of Unitholders

The units of the Fund rank equally in respect of all unitholder rights. The Fund is aperated and controlled
under the Trust Deed. Fractional units shall have the same rights, limitations and conditions which are provided
for whole units in the proportions which they bear to one unit of the Fund. Unitholders will be provided with the
proxy material issued by the Fund and given an opportunity to vote in person or by proxy.

The Fund Trustees will refer for determination by the vote of unitholders, any material changes to investment
policy. fees paid by the Fund and negotiated on other than a fully arm’s length basis with the Fund Trustees. the
renewal of the management contract in the fitth year. any material amendment to the Trust Deed and any other
matter deemed by the Fund Trustees to be a proper matter under the Trust Deed for refercnce to unitholders und
the cost of such reference shall be borne by the Manager. Matters other than those referred to above which affect
unitholders as a class may be referred to a vote of unitholders by unitholders representing 5¢; of the units of the
Fund und the cost of such reference shall be borne by such last mentioned unitholders.

7.02 Purchaser’s Statutory Rights of Withdrawal and Rescission
Scctions 064 and 65 of The Securities Act (Ontario), Sections 63 and 64 of The Securities Act (Manitoba).
Scetions 70 and 71 of The Securities Act. 1967 (Suskatchewan) and Sections 64 and 65 of The Securities Act
(Alberta) provide, in effect, that where a security is offered to the public in the course of distribution:
(1) a purchaser will not be bound by a contract for the purchase of such security if written or telegraphic
notice of his intention ot to he bound is received by the vendor not later than midnight on the second business
day after the prospectus offering such secunty is received or is deemed to be received by the purchaser or his
agent: and
(i) a purchaser has the rnight to rescind a contract for the purchase of such security, while still the owner
thereof, if the prospectus or any amended prospectus offering such security contains an untrue statement of a
material fuct or omits to state a material fact necessary in order to make any statement therein not misleading
in the light of the circumstances in which it was made. but no action toenforce this nght can be commenced by
a purchaser after the expiration of 90 davs from the later of the date of such contract or the date on w hich such
prospectus or amended prospectus is received or is deemed to be received by the purchaser or his agent.

Sections 61 and 62 of the Securities Act (British Columbia) provide in effect that, where a security is offered to
the public in the course of primary distribution, a purchaser has the same right of rescission described in(ii) above
and also thata purchaser hasa right to rescind a contract for the purchase of a security. while still the owner thercof,
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if a copy of the last prospectus, together with financial statements and reports and summaries of reports relating to
the securities as filed with the Superintendent of Brokers, was not delivered to him or his agent prior to delivery to
either of them of the written confirmation of the sale of the securities. Written notice of intention to commence an
action for rescission must be served on the person who contracted to sell within 60 days of the date of delivery of the
written confirmation, but no action shall be commenced after the expiration of three months from the date of such

notice.

Reference is made to the said Acts for the complete texts of the provisions under which the foregoing rights are
conferred and the foregoing summary is subject to the express provisions thereof.

7.03 Principal Holders of Securities
As of March 31, 1979 units or shares of the Fund, of the Manager and of the Distributor held by any one
shareholder holding more than 10% of any class of each such corporation’s ur trust’s shares or units were as follows:

Type of Number

Name and Address Name of Relationship  Designation  Owner- of Shares Percent
of Shareholders Corporation to Issuer of Class ship owned of Class
Exco Corporation United Financial Direct * Common Bene- 1,151,711  92.25%
Limited Management Ltd. Shareholder ficial
1583 Hollis Street 145 King St. W. of Manager and of
Halifax, Nova Scotia  Toronto, Ontario Record
United Financial United Funds Manager Common  Bene- 252,500 100%
Management Ltd. Management ficial
145 King St. W. Corporation and of
Toronto, Ontario 145 King St. W. Record

Toronto, Ontario
United Funds United Investment Principal Common Bene- 5,000 100%
Management Services Ltd. Distributor ficial
Corporation 1201 Place du Canada and of
145 King St. W. 1010 La Gauchetiére St. W, Record

Toronto. Ontario Montreal, Quebec

H. Reuben Cohen, Q.C., 115 Hillcrest Drive, Moncton, New Brunswick owns 509% and Leonard Ellen, 94

Summit Crescent, Westmount, Quebec owns 49.96% of the issued and outstanding shares of Exco Corporation
Limited.

As of*March 31, 1979, the directors and senior officers of the Manager as a group, owned, directly and

indirectly, less than 1% of its common shares. The Trustees and senior officers of the Fund as a group owned less
than 19 of its units.

7.04 Material Contracts
The Trust Deed dated November 30, 1971, as amended — See section 4.01.

The Management Agreement dated November 30, 1971, was amended to provide for an increase in
management fees to those described in section 5.01. This increase will be effective May 1, 1979.

The Registrar Agreement dated April 26, 1974, as amended — See section 5.06.

The Custodian Agreement with a Canadian Chartered Bank dated November 30, 1971 — See section 5.05. The
Distributor Agreement dated November 30, 1971, as amended — See section 6.01.

Copies of all contracts referred to in this prospectus may be inspected at the principal office of the Registrar,
145 King Street West, Toronto, Ontario during normal office hours. These contracts may also be inspected at the
head office of the Distributor at 1201 Place du Canada, 1010 la Gauchetiére Street West, Montreal, Quebec.



UNITED VENTURE RETIREMENT FUND
INVESTMENT PORTFOL1O — December 31, 1978

Common Shares and their Equivalent: 94.55¢;
Metals & Mining: 34.22¢

Brenda Mines Ltd: scosmmaan me s sammsin ol sU8ama 5T 555 V43 maw mmesms
Cyprus Anvil Mining Corporation ............
Gibraltar Mines Limited ................00.00.

Mattagami Lake Mines Limited

Qil and Gas: 31.96%

Bow Valley Industries Ltd. ...................
Canada Southern Petroleum 1td, .............

Placer Development Limited ............... ..
Teck Corporation Limited B .vvivon v

Universal Explorations Ltd. ... ..o o

UniveraliGas Colid «cmmee v 50 o e e s

Paper and Forest Products: 9.109;

PO I cuue sosumeamememans et mia wsess

Steel: 9.49%

Interprovincial Steel and Pipe Corporation Lid . ...
The Steel Company of Canada, Timited "A™ . .

Transportation: 3.95¢,

Canadian Pacilic Limitel o svommmssss v 0 moeass e d 8o oud s o &

Miscellaneous: 5.817

DY TAMBERT N oo covmmammmining v fem s R SR ea T S, S 3
Teledyne Canada. Limited ... i e

Torar Comvon SHARES 94,550, ... ..,

Short Term Commercial Notes: 4,650

IAC 1 imited. 10.25¢;. February 14, 1979, ., .
Toral INVESTMENT PORTEOLIO « v v ot ot
Summary:

Investment Porifolio

Net Assets ...

Other Assets INe1): o s aiansn cve s o Y 2 Wt S P

See accompanyving notes

Number of
Shares
or Par

Value

30,000
10.000
45,000
20,000
20,000
60.000

39.000
40,000
72,400
72.500

15.000
10.000

17,250
10.000

10,000

20.000
15.000

S0

Average
Cost

Market
Value

S 314307

$  431.250

Y5.000 102.500
65316 264375
345315 310,000
443.023 525.000
204,138 577.500
1,767,099 2.210.625
508.430 ®14.125
184.275 205.000
977 211.770
238518 K33.750
§32.200 2,064,645
141,785 169375

_ 225000 218750
__566.785 Sk
104,445 332.062
J18.665 281,250
623110 613,312
156.921 255.000
150,430 267.500
116.187 108,750
266.617 176.250

$ 4312732 S 6.107.957
_ 00000 200.000

$ 4612732

S 6407957

Percent of Market
Net Assels Value
99 201, S 64074987
) 80 51.650
Il}(}.U{)f'; $  6.459.607




UNITED VENTURE RETIREMENT FUND
(A Mutual Fund established by declaration of trust)

ASSETS AND LIABILITIES
December 31, 1978

ASSETS
Investment portfolio at market value (average cost $4.612,732) ....... SR A ke SO 6 A e AR RT3
IRECTERt BEArIng DA OENOBIIEY. . .o s oo ot st 1 S R e o e et 05 3 S TG T S S A A e
Accounts receivable:
LTINS oo cose Sovosas ivauns oo e AV ERATa o feraTa T T RS AT oIS 8 8 0 TR a3 B S T A e BT e i
Dividends and accrued interest receivable . .........oittiiiiiiiiiii i it Soonndoosad
Liasnimrs
Accounts payable:

Units redeemed ........ T T S T AT o B o S S e aloateie 32,167

Others, .00 el & ... PO L PR e Sl e o M S O AT i 8,493
L L L T e PP T IO . S P

UNITHOLDERS’ EQUITY
December 31, 1978
CAPITAL
Units outstanding -

PEI03E) SO bl s R et e e e IR SRR TS R
Undistribiedintsmeomeiideiicll) & i . bcaminntd B s s e e toetiid - o el b L B
Undistributed net realized 10ss on sale of iINVESIMENTS .. ... .tiutirenneneeninnensrnernensrnnesanssnssnenns
Unsealized apprecintion O iMVEStmentEe: . ... oo v S al d vt e w o o s s e et e s s e

On behalf of the Trustees:
JAMES B. PRENDERGAST. Trustee S1aniEY R. ANDERsSON, Trustee

Seec accompanying notes
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$ 6,407,957
70,082

5317

16,851

6,500,267

40,660

$ 6,459,607
—_——

§ 6,242,831
(1,294)
(1.577.155)

1,795,225
§ 6,459,607




UNITED VENTURE RETIREMENT FUND

STATEMENT OF CHANGES IN NET ASSETS
For the Five Years Fnded Decemb:r 31, 1978

Net assets, beginming of vear ... .. ... . L.

Changes during the vear:
Due to investment activities

Net income for the Year «os: ovn v soe v
Distnibution from net income {a) ........ o

Realized pain (loss) on sale of

IVESITAERTSTIN) canosameman s cave i s quess

Unrealized appreciation (depreciation)

ol INVESTMENIS sorsu anvans b Lo s idie 200

Due to caputal transactions’

Proceeds trom issue of units (d) ............
Amounts paid for umts redeemed (e) ........

Net assets, end of yedar .. ... o iiiniee .

(a)Distribution per unit ........... .0

(b)Realized gain (loss) on sale of investments:
Proceeds an sale of investments, including

foreign cxchange adjustments (¢) ..........

Cost of investments sold (c):
Investments at cost, beginming ul

VBT oecims ssecusiommmaios s e pemmemm

Shares. bonds and debentures

PUrEhased ouvmmsama o s i s

Net change during the year in investment
at cost. in short-term commercial

TOVCR,. o iovismmrensin snmm s Fovswibmmas sosi, eoms

Investmwents at cost. end of year

Realized eain (loss) on sale of investments,
including torcign cxchange
adjustments ...

(c)Excluding short-term commercial note

redemptions during the yvearof ...........

YD nits i8s00d s sy ovs sva s uEs R M
teILnits TEAEEIC. . cu wow musrmsimmsmmarmm s g

(HNet 1sset value per unit

AUBCEINBITE IO MEBT o ovvmue vone v v woe greer
Atiend of vear.oamwamvas avs s R s

tg)Per umit information for a unit vutstanding
throughout the vear:
Net income . ..
Net realized and unrealized gain (loss)

ON INVESEMCTIIN et v ne s

1978 1977 1976 1975 1974

$ SBR7406 S 6819642 § 7005762 S 5759572 § 7.504.695
RLIT2 160,144 120,674 302,168 245,321
(79.312) (162.029) (224.231) (296,790) (243.410)

15 161 (IR2.118) 854456 (344.114) (1.183.110)
1,281,573 665.053 (99.059) 1.513.067 (1046,196)
1619594 481250 752,240 1174331 (2.227.395)
279.513 437.744 708.500 1.028.607 1.270.742

O (L326906)  (1851.230)  (1.746.860) (856.748) (768.470)
(1.047 393) (1.413.486) (1.038.360) 171,859 482.272

S 6459607 S SKRT406 5 6KI9642 5 7005762 S 5.759.572

7.25¢ 12.5¢ 13 75¢ 16e 13.5¢

S 1621626 S LIKLAI0 S 4019739 S 4667955 S 5261468
5.354.953 6.898.435 7.154.925 6.793.542 7.656.4%5
246,244 1.895.046 1949.539 5,182,306 5.65K.635
300,000 (75.000) (1.071.146) 21,146 (75.000)
4.612712) (5.354.953) (6.198.435) (7.184.925) (6.793.542)
1.28K.465 3.361.528 1164883 5012060 6446578
S 516l S (IKAL1I8) S BSARS6 S (adl14) S (LIXII0)
$ 1242420 S 4387623 S 7.559.066 S 21043254 S 11620407
57011 106.104 174.149 280,433 341,073
284.040 461.564 421813 228406 206.3%4

W4 $4.05 $3.67 306 $4.29

5 K6 4.43 4.05 167 106

069 109 14 156 135

14335 396 3935 614 (1.23)

Sce accompanying notes



UNITED VENTURE RETIREMENT FUND

STATEMENT OF INCOME AND EXPENSE
For the Five Years Ended December 31, 1978

1978 1977 1976 1975 1974
Income {rom inVESIMENTS .....coveereveinannnns § 165227 § 226918 § 302057 § 374947 $ 221
Management fees (note 3) ...oviuiniiinraennen. 83,055 65,344 80,468 71,855 66,648
Withholding 1axes. . ....ovviivinsanesaswsnsrani 1,230 915 924 242
83,055 66,574 81,383 72,779 66,890
Net income for the year (note 2) ...........ccvunn $ 82,172 g 160,344 $ 220674 s 302.!68 $ 245321

STATEMENT OF UNDISTRIBUTED NET INCOME (DEFICIT)
For the Five Years Ended December 31, 1978

1978 1977 1976 1975 1974
Balance, beginning of year ............c.c0ouinn s (4.154) $ (2.469) S 1.088 $ (4,290) $ (6,201)
Net income for the year (note 2) .............0u. 82,172 160,344 220,674 302,168 245,321
Distribution from net income ..............0000. (79.312) (162,029) (224.231) (296,790) (243,410)
Balanct: end of WeRT .k tous s s s v 5 (1,294) $ (4,154 s (2,469) $ 1,088 $ (4,290)
e e —_— —_— — e

STATEMENT OF UNDISTRIBUTED NET REALIZED
LOSS' ON SALE OF INVESTMENTS
For the Five Years Ended December 31, 1978

1978 1977 1976 1975 1974 3
Balance. beginning of year .........coiviinnna $ (1.912,316) $ (1.730,198) $ (2,585.054) $ (2.240.940) $ (1,057,830)
Realized gain (loss) on sale of investments 3
during the vear including foreign
exchange adjOStMEMS, o covieivn e arsn s 335,161 (182,118) 854,856 (344.114) (1,183,110)
Balance, end of YeaF. ... covvrevrnrcacannssanes $ (1.577,155) $ (1.912,316) $ (1.730,198) $ (2,585,054) $ (2,240,940)

STATEMENT OF UNREALIZED APPRECIATION
(DEPRECIATION) OF INVESTMENTS
For the Five Years Ended December 31, 1978

1978 1977 1976 1975 1974
Balance: beginning O YEAT - ovciicuiunnvmai-cmis 5 513,652 $ (151401 $ (52.342) $ (1.565,409) $ (519,213)
Unrealized appreciation (depreciation) of
investments during the year .............. 1.281.573 665,053 (99,059) 1,513,067 (1.046,196)
Balance: end of year . oo vi i, ins s isaiv sl $ 1.795.225 § 513,652 $  (151.401) S (52,342) $ (1.565,409)

See accompanying notes



(a)

UNITED VENTURE RETIREMENT FUND

NOTES TO FINANCIAL STATEMENTS
December 31, 1978

Significant accounting policies

The following 15 a summary of significant accounting policies consistently followed bv the Fund:

(a) Basis of determining market value - Each listed security is valued at the latest sale price thereof reported by the principal securities

exchange on which the issue is traded or, if no sale is reported. the average of the latest bid and asked price is used. Securities which are
traded over-the-counter are priced at the average of the latest bid and asked prices quoted by a major dealer in such securities.

(b) Investment transactions and income  Investment transactions are accounted for on the trade date (date the order to buy or sell is
executed). Dividend income is recorded on the ex-dividend date Intcrest income is recorded on the accrual basis. Realized gamns and
losses from investment transactions and unrealized appreciation or depreciation of investments are calculated on an as erage cost
basis.

(¢) Fundunitvaluation  The issue price of each unit of the Fund is an amount equal to the aggregate of the net asset value of cach unit
outstanding at the date of issue (received by the Fund) and the distributor’s commission (retained by the distributor). The units of the
Fund are redeemable at the option of the holder at their net asset value. Net asset value per unit is determined at |east weekly as of the
close of business of the last to close of The Toronto Stock Exchange or the New York Stock Exchange when either of the said
exchanges are open for trading, by dividing the total value of the Fund's net assets by the number of units outstanding

(d) Foreign exchange  Foreign currency amounts are expressed in Canadian dollars on the following bases:

(1) Market value of investment securities, other assets and liabilities at the closing daily rate of exchange
(1) Purchases and sales of investment securities, income and expense at the rate of exchange prevailing on the respective dates of
such transactions,

Income taxes
The Fund distributes annually to its unitholders all of 1ts taxable income and all of its net realized capital gains for tax purposes, to the
extent that such gains are not offset by capital losses carried forward from prior years or deemed to have becn distributed to
unitholders who have redeemed their unitsduring each year. Such income und net rcalized capital gains are taxable in the hands of the
unitholders and not in the Fund. Accordingly no prb\miom for Canadian income taxes have been made in the accompanying
financial statements. Realized capital losses. net of capital gains, accumulated in the Fund which are available to reduce future capital
gains otherwise subject to tax amount to $1,571,000 at December 31, 197K,

Management fees

In the 1974 to 1977 fiscal vears, management fees pavable to the Manager, United Funds Management Corporation (U'FMC), have been

computed on the basis of 19 per annum of average dmly netassets until April 30, 1976, and thereafter to Apnil 30, 1978 on the basis of | 167

per annum of average dailv net assets.

Effective May 1, 1978, management lees have been computed for each day on the basis of | 365 of the sum ot 1 %%} of the first $3,00K).000,
plus 1'4% of the excess over $3.000.000 up to §5.000.000, plus 1'477 of the excess over $5,000,000 up to $10,000.000. plus |% of the excess
over $10.000.000 up to $100,000.000, plus .75 of 1% of the excess over $100.000,000 of net asset value.

Effective Mav 1, 1979, management fees will be computed for cach day on the basis of 17365 of the sum of 147 of the first $40.000.000,
plus 1A% of the excess over $40.000.000 up to $80,000.000, plus 1147, of the excess over $80.000.000 up to £120.000,000, plus 177 oi the
excess over $120.000,000 of net asset value.

For these fees the Manager supervises, manages and directs the investment of the assets of the Fund. and recommends the secunities to be
purchased and sold The Manager also pays all expenses of the Fund incurred in the ordinary course of business relating to its
organization, management and operation. with the exception of any claims or actions against the Fund. brokerage commussions on the
~urchase and on the sale of secunities and taxes of all kinds to which the Fund is or might be subject

Charges to the Fund over the last 5 years were as follows, based on management fees in effect during the period:

Net asset value per unit Total charges as 8

At beginning Atend Distributions Total fees charged per cent of average
of year of year  per unit (b) to the Fund (c) net assets (d)

1974 $4 29 $3.06 13.5¢ $66,648 1.9957;

1975 306 167 16.0¢ 71,855 1.010¢

1976 367 405 13.75¢ B0,468 1.099%;

1977 4.05 443 12.5¢ 65,344 1 09877

1978 443 5.86 7.25¢ 83.055(a) 1 4497

Had the rate of management fee effective from May 1, 1979 heen applicd to 1978 average net assets, the column for total fees charged
to the Fund would show $100.303 and the column for total charges as a per cent of averapge net assets would show 1.75¢; tor 1978 in
the above table.

(b) Cumulative distributions for the 5 vears were 63¢ per unit.

(¢)

(d)
(e)

All charges were paid by the Fund except for transaction charges. Plan Trustee fees and other fees for services provided to
unitholders on an elective basis,

Average net assels are calculated to be the average of the net asset value determined at the end of cach month.
Managemen! charges vary from one mutual fund to another
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UNITED VENTURE RETIREMENT FUND

AUDITORS' REPORT

To the Trustees of
UniTep VENTURE RETIREMENT FunD :

We have examined the following financial statements of United Venture Retirement Fund:

AT DECEMBER 31, 1978 — For THE FIVE Y EArRs ENDED DEcemBER 31, 1978 —
Assets and liabilities Changes in net assets
Unitholders’ equity Income and expense
Investment portfolio Undistributed net income (deficit)

Undistributed net realized loss on sale of investments
Unrealized appreciation (depreciation) of investments

Our examinations were made in accordance with generally accepted auditing standards. and accordingly included such tests and other
procedures as we considered necessary in the circumstances.

In our opinion, these financial statements present fairly the financial position and investment portfolio of the Fund asat December 31, 1978 and
the results of its operations and the changes in its net assets for the five years then ended in accordance with generally accepted accounting
principles applied on a consistent basis during the period.

Toronto, Canada. Crarkson, Gorpon & Co
January 19. 1979, Chartered Accountants
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The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered by
this prospectus as required by Part VII of The Securities Act (Ontario)and the regulations thereunder, by Part VII
of The Securities Act (Manitoba) and the regulations thereunder, by Part VII of the Securities Act (British
Columbia) and the regulations thereunder. by Part 7 of The Securities Act (Alberta) and the regulations
thercunder, by Part VIIT of The Securities Act. 1967 (Saskatchewan)and the regulations thereunder, by Section 13
of the Securities Act (New Brunswick) and by the Securities Act (Quebec) and the Regulation thereunder.

Dated Apnil 26, 1979
(Signed) Jou~n H. Col EMAN (Signed) ENGELBERT J. DESSAILLY
Chief Executive Officer Chief Financial Officer

On behalt of the Board of Trustees

(Signed) JOoUN H. CO1 EMAN *(Signed) JACQUES DE BiLLY

(Signed) STANLEY R, ANDERSON *(Signed) LEONARD ELLEN

*(Signed) GOrRDON A. CHRISTOPHER *(Signed) GRAHAM M. M ACL ACHI AN
*(Signed) H. REUBEN COHEN (Signed) JAMES B. PRENDERGAST

*Signed by his appointed agent. STANLEY R, ANDERSON

To the best of our knowledge. information and belief, the foregoing constitutes full, true and plain disclosure of
all material facts relating to the securities offered by this prospectus as required by Part VII of The Sccurities.r\ct
(Ontario) and the regulations thereunder, by Part VII of The Securities Act (Manitoba) and the regulauqns
thereunder. by Part VII of the Securities Act (British Columbia) and the regulations thereunder. by Part 7 of The
Securities Act (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Saskatchewan)
and the regulations thereunder. by Section 13 of the Securities Act (New Brunswick) and by the Securities Act,

(Quebec) and the Regulation thereunder.
Dated April 26. 1979.
(Principal Distributor) UNITED INVESTMENT SERVICES LTD.

by (Signed) STANLEY R. ANDERSON
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THE FUND
United Venture Retirement Fund

INVESTMENT MANAGER
United Funds Management Corporation

PRINCIPAL DISTRIBUTOR
United Investment Services Lid.
145 King Street West, Toronto. Ontario

(Head Otfice
1201 Place du Canada
1010 La Gauchetiére Street West, Montreal, Quebec)

REGISTRAR AND TRANSFER AGENT

Continental Trust Company

145 King Street West. Toronto, Ontario
Telephone  366-9161

1201 Place du Canada
1010 La Gauchetiére Street West, Montreal. Quebec
Telephone: 866-8885

9939 Bellamy Hill Road. Edmonton, Alberta
Telephone 424-3104

P O. Box 10280, Pacific Centre
701 West Georgia Street, Vancouver, British Columbia
Telephone 684-7548

AUDITORS
Clarkson, Gordon & Co.

Toronto, Ontario

CUSTODIAN OF PORTFOLIO SECURIT:ES
A Canadlan Chartered Bank

44 King Street West
Toronto. Ontario

UNITED
VENTURE
RETIREMENT
FUND

PROSPECTUS
April 26, 1979

A MUTUAL FUND
FOR CANADIANS TO SHARE

IN ECONOMIC GROWTH





