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YOUR VOTE IS IMPORTANT
What you need to know
The Board of Directors of the Heritage Educational Foundation are holding a vote to wind-up the

Heritage Group Plan and Self-Determined Plan and transfer your existing Heritage RESP to Knowledge

First’s Family Single Student Plan, an individual RESP plan.

Here’s how this benefits you - Individual RESPs provide greater flexibility, ownership, and ease of use
for you and your beneficiary. Choosing to move to the Family Single Student Plan is a decision that

gives you control of your plan and creates more certainty about what you will have in your RESP when

it comes time for your student to attend post-secondary school.

We need your support! The Board of Directors of the Heritage Educational
Foundation is recommending you support and vote in favor of this change.

KEY DIFFERENCES – GROUP VS. INDIVIDUAL PLANS

Group RESP Plan Individual RESP Plan

OWNERSHIP & INCOME EARNED

• Income on contributions from different

customers is pooled together and belongs to
the Plan, not to you and your student.

• Only students who complete a traditional four-

year post-secondary education program will

obtain the full benefit of their RESP through

attrition value, which is determined by the

Foundation annually.

• The student’s share of income not claimed from
the pool is lost and available to be claimed by
other students of that same pool. Any grants or

grant income not claimed by the student will also

be lost.

• Income on contributions and grants are fully
owned by you and your student. They are

managed and held individually and not

pooled together.

• No matter what post secondary path your

student chooses, you are in control of the
full value of your RESP.

• If your student decides to postpone, not

pursue, or change their post-secondary

education program, the plan’s income still

belongs to you and can stay invested and

grow over the entire 35-year life of your

RESP.

WITHDRAWAL ELIGIBILITY & FLEXIBILITY

• Restrictions limit the student’s flexibility to
access and withdraw funds from their RESP:

o Net contributions are returned to the

subscriber, in full, in the student’s first year

of post-secondary education. Withdrawals

are fixed and aligned to traditional post-

secondary start dates.

o Starting in their second year, students must

apply each year, by a specified deadline, to

withdraw an arbitrary share of pool’s

income (determined by the Foundation),

grants and grant income. If they do not

meet this deadline they will lose some of

their income.

• Complete flexibility as to the timing of
withdrawals of contributions and income,
aligning to the diverse nature of today’s

post-secondary programs.

• Withdrawals can be made in a strategic way,

enabling students to withdraw contributions,

grants and income at any time and in any

order, helping them take advantage from a
usage and tax perspective.



DID YOU KNOW?
The post-secondary education landscape has evolved and, with it, the behaviours of students as they

determine their path in life. As a result, the main benefit of Group Plans, attrition income, is declining. In

comparison, one of the key benefits of individual plans is flexibility, ensuring that you have full and

complete access to all your plan’s income. In the Heritage Group Plan:

90%

90% decline
in attrition value over the

last 6 years.

3 out
of 4

3 out of 4 students
do not receive the full

value of their RESP.

5.2%

Only 5.2%
of your Education Assistance

Payment is made up of attrition.

MAIN BENEFITS YOU WILL GAIN FROM AN INDIVIDUAL RESP PLAN

MAXIMIZE VALUE

• Manage your contributions to maximize
the federal and provincial grants that
you are eligible for.

• Increase earning potential through a
prudent investment strategy while
protecting the value of your savings –
even while your student is attending
their post-secondary education.

• Enjoy tax efficiencies by strategically
withdrawing when your student has the
lowest earning potential from summer,
part-time or co-op jobs.

ACCESS TO PROGRAMS &
RESOURCES

• Knowledge First’s scholarship and bursary
program opportunities.

• Our videos, articles and advice help you
prepare for decisions around post-
secondary education, as well as ways to
strategically manage and maximize your
RESP savings and withdrawals.

FULL OWNERSHIP & CONTROL

• The income you build over the lifetime
of your RESP belongs to you and your
student alone, even if your student decides
not to pursue post-secondary education.

• Greater transparency, providing you with
a better understanding of the plan’s
value, especially when broken out by
contributions, grants and income earned.

ULTIMATE FLEXIBILITY

• The Family Single Student Plan recognizes
that each student’s path is different and
helps you account for that. For example,
a student may need less money in their
first couple of years if they attend classes
part- time, and will eventually need more
as they extend their program.

• Access your RESP through our secure
customer website, by phone, live chat or
connect in-person with your sales
representative.

• Get full information, timely reporting or
make changes, all without any additional
fees.

For more information on the Family Single Student Plan, click here

www.knowledgefirstfinancial.ca/FSSP


NOTICE OF SPECIAL MEETING
OF SUBSCRIBERS OF HERITAGE GROUP PLAN
NOTICE IS HEREBY GIVEN that a special meeting of the subscribers (the “Special Meeting”) of the Heritage

Group Plan will be held on May 6, 2021 on a virtual electronic basis at 10:00 a.m. (EDT) by way of live

webcast at https://web.lumiagm.com/208354013 for the following purposes:

• to consider and, if deemed appropriate, to pass the resolution, set out in Schedule “A1” of the

Management Information Circular, a copy of which is available at www.heritagevote2021.ca; and

• to transact such other business as may properly come before the Special Meeting or any

adjournment thereof.

Due to the impact of the COVID-19 pandemic and in response to the continued public health measures

enacted by the federal and provincial governments, the decision has been made to conduct the Special

Meeting in a virtual-only setting. Customers (as defined in the Information Circular under the heading

“Participating and Voting at the Special Meeting”) and duly appointed proxyholders can attend the

virtual Special Meeting at https://web.lumiagm.com/208354013, where they can participate, vote or

submit questions during the Special Meeting’s live webcast.

To streamline the virtual meeting process, the Heritage Education Foundation encourages all
Customers to vote in advance of the Special Meeting using the Proxy Form enclosed in the mailing

you received prior to the Special Meeting.

DATED at Mississauga, Ontario the 24th day of March, 2021.

BY ORDER OF THE BOARD OF DIRECTORS OF HERITAGE EDUCATIONAL
FOUNDATION, SPONSOR OF THE HERITAGE GROUP PLAN

“Donald W. Hunter, Chair”

To participate and vote at the virtual Special Meeting, you must login, using the credentials specified in

the Information Circular under the heading of “Participating and Voting at the Special Meeting”, and

enter your Control Number as your Username. Third-party proxyholders must register online at

www.computershare.com/KnowledgeFirst before the Special Meeting to receive a unique Username,

which will allow the proxyholder to participate and vote.

Please see the Virtual Meeting Guide posted on www.heritagevote2021.ca

for more information on participating and voting at the Special Meeting.

****************************************************************************************************

If you cannot or do not wish to attend the Special Meeting, you can vote in advance of the Special

Meeting. To vote in advance of the Special Meeting, choose one of the following methods:

• Online: Go to www.investorvote.com and enter the Control Number provided in the left-hand corner

of the Proxy Form enclosed with the mailing you received. You will be directed to a secure website

describing your voting options and giving you the ability to vote. To vote with a smartphone, scan the

QR code on the Proxy Form and follow the instructions;

• By Phone: Vote by phone by calling 1-866-723-VOTE (8683), entering the Control Number provided

in the left-hand corner of the Proxy Form enclosed with the mailing you received and following the

interactive prompts; or

• By Mail: Cast your vote on the Proxy Form enclosed with the mailing you received and sign, date and

return the form in the Business Reply Envelope enclosed with the mailing you received.

For your advance vote to count at the Special Meeting, your vote must be cast online or by phone or

received by mail at Computershare Proxy Department, 135 West Beaver Creek, PO Box 300, Richmond

Hill, ON L4B 4R5, by 10:00 a.m. EDT on Tuesday, May 4, 2021.



NOTICE OF SPECIAL MEETING
OF SUBSCRIBERS OF HERITAGE
SELF-DETERMINED PLAN
NOTICE IS HEREBY GIVEN that a special meeting of the subscribers (the “Special Meeting”) of the

Heritage Self-Determined Plan will be held on May 6, 2021 on a virtual electronic basis at 1:00 p.m.
(EDT) by way of live webcast at https://web.lumiagm.com/290504366 for the following purposes:

• to consider and, if deemed appropriate, to pass the resolution, set out in Schedule “A2” of the

Management Information Circular, a copy of which is available at www.heritagevote2021.ca; and

• to transact such other business as may properly come before the Special Meeting or any

adjournment thereof.

Due to the impact of the COVID-19 pandemic and in response to the continued public health measures

enacted by the federal and provincial governments, the decision has been made to conduct the Special

Meeting in a virtual-only setting. Customers (as defined in the Information Circular under the heading

of “Participating and Voting at the Special Meeting”) and duly appointed proxyholders can attend the

virtual Special Meeting at https://web.lumiagm.com/290504366, where they can participate, vote or

submit questions during the Special Meeting’s live webcast.

To streamline the virtual meeting process, the Heritage Education Foundation encourages all
Customers to vote in advance of the Special Meeting using the Proxy Form enclosed in the mailing

you received prior to the Special Meeting.

DATED at Mississauga, Ontario the 24th day of March, 2021.

BY ORDER OF THE BOARD OF DIRECTORS OF HERITAGE EDUCATIONAL
FOUNDATION, SPONSOR OF THE HERITAGE SELF-DETERMINED PLAN

“Donald W. Hunter, Chair”

To participate and vote at the virtual Special Meeting, you must login, using the credentials specified in

the Information Circular under the heading of “Participating and Voting at the Special Meeting”, and

enter your Control Number as your Username. Third-party proxyholders must register online at

www.computershare.com/KnowledgeFirst before the Special Meeting to receive a unique Username,

which will allow the proxyholder to participate and vote.

Please see the Virtual Meeting Guide posted on www.heritagevote2021.ca

for more information on participating and voting at the Special Meeting.

****************************************************************************************************

If you cannot or do not wish to attend the Special Meeting, you can vote in advance of the Special

Meeting. To vote in advance of the Special Meeting, choose one of the following methods:

• Online: Go to www.investorvote.com and enter the Control Number provided in the left-hand corner

of the Proxy Form enclosed with the mailing you received. You will be directed to a secure website

describing your voting options and giving you the ability to vote. To vote with a smartphone, scan the

QR code on the Proxy Form and follow the instructions;

• By Phone: Vote by phone by calling 1-866-723-VOTE (8683), entering the Control Number provided

in the left-hand corner of the Proxy Form enclosed with the mailing you received and following the

interactive prompts; or

• By Mail: Cast your vote on the Proxy Form enclosed with the mailing you received, and sign, date and

return the form in the Business Reply Envelope enclosed with the mailing you received.

For your advance vote to count at the Special Meeting, your vote must be cast online or by phone or

received by mail at Computershare Proxy Department, 135 West Beaver Creek, PO Box 300, Richmond

Hill, ON L4B 4R5, by 1:00 p.m. EDT on Tuesday, May 4, 2021.



WHAT’S INSIDE

MANAGEMENT INFORMATION CIRCULAR

PART ONE – VOTING INFORMATION 1
Participating and Voting at the Special Meeting 1

Notice and Access 2

Appointment and Revocation of Proxies 2

Voting of Proxies 2

Meeting Quorum and Adjournments 3

Record Date 4

Description of the Heritage Plans 4

PART TWO – BUSINESS OF THE MEETING 6
Introduction 6

Background 6

Proposed Plan Changes 9

1. Transfer of Heritage Group Plan Assets 9

2. Calculation of Proportionate Asset Transfers 10

A. Eligible Pre-Maturity Customers 10

B. Eligible Post-Maturity Customers 11

3. Continuation of Discretionary Payments from the Heritage Foundation 11

4. Agreement Conversions 12

Comparison of Heritage Group Plan and Single Student Plan 13

Comparison of Heritage Self-Determined Plan and Single Student Plan 19

Reasons for Proposed Plan Changes 21

Implementation of Proposed Plan Changes 21

PART THREE – ADDITIONAL INFORMATION 23
Authorization by Eligible Customers 23

Recommendation Regarding the Proposed Plan Changes 23

Recommendation of the Independent Review Committee 23

Income Tax Considerations Regarding the Proposed Changes 23

Other Information 24

CERTIFICATE 25

SCHEDULE “A1” A1-1

SCHEDULE “A2” A2-1

SCHEDULE “B” B1-1

SCHEDULE “C” C1-1

SCHEDULE “D” D1-1



VOTING INFORMATION

PART ONE –



MANAGEMENT INFORMATION CIRCULAR

PART ONE – VOTING INFORMATION
PARTICIPATING AND VOTING AT THE SPECIAL MEETING

This management information circular (“Information Circular”) is being made available to subscribers (“Customers”) of

the Heritage Group Plan and Heritage Self-Determined Plan (together, the “Heritage Plans”) by Heritage Educational

Foundation (“Heritage Foundation”), the sponsor of the Heritage Plans. This Information Circular outlines the

recommendations put forth by the Board of Directors of the Heritage Foundation, along with information to participate

in one of two Special Meetings of the Heritage Plans to be held virtually on May 6, 2021 (the “Meeting Date”) starting at

10:00 a.m. EDT for the Heritage Group Plan Special Meeting and at 1:00 p.m. EDT for the Heritage Self-Determined Plan

Special Meeting. The Proxy Form included with the mailing you received prior to the Special Meetings describes how

you can participate and vote at your respective Special Meeting. In this Information Circular, where appropriate, one

Special Meeting may be referred to collectively with the other Special Meeting as the “Special Meeting”.

While each Special Meeting will be held virtually, any Special Meeting adjournments may be held virtually by

Knowledge First Financial Inc., the administrator and investment fund manager of the Heritage Plans (the “Manager”,
or “Knowledge First”). The Manager is an affiliate of the Heritage Foundation and will bear the costs of conducting

the Special Meeting including receiving and processing Proxy Forms for the Special Meeting. Proxy Forms may be

sent in by mail, and the directors, officers and employees of the Heritage Foundation may ask for proxies personally,

by mail, phone or online. In the event the Special Meeting is postponed or adjourned to a different date, the future

meeting may be held virtually or in person, at the Manager’s office, which is located at 50 Burnhamthorpe Road West,

Suite 1400, Mississauga, Ontario, L5B 4A5.

Computershare Investor Services Inc. (“Computershare”) has been retained to assist with the conduct of the Special

Meeting. Except as otherwise stated, the information contained in this Information Circular is given as of March 24,

2021.

Customers and duly appointed proxyholders can attend their respective virtual Special Meeting online by going to

the following links:

• Heritage Group Plan Special Meeting: https://web.lumiagm.com/208354013

• Heritage Self-Determined Plan Special Meeting: https://web.lumiagm.com/290504366

Registered Customers and duly appointed proxyholders can participate in the meeting by clicking “I have a login”

and entering a Username and Password before the start of the meeting.

• Registered Customers - The 15-digit Control Number located on the Proxy Form you received is the

Username and the Password is kff2021.

• Duly appointed proxyholders – Computershare will provide the proxyholder with a Username after May 4,

2021. The Password to the meeting is kff2021.

Voting at the meeting will only be available for registered Customers and duly appointed proxyholders. Customers

who have not appointed themselves may attend the meeting by clicking “I am a guest” and completing the online

form.

Customers who wish to appoint a third-party proxyholder to represent them at the virtual Special Meeting must

follow the instructions specified below under the heading “Appointment and Revocation of Proxies”.

It is important that you are connected to the internet at all times during the Special Meeting in order to vote when

balloting commences. In order to participate in the Special Meeting, Customers must have their valid 15-digit Control

Number and proxyholders must have received an email from Computershare containing a Username.

Please see the Virtual Meeting Guide posted on www.heritagevote2021.ca

for more information on participating and voting at the Special Meeting.
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NOTICE AND ACCESS

Pursuant to a decision of the Ontario Securities Commission dated March 21, 2019, the Manager, on behalf of the

Heritage Foundation, has elected to deliver the materials for each Special Meeting according to the notice and access

provisions (“Notice and Access”) of National Instrument 54-101 – Communication with Beneficial Owners of Securities

of a Reporting Issuer. Notice and Access is a set of rules that reduces the volume of materials that must be physically

mailed to Customers. This allows the Heritage Foundation to deliver meeting materials to Customers electronically by

providing Customers with access to these materials online. You can find a copy of National Instrument 54-101 at

www.osc.gov.on.ca.

In accordance with Notice and Access, a notice, including voting instructions, and a Proxy Form (the “Notice
Package”) has been mailed to all Customers informing them that this Information Circular is available online and how

it may be accessed. The Notice Package outlines relevant dates and matters to be discussed at the Special Meeting.

The Notice Package and Information Circular (the “Proxy-Related Materials”) are available online at

www.heritagevote2021.ca and on SEDAR (the System for Electronic Document Analysis and Retrieval) at

www.sedar.com, under the Heritage Plans’ Issuer Profile.

Customers will not receive a paper copy of this Information Circular unless they contact the Manager after it is

posted. If you would like a paper copy of the Information Circular, you can ask for a copy by calling 1 800 363-7377

or by e-mailing info@heritagevote2021.ca. The Manager will mail it to the Customer within three business days of any

request, provided the request is made before the Special Meeting. The Manager must receive your request before

5:00 p.m. (EDT) on Friday, April 16, 2021 to ensure you will receive the Information Circular in advance of the deadline

to submit your vote.

APPOINTMENT AND REVOCATION OF PROXIES

A Customer has the right to appoint a person other than the persons specified in such Proxy Form to attend and act

for and on behalf of such Customer at the Special Meeting. Such right may be exercised by striking out the names of

the persons specified in the Proxy Form, inserting the name of the person to be appointed in the blank space so

provided, signing the Proxy Form and returning it in the Business Reply Envelope enclosed in the Notice Package.

The persons named in the Proxy Form included in the Notice Package are officers of the Manager.

Customers who wish to appoint a third-party proxyholder to represent them at the virtual Special Meeting must

submit their proxy or voting instruction form (if applicable) prior to registering your proxyholder. Registering your

proxyholder is an additional step once you have submitted your proxy or voting instruction form. Failure to register

the proxyholder will result in the proxyholder not receiving a Username to participate in the meeting. To register a

proxyholder, subscribers MUST visit https://www.computershare.com/KnowledgeFirst by 10:00a.m. EDT on May 4,

2021 and provide Computershare with their proxyholder’s contact information, so that Computershare may provide

the proxyholder with a Username via email.

Without a Username, duly appointed proxyholders will not be able to vote at the Special Meeting.

A Customer who completes and returns the Proxy Form may revoke it:

i. by delivering a written notice, signed by the Customer or the Customer’s attorney authorized in writing, to

the place and time specified above for the delivery of proxies; or

ii. by delivering the written notice to the Chair of the respective Special Meeting on the day of the respective

Special Meeting, or any adjournment thereof, prior to the start of the respective Special Meeting; or

iii. in any other manner permitted by law.

VOTING OF PROXIES

If the person named on the Proxy Form votes for or against either of the resolutions attached hereto at Schedule

“A1” or “A2” (either resolution being referred to as the “Transfer Resolution”), the proxy will be voted accordingly.

Except as indicated below, where no direction is given by a Customer submitting a Proxy Form, the persons named

on the Form will vote in favor of the Transfer Resolution. The Proxy Form you received prior to the Special Meeting

gives discretionary authority to the persons named on the Form, regarding any amendments or variations to the
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matters identified in this Information Circular and regarding any other matters which may properly come before

either Special Meeting or any adjournments of such Special Meetings. As of the date of this Information Circular, the

Heritage Foundation knows of no such amendments, variations or other matters to come before either of the Special

Meetings.

You can vote your proxy in advance of the Special Meeting as follows:

(A) Online –

Go to www.investorvote.com and enter the Control Number provided in the left-hand corner of the Proxy Form

enclosed with the mailing you received. You will be directed to a secure website describing your voting options and

giving you the ability to vote. To vote with a smartphone, scan the QR code on the Proxy Form and follow the

instructions;

(B) by Phone –

Vote by phone by calling 1-866-723-VOTE (8683), entering the Control Number provided in the left-hand corner of

the Proxy Form enclosed with the mailing you received and following the interactive prompts; or

(C) by Mail –

Cast your vote on the Proxy Form enclosed with the mailing you received and sign, date and return the form in the

Business Reply Envelope enclosed with the mailing you received.

(D) by Hand Delivery –

You can complete, sign and date your Proxy Form and return it in person to the offices of Computershare.

A proxy can be submitted to Computershare by mail or courier, to 135 West Beaver Creek, PO Box 300. Richmond

Hill, ON L4B 4R5, in person to 100 University Avenue, 8th Floor, Toronto, ON M5J 2Y1, or via the internet at

www.investorvote.com. The proxy must be deposited with Computershare by no later than 10:00 a.m. EDT on May 4,

2021 for the Heritage Group Plan Special Meeting and no later than 1:00 p.m. EDT on May 4, 2021 for the Heritage

Self-Determined Plan Special Meeting. If either Special Meeting is adjourned or postponed, the proxy must be

deposited not less than 48 hours, excluding Saturdays, Sundays and statutory holidays, before the commencement of

such adjourned or postponed meeting. If a Customer who has submitted a proxy attends the Special Meeting via the

webcast and has accepted the terms and conditions when entering the Special Meeting online, any votes cast by

such subscriber on a ballot will be counted and the submitted proxy will be disregarded.

To streamline the virtual meeting process, the Heritage Education Foundation encourages all Customers to vote in

advance of the Special Meeting using the Proxy Form enclosed in the mailing you received prior to the Special Meeting.

MEETING QUORUM AND ADJOURNMENTS

The Heritage Foundation has set the following rules for each of the Special Meetings.

If at least three (3) Customers attend the Special Meeting, virtually or by proxy vote, this shall constitute a quorum

for the Special Meeting. If a quorum is present at the opening of the Special Meeting, the Special Meeting may start,

even if a quorum is not present throughout the whole Special Meeting. If a quorum is not present at the opening of

the Special Meeting, the Special Meeting will be adjourned to another time and place and no other business may be

conducted. No business shall be conducted at the adjourned Special Meeting except business which was scheduled

to have been conducted at the adjourned Special Meeting. The Customers present at the adjourned Special Meeting,

whatever their number, will form a quorum.

If the Special Meeting is adjourned for less than thirty-five (35) business days, it is not necessary to give notice of the

adjourned Special Meeting, other than by announcement at the original Special Meeting that was adjourned. If the

Special Meeting is adjourned for more than thirty-five (35) business days, notice of the adjourned Special Meeting

shall be mailed or delivered by the Manager to customers no less than five (5) or no more than twenty (20) business

days before the adjourned Special Meeting.
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RECORD DATE

March 24, 2021 is the record date (“Record Date”) for the determination of Customers entitled to receive the Notice

Package giving notice of their respective Special Meeting.

DESCRIPTION OF THE HERITAGE PLANS

The Heritage Plans (being the Heritage Group Plan and Heritage Self-Determined Plan) are education savings plans,

established in 1986, for the Heritage Group Plan and 1996, for the Heritage Self-Determined Plan, to allow families to

save for their children’s post-secondary education. Customers enroll in the Heritage Plans by completing an

enrolment application form and other documents, which, upon approval, establish an agreement for the Customer

(the “Customer Agreement”). Each Customer Agreement is governed by the Education Savings Plan Contract (“ESP
Contract”), representing the contract between the Customer and the Heritage Foundation. Each Customer

Agreement represents a certain number of units (“Plan Units”) that the Customer agrees to make contributions on

over the life of the Customer Agreement. Although there is a separate ESP Contract for each of the Heritage Group

Plan and Heritage Self-Determined Plan, those contracts are substantially the same.

As described above, the Heritage Plans are comprised of two separate and distinct education savings plans:

• Heritage Group Plan – this is the Plan that all Customers initially enroll into when the Customer Agreement is

created. Customers who opt to remain in the Heritage Group Plan have the opportunity to benefit from any

Plan Attrition (as defined below) accumulated within the Heritage Group Plan.

• Heritage Self-Determined Plan – this is the Plan that Customers can chose to transfer into within 180 days

prior to the Customer’s Maturity Date (as defined below). It is also the Plan for those Customers who do not

notify the Heritage Foundation of their intentions, are automatically transferred to at the Customer’s Maturity

Date. Customers who transfer to the Heritage Self-Determined Plan transfer their net contributions,

accumulated governments grants and all accumulated income earned on grants and net contributions.

However, Customers who transfer to the Self-Determined Plan are not entitled to any Plan Attrition

accumulated within the Heritage Group Plan.

As a result, there will be a Special Meeting for Customers of the Heritage Group Plan, and a separate Special Meeting

for Customers of the Heritage Self-Determined Plan. As at the Record Date, the Heritage Plans had an aggregate

total of 136,374 Customers who are entitled to vote at their respective Special Meeting (“Eligible Customers”).

Each Eligible Customer is entitled to one vote for each whole Plan Unit held by them, on matters coming before the

Special Meeting. Eligible Customers can vote by attending the virtual Special Meeting or by using the Proxy Form

received in advance of the Special Meeting. If there are two Customers who are parties to a Customer Agreement

jointly, any one of them, present or represented by proxy at the Special Meeting may, in the absence of the other,

vote in respect of their jointly held Plan Units. However, if both are present at the Special Meeting or represented by

proxy, both shall only vote once together in respect of the jointly held Plan Units.

As at the date of this Circular, to the knowledge of the Heritage Foundation, no person owns beneficially, directly or

indirectly, or exercises control or direction over, more than 10% of the outstanding Plan Units of either the Heritage

Group Plan or Heritage Self-Determined Plan.
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PART TWO – BUSINESS OF THE MEETING

INTRODUCTION

The Heritage Foundation, a Canadian not-for-profit corporation, is the sponsor of the Heritage Plans. The Heritage

Plans are established under an amended and restated trust indenture between the Heritage Foundation and The

Bank of Nova Scotia Trust Company dated as of November 1, 2018 (the “Trust Agreement”).

Sales of the Heritage Plans started in 1986 and were continually offered until June 1, 2020. When the Heritage Plans

were offered, Customers entered into an Education Savings Plan Contract with the Heritage Foundation at

enrollment, which details the Plans’ features and design, including how to qualify for education assistance payments

(“EAPs”). In this Information Circular the Heritage Foundation is asking Customers to approve changes to and the

termination of the ESP Contract and changes to and terminate of the Trust Agreement to allow the Heritage

Foundation to transfer the assets of the Heritage Plans to the Family Single Student Education Savings Plan (“Single
Student Plan”), an education savings plan sponsored by the Knowledge First Foundation, an affiliate of the Heritage

Foundation, for the purpose of winding up the Heritage Plans.

Under these proposals (the “Proposed Changes”), the terms of the ESP Contract will be changed to allow the

Heritage Foundation to transfer the assets of the Heritage Plans to the Single Student Plan, and thereafter terminate

the ESP Contract of each Customer. A goal of the Proposed Changes is the provision of an equitable transfer of the

Heritage Plans assets represented by the remaining (“Plan Attrition” as defined below) income within the Heritage

Group Plan to Heritage Group Plan Customers. Following this transfer of assets, it is the Heritage Foundation’s

intention to formally wind-up and dissolve the Heritage Plans, by terminating the Trust Agreement.

The Proposed Changes would become effective by no later than June 30, 2022, or such other date as may be

determined by the Heritage Foundation in its sole discretion (the “Effective Date”), after receiving approval of the

Transfer Resolution by a majority of the votes cast at each of the Special Meetings of the Heritage Group Plan and

Heritage Self-Determined Plan (whether in person or by proxy) in favor of the Transfer Resolution.

BACKGROUND

For each contribution made by the Customer, as specified in the Customer Agreement, the Heritage Foundation

applies for any available government grants on behalf of the Customer. All contributions, net of fees deducted

including Sales Charges, and all government grants, are accumulated in a savings account on behalf of the Customer.

The Heritage Foundation invests the net contributions and government grants in investments that are permitted by

securities regulatory authorities and are qualified investments for RESPs under the Income Tax Act (Canada) (the

“Tax Act”). Income from these investments, including interest income and realized and unrealized gains and losses

(“Grant and Contribution Income”), are notionally allocated to each Customer Agreement while scheduled

contributions are being made. In 1974, the federal government enacted changes to the requirements of the Tax Act,

establishing Registered Education Savings Plans (“RESP”) as a tax-deferred vehicle to encourage saving towards

post-secondary education. This means that all Grant and Contribution Income accumulates on a tax-deferred basis

within the Customer Agreement, provided the Agreement is registered as an RESP under the Tax Act. The Heritage

Foundation registered the ESP Contract under these provisions of the Tax Act, establishing the Heritage Plans as a

RESP for its Customers.

Where the Customer makes all scheduled contributions and fulfills all other requirements of the ESP Contract, the

Customer will be able to apply for one or more EAPs for their designated beneficiary under their Customer

Agreement (the “Student”), the amount of which is determined by reference to the number of Plan Units in each

Customer Agreement.

To encourage savings, the ESP Contract rewards Customers who contribute to their Customer Agreement

continuously from enrollment until their scheduled maturity date, generally July 31st of the year the Student is

anticipated to enroll in his or her first year of post-secondary education (the “Maturity Date”). Within 180 days prior

to the Maturity Date, the ESP Contract requires that the Customer select the pay-out option best suited to the

academic program in which the Student is expected to be enrolled in. Two pay-out options are available:

1. Heritage Group Plan (Scholarship Option) – Customers remain in the Heritage Group Plan and select a

payout option from the three options available under the Group Plan. In the first year of student’s studies, a

customer receives a return of contributions (less fees) and a payment equivalent to a return of some or all of

the sales charges paid based on the payout option selected. In the following year, a student begins receiving

EAPs (which include Post-Maturity Attrition as defined below), over one, two or three years, based on the

payout option chosen;

6



2. Heritage Self-Determined Plan (Self-Determined Option) – Customers transfer from the Heritage Group

Plan to the Heritage Self-Determined Plan. In this option all contributions (net of fees), grants, and Grant and

Contribution Income are transferred. This allows the grants and Grant and Contribution income to be

withdrawn as an EAP at any time, while the Student is attending eligible studies, or to be paid out as an

Accumulated Income Payment (“AIP”) in such cases where the Student does not pursue eligible studies. In

this option customers forgo any Pre or Post Maturity Attrition benefits (as defined below).

The Manager tracks each Customer Agreement by its Maturity Date and identifies all Customer Agreements with the

same Maturity Date as belonging to that cohort of Customer Agreements (“Cohort Year”). On the Maturity Date of

each Cohort Year, the Manager transfers all Contribution Income from the Agreements in that Cohort Year, to a

separate account (the “EAP Account”), which funds EAPs for Customers in that Cohort Year who choose the

Scholarship Option.

The ESP Contract penalizes other Customers who, for whatever reason, are not able to contribute to their Customer

Agreement continuously or chose to cancel their Customer Agreement before its Maturity Date. Customers who

cancel their Customer Agreement before their Maturity Date forgo, or leave behind, their Grant and Contribution

Income. Forgone Contribution Income (“Pre-Maturity Attrition”, as defined below) is deposited to the Heritage

Foundation’s Sales Charge Refund Account and is applied to return amounts equivalent to a portion of Sales Charges

paid to those Customers who choose the Scholarship Option. Forgone Grant Income is donated to a Designated

Educational Institution, in accordance with the Tax Act. Customers who transfer their Customer Agreement to

another RESP Promoters forgo, or leave behind, their Contribution Income. This forgone Contribution Income

(“Pre-Maturity Attrition”, as defined below) is also deposited to the Heritage Foundation’s Sales Charge Refund

Account and is applied to return amounts equivalent to a portion of Sales Charges paid to those Customers who

choose the Scholarship Option.

Customers who fail to make all scheduled contributions prior to their Maturity Date and fail to make up such missed

contributions after notice from the Heritage Foundation, will have their Customer Agreement go into default.

Customer Agreements that are in default and are neither re-activated nor cancelled will automatically mature under

the Self-Determined Option. However, such Customer Agreements will no longer receive any further government

grants.

For those Customers who complete all scheduled contributions and chose the Scholarship Option within 180 days

prior to their Maturity Date, such Customers can still be impacted by Plan Attrition. For those Agreements, Students

who chose the Scholarship Option and who enroll in a qualifying post-secondary education program, can apply for

and is eligible to receive an EAP, consisting of:

• government grants;

• Grant and Contribution Income;

• Income accruing in the EAP Account;

• a proportion of Contribution Income attributable to Students who did not qualify for an EAP, or whose EAP

was otherwise forfeited; and

• unclaimed funds, as described in the ESP Contract.

However, if a Student fails to apply for an EAP correctly or fails to otherwise qualify for an EAP under the terms of

the ESP Contract, the Student may forgo one or more EAPs (“Post-Maturity Attrition” as defined below).

Types of Plan Attrition
Within the Heritage Group Plan, there are two types of Plan Attrition: Pre-Maturity Attrition and Post-Maturity
Attrition. Each is defined below.

1. Pre-Maturity Attrition
If a Customer cancels their Customer Agreement before the Agreement’s Maturity Date (either by

requesting to cancel the Customer Agreement or transferring their net contributions, grants and Grant

Income in the Customer Agreement to another RESP provider), the Customer will receive a refund of their

contributions less Sales Charges and fees paid. However, the Customer will not receive any Contribution

Income; the Contribution Income will instead be transferred to the Sales Charge Refund Account and will

be used to fund the payment of amounts equivalent up to the sales charges paid to Heritage Group Plan

Customers remaining in that particular Cohort Group, based on their pay-out option selection. The amount

of forfeited Contribution Income in this situation is referred to as “Pre-Maturity Attrition”.
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2. Post-Maturity Attrition
If a Customer completes all scheduled contributions and chooses the Scholarship Option at Maturity Date,

the Student will be eligible to apply for up to three EAPs, in accordance with the ESP Contract and based

on the payout option selected. If the Student fails to apply for or is otherwise ineligible to receive one or

more EAPs, the proportion of Contribution Income attributable to each EAP or EAPs is forfeited and is

referred to as “Post Maturity Attrition”.

At the time the Heritage Group Plan was first offered, the only qualifying post-secondary education program was a

four-year degree program offered by a university approved by the Heritage Foundation. Customers who failed to

make all scheduled contributions or who otherwise cancelled their Customer Agreement would forgo their

Contribution Income for the benefit of other Customers and Students, creating Pre-Maturity Attrition. If the Customer

made all scheduled contributions and matured their Agreement in accordance with the ESP Contract, such

Customers may still lose their share of the pooled income to Post-Maturity Attrition, if the Student that did not

successfully complete a qualifying post-secondary program and would forgo, or leave behind, their EAPs for the

benefit of other Students.

Since 1986, the Heritage Foundation has relaxed the ESP Contract terms through prior subscriber votes, reducing the

severity and impact of Pre-Maturity and Post-Maturity Attrition. In 2014, Customers voted in favor of the Heritage

Foundation’s proposals that expanded the existing investment parameters, relaxed certain EAP qualification rules

and allowed Customers whose plans became inactive to mature under the Self-Determined Option.

While these changes reduced the impact of Pre-Maturity and Post-Maturity Attrition, they did not eliminate these
provisions. The existence of Plan Attrition represents a significant risk to Heritage Group Plan Customers and

Students choosing the Scholarship Option, as such Students may not realize the maximum amount of benefits from

their RESP. For example, information on Heritage Group Plan Attrition for the Cohort Year where all eligible Students

completed studies by the end of 2019 shows that:

• 29.32% of all Students whose agreements matured chose or automatically matured under the Self-

Determined Option, which results in those Students receiving no benefit of Group Plan Attrition and no
payments from the Sales Charge Refund Account;

• Only 43.76% of Students collected the full benefit of their RESP however they still faced some restrictions in

the form of timing or amount of withdrawal;

• 18.9% of Students cancelled their Customer Agreements before maturity, receiving only a return of their net

contributions;

• In 2019, the total payout of pre- and post-maturity attrition was 5.2% of the total EAP value;

• The value of Group Plan Attrition has declined by up to 90% since 2014, depending on the pay-out

alternative chosen in the Scholarship Option.

While Students who complete a traditional four-year university degree program have historically been better off

under the Scholarship Option due to Group Plan attrition, there is a significant risk of not completing this type of

program. Further, Students under the Scholarship Option who attend shorter post-secondary education programs,

even if they complete these programs, will not be maximizing the full benefit from their RESP, as compared to

Students who complete these programs under Scholarship Option 3.

Income on Government Grants
Income earned on government grants have always been, and continue to be, excluded from Post-Maturity Attrition.

Grants and Grant Income can be paid to Students as part of an EAP. However, if a Student does not apply for or

qualify for one or more EAPs, according to the Heritage Plan prospectus and under the Scholarship Option,

• any remaining grant income will be donated to a designated educational institution, and

• any remaining grant balances are returned to the federal or provincial government that paid out the grant.

Therefore, if a Student does not receive all three EAPs under the Scholarship Option, the Student is not taking full

advantage of the government grants and Grant Income in their Customer Agreement that could otherwise be used.
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PROPOSED PLAN CHANGES

1. Transfer of Heritage Group Plan Assets
Of the total number of Eligible Customers as the Record Date, there are 179,088 Customer Agreements that have not

reached their scheduled Maturity Date and 28,471 Customer Agreements that have reached the scheduled Maturity

Date, and where Customers have opted to remain in the Heritage Group Plan and have selected to mature under the

‘Scholarship Option’ and are eligible to receive one or more EAPs.

As noted above, for those Customers who are considering the Scholarship Option at maturity or who have already

chosen the Scholarship Option, there is a significant risk to Customers and Students in realizing the maximum

benefit from their RESP. As a result, the Heritage Foundation believes it is in the best interest of the Customers and

their Students to wind-up the Heritage Group Plan and transfer the assets (which include customer contributions

(net of any fees), government grants, accumulated Grant and Contribution Income (collectively, “Plan Assets”) to the

Single Student Plan. The Single Student Plan has no restrictions and does not prevent Customers from receiving the

maximum amount of EAPs available.

The Single Student Plan is an individual plan RESP (an “Individual Plan”), different in form from the Heritage Group

Plan. An Individual Plan is a type of RESP where Customers contribute to the Plan, apply for and receive government

grants and earn and accumulate income on their contributions (net of fees) and grants over the life of their RESP.

When the Student is ready to attend post-secondary education, the Customer receives a return of net contributions

and the Student applies for and receives an EAP (as per the Tax Act rules) consisting of all or part of the grants,

Grant and Contribution Income within the Customer Agreement. Any accumulated Grant and Contribution Income

that the Student does not withdraw as an EAP is available for the Customer to withdraw as an AIP, in accordance

with the Tax Act. The Single Student Plan, as an Individual Plan, contains no terms or restrictions that prevent

Students from receiving the maximum amount of EAPs to which the Student is eligible.

The Single Student Plan also offers features and benefits that are not available to Heritage Plans customers. These

include:

• the ability to access and manage your RESP holdings directly, on a self-serve basis, through a secure

customer website, including the ability to change the amount or frequency of your contributions and update

personal information; and

• the ability to withdraw any combination of net contributions, grants and Grant and Contribution Income

(subject to Tax Act regulations); and

• participation in the Knowledge First Foundation’s programs and resources.

The ESP Contract allows for a transfer of Plan Assets to another RESP, such the Single Student Plan, upon request

from the Customer. As part of the efforts to wind-up the Heritage Plans, the Heritage Foundation is proposing the

Proposed Changes and actions:

• to grant the Heritage Foundation and/or Knowledge First the discretion to transfer Plan Assets from the

Heritage Plans to the Single Student Plan;

• to allow the Heritage Foundation and/or Knowledge First to enter into an Education Assistance Agreement

(“EAA”), the governing contract between the Customer and the Knowledge First Foundation, for the Single

Student Plan on behalf of each Customer, and terminate that Customer’s ESP Contract;

• to authorize the Heritage Foundation and/or Knowledge First, if necessary, in its sole discretion, to amend

the Heritage Plans Trust Agreement to permit the transfer of Plan Assets from the Heritage Plans to the

Single Student Plan; and

• to authorize the Heritage Foundation and/or Knowledge First, in its sole discretion, to terminate the Heritage

Plans Trust Agreement.

The Heritage Foundation is seeking consent of the Customers to execute the Proposed Changes following the

attached Transfer Resolution as outlined in Schedule “A1”, for the Heritage Group Plan and Schedule “A2”, for the

Heritage Self-Determined Plan.

To carry out the Proposed Change to the Heritage Group Plan, Heritage Group Plan Customers must approve the

Transfer Resolution set out in Schedule “A1”. To carry out the Proposed Change to Heritage Self-Determined Plan,
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Heritage Self-Determined Plan Customers must approve the Transfer Resolution set out in Schedule “A2”. Each

Transfer Resolution requires a vote ‘FOR’ by a majority of the votes cast at each Special Meeting (either in person or

by sending a proxy form). The approval of each Transfer Resolution is not necessary for the Heritage Foundation

and/or Knowledge First to implement the matters authorized by a Transfer Resolution. For example, if the Heritage

Group Plan Customers approve the Transfer Resolution set out in Schedule “A1”, but the Heritage Self-Determined

Plan Customers do not approve the Transfer Resolution set out in Schedule “A2”, the Heritage Foundation and/or

Knowledge First could, in their sole discretion, implement the matters authorized by the Heritage Group Plan

Customers in the Transfer Resolution set out in Schedule “A1”.

If either or both of the Transfer Resolutions are passed, the Heritage Foundation is targeting to complete the

transfers on the Effective Date and wind-down the relevant Heritage Plan by no later than December 31, 2022,

however, the completion of these matters may be delayed, modified or abandoned at the sole discretion of the

Heritage Foundation and/or Knowledge First.

2. Calculation of Proportionate Asset Transfers
By transferring Plan Assets of the Heritage Plans to the Single Student Plan, Heritage Group Plan Customers who

have chosen the Scholarship Option forgo the benefits of Plan Attrition. However, if the Transfer Resolution (through

the vote) is passed, these Heritage Group Plan Customers will receive, through the transfer of the Plan Assets, a

portion of the remaining Heritage Group Plan EAP Accounts for various Cohort Years (“Proportionate Asset
Transfer”). The remaining Heritage Group Plan EAP Accounts make up part of the Plan Assets that will be transferred

to the Single Student Plan. The amount of the Proportionate Asset Transfer will be calculated depending on whether

the Heritage Group Plan Customer is an Eligible Pre-Maturity Customer or an Eligible Post-Maturity Customer, as

defined below.

Schedule “B” of this Information Circular explains the impact to Heritage Group Plan Customers of voting For or

Against the Proposed Changes. Schedules “C” and “D” contains estimated examples of the calculations of

Proportionate Asset Transfers that those Customers can expect to receive, if the Transfer Resolution is approved.

Please review these schedules carefully prior to casting your vote.

We urge you to carefully review the impact of the vote in Schedule “B” and the estimated examples of the

calculations of Proportionate Asset Transfers presented in Schedules “C” and “D”. The examples reflect the Heritage

Foundation’s best estimates of the remaining amount of the various EAP Accounts on the Effective Date. If Heritage
Group Plan Customers do not vote in favor of the Transfer Resolution and the ESP Contract remains unchanged,
it is not possible for the Heritage Foundation to predict future Heritage Group Plan EAP values. Past EAP values

do not guarantee future EAP values. Similarly, past investment performance in the Heritage Group Plan (which is a

key component of determining EAP values) does not guarantee future performance.

A. Eligible Pre-Maturity Customers
There are various groups of Customers who will be identified as “Eligible Pre-Maturity Customers” as at the Effective

Date. These include:

1. Customers who are enrolled in the Heritage Group Plan and who are making and are fully up to date on all

scheduled contributions for their Customer Agreement(s) and who have not reached their Maturity Date

(“Active Customers”).

2. Customers who are enrolled in the Heritage Group Plan and whose Customer Agreement(s) has reached its

Maturity Date and who have notified the Manager, in accordance with the terms of the ESP Contract, of their

intention to defer the maturity of their Customer Agreement to a future Cohort Year (“Deferred Maturity
Customers”).

3. Heritage Group Plan Customers whose Customer Agreements are in default or are inactive, as defined in the

ESP Contract, and who have not re-activated their Agreement prior to the Effective Date (“Default
Customers”).

To further clarify, any Customer whose Customer Agreement, in accordance with the terms of the ESP Contract, was

withdrawn from the Heritage Group Plan and who cancelled or transferred out his or her Customer Agreement prior

to the Effective Date, or who has chosen or defaulted to the Self-Determined Option on or before their Maturity Date,

will not be considered an Eligible Pre-Maturity Customer.

On the Effective Date, for Eligible Pre-Maturity Customers, the amount of their Plan Assets, including net

contributions, government grants and accumulated Grant and Contribution Income, will be transferred to a new

Single Student Plan Customer Agreement in the Customer’s name. In addition, Eligible Pre-Maturity Customers will

also receive a Pre-Maturity Proportionate Asset Transfer.
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The Proportionate Asset Transfer for Eligible Pre-Maturity Customers will be calculated as follows:

• dividing the amount of remaining Contribution Income for each Cohort Year relating to Customers who

cancelled or transferred out their Customer Agreements prior to the Maturity Date (“Pre-Maturity Attrition
Income”) by,

• the total number of units of Customer Agreements in each Cohort Year of all Eligible Pre-Maturity Customers

to derive the amount of remaining Contribution income per unit (“Pre-Maturity Attrition Income Unit
Amount”), and

• multiplying the Pre-Maturity Attrition Income Unit Amount by the number of units in each Customer

Agreement for each Eligible Pre-Maturity Customer.

See Schedule “C” for examples of the calculations of the Pre-Maturity Proportionate Asset Transfers for various

Maturity Dates. Please refer to your most recent Statement of Account for your Customer Agreement’s Maturity Date

and number of units.

B. Eligible Post-Maturity Customers
Heritage Group Plan Customers whose Customer Agreements, as of the Effective Date, have reached Maturity Date

and who have selected the Scholarship Option, and whose Students, in accordance with the terms of the ESP

Contract, are eligible to receive one or more EAPs, are “Eligible Post-Maturity Customers”. Any Heritage Group Plan

Customer whose Student, in accordance with the terms of the ESP Contract, has been disqualified from receiving any

remaining EAP(s), or who has chosen the Self-Determined Option before their Maturity Date, or whose Customer

Agreement automatically matured under the Self-Determined Option, will not be considered an Eligible Post-Maturity

Customer.

On the Effective Date, Eligible Post-Maturity Customers will receive a Post-Maturity Proportionate Asset Transfer.
The Proportionate Asset Transfer for Eligible Post-Maturity Customers will be calculated as follows:

• dividing the amount of the remaining funds in the EAP Account for each Cohort Year (“Post Maturity
Attrition Income”) by,

• the total number of units of all Customer Agreements of all Eligible Post-Maturity Customers in each Cohort

Year to derive the share of remaining income in the EAP Account per unit (“Post-Maturity Attrition Income
Unit Amount”), and

• multiplying the Post-Maturity Attrition Income Unit Amount by the number of units in each Customer

Agreement for each Eligible Post-Maturity Customer, for each Cohort Year.

See Schedule “D” for examples of the calculations of the Post-Maturity Proportionate Asset Transfers for various

Years of Eligibility. The Year of Eligibility is the year in which your first EAP was paid or scheduled to be paid, which,

under normal circumstances, is the year following your Agreement’s Maturity Date. Please refer to your most recent

Statement of Account for your Heritage Group Plan Customer Agreement’s Maturity Date and number of units.

The Post-Maturity Proportionate Asset Transfer represents the transfer of the remaining amounts from the EAP

Account available for each Cohort Year. If Heritage Group Plan Customers do not vote in favor of the Transfer

Resolution and the ESP Contract remains in effect, certain Customers and their Students may receive more, or less,

than the Post-Maturity Proportionate Asset Transfer. The actual amount that such Customers and their Students

would receive would depend on the effects of Post-Maturity Attrition and investment performance of the Heritage

Plans.

Please see Schedule “B” to understand the impact of the vote to Heritage Group Plan Customers who chose the
Scholarship Option and Schedules “C” and “D” for more information on calculating and receiving the
Proportionate Asset Transfer.

3. Continuation of Discretionary Payments from the Heritage Foundation
Heritage Group Plan Customers Agreements with a Maturity Date on or prior to July 31, 2014 (where the Scholarship

Option has been selected) have received or may still receive from the Heritage Foundation, a discretionary payment

along with their EAPs. Such payments are made to top up the EAPs and/or to return an applicable amount

equivalent to sales charges based on the Scholarship Option selected. The sources of funding of such payments are:

• all income accruing in the EAP Account after the Maturity Date,
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• income earned on income when a plan is cancelled prior to the Maturity Date, and

• contributions less fees from inactive plans that are unclaimed five years after the Maturity Date.

For Heritage Group Plan Customer Agreements with Maturity Date after July 31, 2014, these same funds are

distributed on a non-discretionary basis, in accordance with the terms of the ESP Contract.

If the Transfer Resolution is passed, on the Effective Date, the remaining balance of any remaining discretionary

payment amounts will be distributed to each Heritage Group Plan Customer Agreement as part of the Post-Maturity

Proportionate Asset Transfer. After the Effective Date, this amount that each Customer receives will remain in each

Customer’s Single Student Plan Customer Agreement until it is withdrawn by the Customer and will continue to earn

and accumulate income within the Single Student Plan Customer Agreement.

The Knowledge First Foundation, sponsor of the Single Student Plan and affiliate of the Heritage Foundation, may

also supplement EAPs withdrawn by Students in the Single Student Plan. Such supplements, if paid, are funded from

the excess revenue earned in a given year by the Manager, which is a wholly-owned subsidiary of the Knowledge

First Foundation. However, the payment of any EAP supplements by the Knowledge First Foundation is
discretionary, cannot be predicted and is not guaranteed. You must not count on receiving a discretionary

payment from the Knowledge First Foundation. The Knowledge First Foundation decides if it will make a payment in

any year and how much the payment will be. If the Knowledge First Foundation makes a payment, you may get more

or less than what you received in the past from the Heritage Foundation. The Knowledge First Foundation is

committed to exercising discretion with respect to the use of these funds in a manner that is in good faith and

consistent with its stated mission to assist Canadian families in obtaining a post-secondary education.

4. Agreement Conversions
In accordance with their ESP Contract, Heritage Group Plan Customers can change their chosen contribution method

at any time prior to the Maturity Date of their Customer Agreement. The change may result in the conversion of a

portion of the Agreement’s net contributions into earnings, which would be designated for the Customer’s Cohort’s

pooled income and could be accessed by all Students in the Cohort. This includes the Student under the converted

Agreement, through the EAP process, if the Scholarship Option is selected.

The conversion may also result in the Customer acquiring additional Units for their Agreement, utilizing mostly the

Agreement’s excess value created under the new contribution schedule. Some other changes to the contribution

schedule also allow customers obtain additional Units while ensuring that the interest of Customer’s Cohort Year is

protected by collecting contributions and any income that should have been earned thereon according to the

prospectus and the contribution schedule. Collectively, these schedule changes are presented as the “Conversions
Process”.

In accordance with the prospectus and the Heritage Group Plan contribution schedule, additional units acquired

through the Conversions Process require the payment of Enrolment Fees of $100 per Unit. Where Customers

engaged in this unique sales practice on the recommendation of their Sales Representative, it was done in good faith

with the understanding that the Heritage Group Plan would remain in place to allow the Customer to realize the

benefits associated with the additional Units .

If Heritage Group Plan Customers approve the Transfer Resolution, customers whose Customer Agreements are

matured and whose Students are receiving EAPs, will not be affected by the Conversions Process. For customers

whose Customer Agreements have not matured, the benefits associated with the additional Units may be less than

the Customer may have received if the Heritage Group Plan were to remain in place. To recognize the potential

disparity arising from the Conversions Process, the Manager will provide the following benefits to Heritage Group

Plan Customers whose Agreement’s Maturity Date is after the Effective Date of the vote and who engaged in the

Conversions Process, if the Transfer Resolution is approved:

• a reversal of all net contributions that were converted to earnings, restoring these amounts as net

contributions, which are available for withdrawal after the Agreement’s Maturity Date on a tax-free basis.

The total number of Customer Agreements that engaged in the Conversions Process since January 1, 2009 (the

earliest period for which it would have been potentially beneficial for a Heritage Group Plan Customer to engage in

the Conversions Process), was approximately 14.5% of the total number of Customer Agreements who are still active

with Maturity Date of 2022 and after.
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COMPARISON OF HERITAGE GROUP PLAN AND SINGLE STUDENT PLAN
The following table compares the key features of the Heritage Group Plan and the Single Student Plan:

HERITAGE GROUP PLAN SINGLE STUDENT PLAN

Making Contributions1

• There is no minimum investment amount to enroll

in the Heritage Group Plan. There are seven

different contribution methods:

o Single lump-sum;

o Annual;

o Monthly;

o Five-year annual;

o Five-year monthly;

o Ten-year annual; or

o Ten-year monthly.

• Contributions can be made up to December 31st of

the 31st year following the year in which the

Customer Agreement was entered into.

• Customers who miss one or more contributions

may place their Agreement in default. For

Agreements in default, Customers have four

options: arrange to reduce their agreed upon

number of units, stop making contributions for the

remainder of the contribution schedule, transfer

their Agreement to another RESP provider or

cancel their Agreement.

• Customers whose Agreements are cancelled will

receive their net contributions. Their Contribution

Income will remain in the Heritage Group Plan and

will be transferred to the Sales Charge Refund

Account for the benefit of the remaining members

of the same beneficiary group. This is

Pre-Maturity Attrition, as described in this

Information Circular.

• Customers who choose to stop making

contributions will not be subject to Pre-Maturity

Attrition, however, the Customer’s Agreement will

no longer attract any further government grants

and their Agreement will mature under the Self-

Determined Option, unless contributions are

re-started prior to their Maturity Date, following

the requirements of the ESP Contract. Typically,

when contributions are re-started, all missed

contributions and income earned thereon must be

made up. Some contribution schedule changes are

permissible, however, they are likely to result in

income adjustment and/or reduction of units.

• To enroll in the Single Student Plan, Customers

can make one-time, monthly or annual

contributions, following the contribution

schedule set out in the most recent prospectus.

Contributions must be at least:

o $9.72 per month, or

o $108.12 per year, or

o a lump sum of $449.

• Customers can change their contribution

frequency at any time.

• Customers who qualify for the Canada

Learning Bond or the B.C. Training and

Education Savings Grant, can enroll in the

Single Student Plan without making any

contributions, just receiving these

government grants.

Minimum Agreement Balance

• Customers who have made scheduled

contributions for the first three years of their

Agreement and who have fully paid their

Enrolment Fees and have a minimum

Agreement balance (consisting of net

contributions and income earned thereon) of

at least $350, can change the frequency of

their contributions or stop making

contributions altogether without penalty.

• Customers who fail to make all scheduled

contributions within the first three years of

their Agreement or do not have a minimum

Agreement balance of at least $350 may have

their Agreement discontinued. Customers can

re-activate discontinued units by the

minimum Agreement balance up to $350.

• Customers who have not had their

Agreement for three years may choose to

reduce their contributions by discontinuing

full or partial units.

Note: As a result of the COVID-19 pandemic, the

Manager is presently not enforcing the Minimum

Agreement Balance requirements and the Manager

is not certain when it will again start enforcing these

requirements.

• Contributions can be made up to December 31st

of the 31st year following the year in which the

Customer Agreement was entered into.

1 Please review the current Knowledge First prospectus and most recent Heritage Plans prospectus for minimum contribution

amounts, information on the Contribution Schedule and information regarding missed contributions. All prospectuses are available

at www.knoweldgefirstfinancial.ca and www.heritageresp.com, as well as on SEDAR under each Issuer’s Profile.
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• Customers can change their scheduled

contributions at any time, for example from

monthly or yearly contributions to a one-time,

paid-up contribution. After this, no more

contributions are required.

• Customers can change the amount of their

contributions. They can also stop contributing

and restart at any time. There is no need to

make up missed contributions (provided the

minimum Agreement balance of $350 has been

met) or income that could have been earned

thereon.

• There is no Pre-Maturity Attrition in the Single
Student Plan. All Contribution income earned in

the Customer Agreement can be withdrawn as

an EAP or AIP throughout the life of the

Agreement, subject to the Single Student EAA

and Tax Act regulations.

• Single Student Plan customers who wish to add

to their education savings, can make additional

contributions to their existing Agreement.

Withdrawing Contributions2

• In the Heritage Plans, Customers can withdraw

their contributions any time before the

Agreement’s Maturity Date by making a written

request.

• Where contributions are withdrawn after the first

60 days from when the Customer Agreement was

entered into (assuming all Sales Charges are fully

paid), the number of Units specified in the

Agreement will be proportionately reduced. Any

paid Sales Charges associated with the reduced

number of Units are neither refunded nor

re-applied to the remaining Units. Customers can

reactivate reduced units by making up missed

contributions and income that would have been

earned thereon.

• Customers who withdraw a portion of their net

contributions prior to the Customer’s Maturity

Date will have the Units in their Customer

Agreement automatically reduced by an amount

corresponding to the contributions withdrawn.

• In the Single Student Plan, Customers can

withdraw their net contributions at any time

before December 31st of the 35th year after the

Agreement was opened.

• Where contributions are withdrawn after the

first 60 days from when the Customer

Agreement was entered into (assuming all

Enrolment Fees are fully paid), there is no

reduction in the number of Units specified in the

Agreement.

• Customers who withdraw a portion of their net

contributions prior to their Student attending

post-secondary education suffer any reduction

in the Units in their Customer Agreement.

• There is no Pre-Maturity Attrition in the Single
Student Plan. Customers who do not or are not

able to make all scheduled contributions prior

to their Student attending post-secondary

education will not suffer any loss of

Contribution income.

2 Please review the current Knowledge First prospectus and most recent Heritage Plans prospectus for more information on

withdrawing contributions from the Heritage Plans and the Single Student Plan.
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Receiving EAPs3

• Prior to the Customer’s Maturity Date, the

Customer can choose either the Scholarship
Option or the Self-Determined Option to

determine how and when the Student will receive

one or more EAPs from the Plan.

• Customers who enrolled after August 7, 2009 and

who do not make a selection prior to their

Maturity Date are automatically placed in the Self-
Determined Option. Customers who enrolled

prior to August 7, 2009 and who do not make a

selection prior to their Maturity Date are

automatically placed in the Scholarship Option.

Scholarship Option

• If the Customer chooses the Scholarship Option,

the Customer remains in the Heritage Group Plan

and in their existing Cohort Year. The Student

then chooses one of three alternatives for

receiving EAPs, Scholarship Options 1, 2 and 3.

Each Option is designed to accommodate

different lengths of post-secondary programs and

pays EAPs either over one, two or three years.

• Students enrolled in a qualifying post-secondary

education program can apply, up to August 15th of

each year, to receive an EAP, according to the

Scholarship Option selected, that is comprised of

grants, grant income, Contribution Income from

the Agreements in that Cohort Year.

• Depending on the Scholarship Option selected,

the Customer will receive the sales charge refund

amount with the payment of net Contributions at

the time of Maturity. Such refunds are made from

the Sales Charge Refund Account that is funded

by the Pre-Maturity Attrition. The amount of the

sales charge refund depends on the Scholarship

Option chosen at Maturity and is up to 25%, up to

50% or up to 100% of the sales charges paid on

the Customers’ Agreement, for Scholarship Option

1, 2 and 3, respectively.

• Customers may request to delay or advance their

Maturity Date. If this request is received prior to
the scheduled Maturity Date, it will be granted and

the Student’s Year of Eligibility will be delayed or

advanced automatically.

• If the Customer requests to change their Maturity

Date after the scheduled Maturity Date, and

provided no EAPs have been released, the

Customer can request up to two deferrals of the

• In the Single Student Plan, the Student can

request EAPs at any time prior to the Customer

Agreement’s expiry date, which is December 31st

of the 35th year after the year when the

Agreement was entered into.

• To receive an EAP, the Student must be

enrolled in a qualifying post-secondary

program. The EAP will be comprised of a

combination of grants, grant income and

Contribution Income, in a proportion

determined by the Student, subject to Tax Act

regulations.

• There is no deadline for requesting an EAP in

the Single Student Plan; the Student can

request an EAP at any time, provided it is made

prior to the Customer Agreement’s expiry date.

• For the Single Student Plan, the Knowledge

First Foundation can also approve a

Discretionary Top-Up payment for each EAP

paid in a given year.

• There is no Post-Maturity Attrition in the
Single Student Plan. The full amount of income

earned on the Customer’s contributions is

available to be withdrawn as an EAP or AIP

throughout the life of the Agreement, subject to

the Single Student EAA and Tax Act

regulations.

3 Please review the current Knowledge First prospectus and most recent Heritage Plans prospectus for more information on

applying for, qualifying and receiving EAPs from the Heritage Plans and the Single Student Plan.

15



first EAP, one year at a time. Once such deferral is

processed, the Student’s Year of Eligibility will be

changed automatically.

• If the Customer or Student did not submit a valid

EAP application by the August 15th deadline, and

further fails to submit a valid EAP application by

January 31st of the following year, the Customer

will automatically receive a one-year deferral of

the EAP, provided certain other conditions are

met. In such case, the Student’s Year of Eligibility

will change automatically.

• If a valid EAP application is not received by

August 15th of each year of eligible studies,

together with evidence of post-secondary

enrollment, and the Customer did not request to

change their Maturity Date or otherwise has

exhausted all deferral choices, the EAP will be

forfeited and shared among other Students in that

Cohort Year. This is Post-Maturity Attrition, as

described in this Information Circular.

• If a student does not attend eligible studies and

does not collect all EAPs, the remaining income is

not available to the Customer as an AIP. It will be

forfeited and become part of Post-Maturity
Attrition as described in this Information Circular.

Self-Determined Option

• If the Customer chooses the Self-Determined

Option, or is otherwise automatically placed in this

Option, the Customer is transferred from the

Heritage Group Plan to the Heritage Self-

Determined Plan.

• In the Self-Determined Plan and under the Self-

Determined Option, the Student can request EAPs

at any time prior to the Customer Agreement’s

expiry date.

• To receive an EAP, the Student must be enrolled

in a qualifying post-secondary program. The EAP

will be comprised of a combination of grants,

grant income and Contribution Income, in a

proportion determined by the Student, subject to

Tax Act regulations.

• There is no deadline for requesting an EAP under

the Self-Determined Option; the Student can

request an EAP at any time, provided it is made

prior to the Customer Agreement’s expiry date,

which is December 31st of the 35th year after the

year when the Agreement was entered into.

• There is no Post-Maturity Attrition in the Self-
Determined Plan. The full amount the Customer’s

Contribution Income is available to be withdrawn

as an EAP or AIP throughout the life of the

Agreement, subject to the ESP Contract and Tax

Act regulations.
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Fees Paid by Customers from Contributions

Fees paid by Heritage Group Plan Customers include:

• $100 per unit non-refundable Enrolment Fee, paid

from Customer contributions at a rate of 100% of

contributions until the Enrolment Fee is 50% paid,

then 50% of contributions until the balance of the

Enrolment Fee is paid;

• Account maintenance fees of between $3.50 and

$10.00 per contribution, depending on the

contribution frequency chosen;

• Insurance premiums of 5% of contributions (plus

applicable taxes). Insurance coverage is optional,

based on customer’s decision at plan enrolment.

Fees paid by Single Student Plan Customers

include:

• $100 per unit non-refundable Enrolment Fee,

paid from Customer contributions at a rate of

100% of contributions until the Enrolment Fee is

50% paid, then 50% of contributions until the

balance of the Enrolment Fee is paid;

• There are no account maintenance or similar

fees charged on contributions to the Single

Student Plan;

• Insurance premiums of 17 cents for every $10 of

contributions (plus applicable taxes), mandatory

in all provinces except Quebec.

NOTE: if Customers vote in favor of the Proposed

Changes, the optional element of the Heritage

insurance coverage will be preserved.

Fees Paid by Customers Directly4

Fees paid by Heritage Group Plan Customers include:

• $75 fee for the return of an EAP application after the

annual August 15th application deadline,

• $10 fee for changing the contribution schedule,

• $50 fee for transferring funds to another RESP

provider,

• Fees ranging from $10 to $20 for administrative

services, such as replacing an issued cheque,

changing beneficiaries, or processing an NSF

cheque

Fees paid by Single Student Plan Customers directly

include:

• $20 fee for changing the contribution schedule,

• $135 fee for transferring funds to another RESP

provider,

• Fees ranging from $10 to $25 for administrative

services, such as replacing an issued cheque,

changing beneficiaries, or processing an NSF

cheque.

Fees Collected from the Plan

Fees collected from the Heritage Plans consist of:

• Management Fee, consisting of:

o Administration Fee of 0.63% per annum,

calculated monthly on the average market

value of the assets in the Plan;

o portfolio management fees of between 0.05%

and 0.20% per annum, calculated monthly on

the average market value of assets in the Plan;

o trustee fees, which is a fixed amount agreed

to between the Foundation and the Trustee;

and

Fees collected from the Single Student Plan consist

of:

• an all-in, consolidated management fee of

0.79% per annum, calculated on the average

market value of the Plan’s assets.

The Single Student Plan EAA allows for a

consolidated management fee of up to 1% per

annum. Any increase in the management fee beyond

1% would require subscriber approval.

• Independent Review Committee (IRC) fees,

consisting of fees paid to IRC members and to a

third-party secretariat that provides services

supporting the Committee. Total IRC fees

incurred by Knowledge First Financial, the

Manager of the Knowledge First and Heritage

Plans, is allocated to each Plan, including the

Single Student Plan, in proportion to the assets

under management in each Plan.6

4 Please review the current Knowledge First prospectus and most recent Heritage Plans prospectus for more information on these

fees. Fees do not include GST/HST as applicable in various Canadian jurisdictions.
6 Please review the current Knowledge First Plans prospectus for more information on the IRC fees allocated to the Single Student

Plan for the most recent year disclosed.
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o custodian fees, calculate on a percentage of

the assets in the Plan, plus additional flat fees

for certain services, per the Custody

Agreement.

While certain elements of the Heritage Plans

Management Fee are variable, the total of all

elements is not materially different from the 0.79%

consolidated management fee of the Single Student

Plan.

• Independent Review Committee (IRC) fees,

consisting of fees paid to IRC members and to a

third-party secretariat that provides services

supporting the Committee. Total IRC fees incurred

by Knowledge First Financial, the Manager of the

Knowledge First and Heritage Plans, is allocated

to each Plan, including the Heritage Plans, in

proportion to the assets under management in

each Plan.5

How the Plan’s Assets are Invested

The assets of the Heritage Plans are invested as

follows:

• Subscribers’ contributions and government grants

are primarily invested in federal, provincial,

municipal and investment-grade corporate bonds,

as well as government treasury-bills and other

similar short-term investments;

• Accumulated income of the Plan is invested in

similar investments, as well as equity securities

listed on a stock exchange in Canada or the

United States and index participation units (as

defined in NI 81-102) which trade on a stock

exchange in Canada or the United States.

The assets of the Single Student Plan are invested

as follows:

• Subscribers’ contributions and government

grants are primarily invested in federal,

provincial, municipal and investment-grade

corporate bonds, as well as government

treasury-bills and other similar short-term

investments;

• The Plan may also invest up to no more than

40% of its net assets in “Permitted

Investments”, which include equity securities

listed on a stock exchange in Canada or the

United States, and “Index participation units”

as that term is defined in NI 81-102;

• The Plan may also purchase, sell or use

“specified derivatives” as defined in NI 81-102,

other than for hedging purposes and engage

in securities lending, as specified by NI 81-102.

5 Please review the most recent Heritage Plans prospectus for more information on the IRC fees allocated to the Heritage Group

Plan for the most recent year disclosed.
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COMPARISON OF HERITAGE SELF-DETERMINED PLAN AND SINGLE STUDENT PLAN

HERITAGE SELF-DETERMINED OPTION SINGLE STUDENT PLAN

Making Contributions

• When a customer selects the Self-Determined

Option at Maturity, their contribution schedule is

already completed and no further contributions

are required.

• A Customer may continue making ad-hoc

contributions, if desired so, up to December 31st of

the 31st year following the year in which the

Customer Agreement was entered into.

• No Enrolment Fees are allocated to such

additional contributions.

• Since the Self-Determined Option is

comparable to the Single Student Plan life

stage where a contribution schedule is

completed, the Customer Agreement is

matured and a Student begins post-secondary

studies, no further contributions are required

under the Single Student Plan, similar to the

Self-Determined Option.

• A Customer may continue making ad-hoc

contributions, if desired so, up to December 31st

of the 31st year following the year in which the

Customer Agreement was entered into.

• No Enrolment Fees are allocated to such

additional contributions.

Withdrawing Contributions

• A Customer can withdraw their net contributions

at any time between the maturity date of their

Customer Agreement and December 31st of the

35th year after the Agreement was opened.

• A Customer must withdraw all net contributions at

maturity, no partial withdrawals are available.

• Net contributions must be withdrawn before or at

the time of EAP, not after.

• A Customer can withdraw their net

contributions at any time between the maturity

date of their Customer Agreement and

December 31st of the 35th year after the

Agreement was opened.

• A Customer can withdraw net contributions in

any amount and at any time, such as before,

with or after the EAP payment to the Student.

Receiving EAPs

• A Student can withdraw EAPs at any time prior to

December 31st of the 35th year after the

Agreement was opened subject to Income Tax.

• To receive an EAP, the Student must be enrolled

in a qualifying post-secondary program. The EAP

will be comprised of a combination of grants,

grant income and Contribution Income, in a

proportion determined by the Student, subject to

Tax Act regulations. There are no Discretionary

Top-Up payments under the Self-Determined

Option.

• There is no deadline for requesting an EAP in the

Single Student Plan; the Student can request an

EAP at any time, provided it is made prior to the

Customer Agreement’s expiry date. However, a

Student cannot receive an EAP before the

withdrawal of net contributions takes place.

• A Student can withdraw EAPs at any time prior

to December 31st of the 35th year after the

Agreement was opened subject to Income Tax.

• To receive an EAP, the Student must be

enrolled in a qualifying post-secondary

program. The EAP will be comprised of a

combination of grants, grant income and

Contribution Income, in a proportion

determined by the Student, subject to Tax Act

regulations.

• There is no deadline for requesting an EAP in

the Single Student Plan; the Student can

request an EAP at any time, provided it is made

prior to the Customer Agreement’s expiry date.

• For the Single Student Plan, the Knowledge

First Foundation can also approve a

Discretionary Top-Up payment for each EAP

paid in a given year.
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• There is no Post-Maturity Attrition under the
Self-Determined Option. The full amount of

income earned on the Customer’s contributions is

available to be withdrawn as an EAP or AIP

throughout the life of the Agreement, subject to

Tax Act regulations.

• There is no Post-Maturity Attrition in the
Single Student Plan. The full amount of income

earned on the Customer’s contributions is

available to be withdrawn as an EAP or AIP

throughout the life of the Agreement, subject

to the Single Student EAA and Tax Act

regulations.

Fees Paid by Customers from Contributions

• Since the Self-Determined Option is available to

Customers at Maturity, the contribution schedule

and associated fees are completed by then. The

Customer does not pay fees from any ad-hoc

contributions they wish to make after maturity

• Since Self-Determined Option is comparable to

the Single Student Plan where a contribution

schedule is completed, the Customer

Agreement is matured and a Student begins

post-secondary studies, there are no fees

payable from contributions at that point.

Fees Paid by Customers Directly7

See previous table, ‘Comparison of Heritage Group

Plan to Single Student Plan’

See previous table, ‘Comparison of Heritage Group Plan

to Single Student Plan’.

In addition, Self-Determined Plan Customers are

charged the following fee:

• $10 withdrawal fee for each withdrawal in

excess of one withdrawal per calendar year.

This fee, if applicable, is deducted from the

accumulated earnings in the Customer’s Self-

Determined Plan Agreement.

Fees Collected from the Plan
See previous table, ‘Comparison of Heritage Group Plan to Single Student Plan’

How the Plan’s Assets are Invested
See previous table, ‘Comparison of Heritage Group Plan to Single Student Plan’

7 Please review the current Knowledge First prospectus and most recent Heritage Plans prospectus for more information on these

fees. Fees do not include GST/HST as applicable in various Canadian jurisdictions.
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REASONS FOR PROPOSED PLAN CHANGES

The Proposed Changes regarding the transfer of Plan Assets to the Single Student Plan and resulting wind-up of the

Heritage Plans will be beneficial to Customers and Students of the Heritage Plans for the following reasons:

Heritage Group Plan (Scholarship Option)

• eliminates the risk and uncertainty in obtaining all EAPs under the chosen Scholarship Option;

• reduces the risk and uncertainty of receiving all of the Plan Assets;

• the Single Student Plan provides the Customer with much greater flexibility in withdrawing contributions

when the Student is ready to attend post-secondary education;

• the Single Student Plan provides the Customer with much greater flexibility in requesting EAP payments

and maximizing the benefit from their RESP;

• allows the Customer, within their new Single Student Plan, to continue to earn and accumulate income on

their asset balances for the remaining life of their Customer Agreement (up to 35 years from the year the

Customer enrolled in the Customer Agreement);

• allows the Customer to request any and all remaining income in their Customer Agreement (not just grant

income) as an AIP in the event the Student does not enroll in a qualifying post-secondary education program

(subject to Tax Act regulations);

• allows for preservation and transferability of Heritage Group Plan optional completion insurance for pre-

maturity customers;

• provides flexibility to start and stop contributions at any time, without risk or penalty; and

• all of the additional benefits specified below that will become available to customers of the Heritage Self-

Determined Plan.

Heritage Self-Determined Plan (Self-Determined Option)

• all-in, consolidated annual management fee of 0.79%, providing certainty of cost of plan administration fees;

• full flexibility and control of withdrawals, including such decisions as timing, amount and whether to take

contributions or EAPs, which include government grants;

• access to programs and resources, including Knowledge First’s Scholarship and bursary program;

• increased earning potential from more equity-weighted investment mix; and

• access to customer online and secure self-serve tools.

The Proposed Changes regarding the Proportionate Asset Transfers is beneficial to Customers and Students of the

Heritage Group Plan for the following reasons:

• provides the Customer and Student with a full allocation of the remaining EAP Account and Sales Charge

Refund Account that the Customer and Student would otherwise have to apply for and qualify to receive;

and

• removes the uncertainty associated with determining future EAP values.

IMPLEMENTATION OF PROPOSED PLAN CHANGES

By approving the Transfer Resolution, Customers are giving the Heritage Foundation the authority to execute the

Proposed Changes by implementing the actions identified in the Transfer Resolution related to the ESP Contract and

Trust Agreement. The Proposed Changes would become effective on the Effective Date, however, the completion of

these matters may be delayed, modified or abandoned in the sole discretion of the Heritage Foundation and/or

Knowledge First.
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PART THREE – ADDITIONAL INFORMATION

Additional information regarding the Heritage Group Plan or Heritage Self-Determined Plan is contained in their

respective ESP Contract, a copy of which is available at www.heritagevote2021.ca. Customers may review the annual

audited financial statements of the Heritage Plans, on the Heritage Plans Issuer Profile on the SEDAR website at

www.sedar.com. Copies of these documents may also be obtained by e-mail at info@heritagevote2021.ca, by

telephone at 1-800-363-7377 or by mail at 50 Burnhamthorpe Road West, Suite 1000, Mississauga, Ontario, L5B 4A5.

AUTHORIZATION BY ELIGIBLE CUSTOMERS

To carry out the Proposed Change to the Heritage Group Plan, Heritage Group Plan Customers must approve the

Transfer Resolution set out in Schedule “A1”. To carry out the Proposed Change to Heritage Self-Determined Plan,

Heritage Self-Determined Plan Customers must approve the Transfer Resolution set out in Schedule “A2”. Each

Transfer Resolution requires a vote ‘FOR’ by a majority of the votes cast at each Special Meeting (either in person or

by sending a proxy form). The approval of each Transfer Resolution is not necessary for the Heritage Foundation

and/or Knowledge First to implement the matters authorized by a Transfer Resolution. For example, if the Heritage

Group Plan Customers approve the Transfer Resolution set out in Schedule “A1”, but the Heritage Self-Determined

Plan Customers do not approve the Transfer Resolution set out in Schedule “A2”, the Heritage Foundation and/or

Knowledge First could, in their sole discretion, implement the matters authorized by the Heritage Group Plan

Customers in the Transfer Resolution set out in Schedule “A1”.

RECOMMENDATION REGARDING THE PROPOSED PLAN CHANGES

For the reasons set out in this Information Circular, the Heritage Foundation recommends that Customers vote in

favor of the Transfer Resolution, as set out in Schedule “A1” and “A2” of this Information Circular. Voting in favor of
the Transfer Resolution eliminates the significant risk associated with remaining as a Customer of the Heritage
Group Plan, who has chosen one of the three Scholarship Options, of their Student not receiving all EAPs and
provides further significant benefits to Customers of both the Heritage Group Plan and Heritage Self-Determined
Plan, of transferring to the Single Student Plan.

Should a majority of Customers vote against the Transfer Resolution, the proposed transfer of Assets from the

Heritage Plans to the Single Student Plan will not occur, the Proportionate Asset Transfers will not be calculated, and

the ESP Contract will remain in its current form, with Pre- and Post-Maturity Attrition.

RECOMMENDATION OF THE INDEPENDENT REVIEW COMMITTEE

The Independent Review Committee (“IRC”) established for the Heritage Plans under National Instrument 81-107 –

Independent Review Committee for Investment Funds has reviewed the Proposed Changes and, after making

reasonable inquiry, has concluded that, if approved by Customers, the Proposed Changes would achieve a fair and

reasonable result for the Heritage Plans. The IRC has come to this conclusion based on the information provided to

the IRC by the Manager, and the information set out in this document generally and the reasons given by the

Heritage Foundation as set out in this Information Circular.

INCOME TAX CONSIDERATIONS REGARDING THE PROPOSED CHANGES

The following is a summary of the principal Canadian federal income tax considerations that are generally applicable

to individuals resident in Canada. This summary is based upon the current provisions of the Tax Act and the

regulations thereunder (the “Tax Regulations”), all specific proposals to amend the Tax Act and the Tax Regulations

publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof and the Heritage

Foundation’s understanding of the current published administrative and assessing practices of the Canada Revenue

Agency (the “CRA”). The summary does not otherwise consider or anticipate any changes in law, whether by judicial,

governmental or legislative action or decision, or changes in the administrative practices of the CRA, nor does it

consider provincial, territorial or foreign income tax legislation or consequences.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax

advice generally or to any Customer of the Heritage Plans. Accordingly, Heritage Plans Customers should consult

with their own tax advisers as to their income tax situation.
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Tax Consequences of the Transfer

No amount will be included in computing the income of any person as a result of the transfer of Plan Assets from the

Heritage Plans to a Single Student Plan.

Tax Consequences of Investing in Single Student Plan

Please refer to the Prospectus for the Single Student Plan filed under the profile ‘Family Single Student Education

Savings Plan’ on the SEDAR website at www.sedar.com.

OTHER INFORMATION

Auditors

PricewaterhouseCoopers, LLP are the auditors of the Heritage Plans and the Single Student Plan, as well as the

Heritage Foundation and the Knowledge First Foundation.

Interest of Insiders in the Proposed Changes

The Manager provides management services to the Heritage Plans and Single Student Plan. If the Proposed Changes

are approved, the Manager will continue to provide management services to the Single Student Plan and receive

administration fees as described in the Single Student Plan EAA and prospectus. During the past completed financial

year ended December 31, 2020, the Manager received $17,510,783 in Administrative fees and $1,714,219 in Account

Maintenance Fees from the Heritage Plans, and $30,526,994 in Management fees from the Single Student Plan.

Responsible Investing

At Knowledge First Financial we have a duty to act professionally and responsibly in the best interests of our

Subscribers and Beneficiaries with a view to create long-term, sustainable value. As a long-term investor, we have an

obligation to proactively address Environmental, Social and Governance (ESG) risks and opportunities as part of our

investment strategy. We believe Responsible Investing is at the core of our ability to satisfy our duty.

Good governance and effective management of environmental and social factors impact the likelihood that our

portfolio companies will perform well over the long-term, and our definition of success reaches beyond financial

considerations. We do not believe that there is any compromise of investment returns by investing in this manner.

With the exception of the Government bonds, our holdings are assessed based on the following factors as part of our

investment strategy:

• Environmental – capture the impact companies have on the natural environment and the environment’s

impact on the companies. The important factors include climate change, water usage, pollution and waste

management.

• Social – captures companies impact on a society as whole, and includes factors such as workplace practices,

human rights, safety, and supply chain management.

• Governance – captures how companies are governed, such as board composition/diversity/independence,

executive compensation, and whistle-blower policy.

We believe that our portfolio managers should incorporate ESG factors in evaluating securities and include those

companies that are strong ESG performers. The analysis undertaken may impact the valuation, highlight particular

risks of those securities, or result in exclusions from the portfolio. Our objective is to create strong performing,

resilient portfolios built for long term investment returns.

24



CERTIFICATE

The contents of this Information Circular and its distribution have been approved by the Board of Directors of the

Heritage Foundation as sponsor of the Heritage Plans.

DATED at Mississauga, Ontario, the 24th day of March 2021.

BY ORDER OF THE BOARD OF DIRECTORS OF HERITAGE EDUCATIONAL FOUNDATION, SPONSOR OF THE
HERITAGE PLANS

“Donald W. Hunter, Chair”
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SCHEDULE “A1”

FORM OF RESOLUTION FOR CUSTOMERS OF
THE HERITAGE GROUP PLAN

BE IT RESOLVED THAT:

1. The Heritage Educational Foundation (the “Heritage Foundation”) and/or its agent, Knowledge First

Financial Inc., the manager of the Heritage Plans (“Knowledge First”) be authorized to amend, as necessary

its sole discretion, the Heritage Plans Education Savings Plan Contract for the Heritage Group Plan (the “ESP
Contract”),

a. to grant the Heritage Foundation and/or Knowledge First the discretion to transfer (the “Transfer”) the

assets from the Heritage Group Plan to the Family Single Student Education Savings Plan sponsored by

the Knowledge First Foundation, an affiliate of the Heritage Foundation (the “Single Student Plan”), and

b. to allow the Heritage Foundation and/or Knowledge First to enter into an Education Assistance

Agreement for the Single Student Plan on behalf of each Heritage Group Plan Customer with the

Knowledge First Foundation and or Knowledge First,

in the manner described in the Management Information Circular of the Heritage Plans dated March 24, 2021,

and to terminate the ESP Contract with each Customer, as required in the sole discretion of the Heritage

Foundation and/or Knowledge First;

2. The Heritage Foundation and/or Knowledge First be authorized to amend the Amended and Restated Trust

Indenture between the Heritage Foundation and The Bank of Nova Scotia Trust Company dated as of

November 1, 2018 (the “Trust Agreement”) as it deems necessary, in its sole discretion, to permit the

Transfer;

3. The Heritage Foundation and/or Knowledge First be authorized to terminate the Trust Agreement if

necessary in its sole discretion;

4. The Heritage Foundation and/or Knowledge First be authorized, in its sole discretion, to elect not to proceed

with any or all of the Transfer, the amendment or termination of the ESP Contract or the amendment or

termination of the Trust Agreement; and

5. Any director or officer of the Heritage Foundation and/or Knowledge First, be and is hereby authorized, in

their sole discretion, to take all such steps as may be necessary or desirable to give effect to the foregoing.

A1-1



SCHEDULE “A2”

FORM OF RESOLUTION FOR CUSTOMERS OF
THE HERITAGE SELF-DETERMINED PLAN

BE IT RESOLVED THAT:

1. The Heritage Educational Foundation (the “Heritage Foundation”) and/or its agent, Knowledge First

Financial Inc., the manager of the Heritage Plans (“Knowledge First”) be authorized to amend, as necessary

its sole discretion, the Heritage Plans Education Savings Plan Contract for the Heritage Self-Determined Plan

(the “ESP Contract”),

a. to grant the Heritage Foundation and/or Knowledge First the discretion to transfer (the “Transfer”) the

assets from the Heritage Self-Determined Plan to the Family Single Student Education Savings Plan

sponsored by the Knowledge First Foundation, an affiliate of the Heritage Foundation (the “Single
Student Plan”), and

b. to allow the Heritage Foundation and/or Knowledge First to enter into an Education Assistance

Agreement for the Single Student Plan on behalf of each Heritage Self-Determined Plan Customer with

Knowledge First Foundation and/or Knowledge First,

in the manner described in the Management Information Circular of the Heritage Plans dated March 24, 2021,

and to terminate the ESP Contract with each Customer, as required in the sole discretion of the Heritage

Foundation and/or Knowledge First;

2. The Heritage Foundation and/or Knowledge First be authorized to amend the Amended and Restated Trust

Indenture between the Heritage Foundation and The Bank of Nova Scotia Trust Company dated as of

November 1, 2018 (the “Trust Agreement”), as it deems necessary, in its sole discretion, to permit the

Transfer;

3. The Heritage Foundation and/or Knowledge First be authorized to terminate the Trust Agreement if

necessary in its sole discretion;

4. The Heritage Foundation and/or Knowledge First be authorized, in its sole discretion, to elect not to proceed

with any or all of the Transfer, the amendment or termination of the ESP Contract or the amendment or

termination of the Trust Agreement; and

5. Any director or officer of the Heritage Foundation and/or Knowledge First, be and is hereby authorized, in

their sole discretion, to take all such steps as may be necessary or desirable to give effect to the foregoing.
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SCHEDULE “B”

UNDERSTANDING THE IMPACTS OF THE VOTE – HERITAGE GROUP PLAN

If majority of voting
Customers vote FOR
proposed changes

=
Receive

PROPORTIONATE
ASSET TRANSFER

If majority of voting
Customers vote

AGAINST
proposed changes

=
ATTRITION
remains, no

PROPORTIONATE
ASSET TRANSFER

Your Heritage Group Plan
Customer Agreement

Net contributions

Grants

Accumulated Grant income

Accumulated Contribution income

On Effective Date
Your Heritage Group
Plan Customer
Agreement

Your NEW Single Student
Plan Customer Agreement

Net contributions

Net contributions Grants

Grants Accumulated Grant and

Contribution incomeAccumulated

Grant and

Contribution

income

Plus, for Eligible Pre-

Maturity Customers, a
Proportionate Asset
Transfer, consisting of Pre-

Maturity Attrition

Student Enrolls in Post-Secondary Education

Can enroll anytime up until the 35th year after the plan

was opened

1. Is it a Qualifying Program?

2. Did the Student provide verification of enrolment?

Contributions can be withdrawn in full or partially
Education Assistance Payment consists of:

Any or all of your Accumulated

Contribution income

Any or all of your Grants

Any or all of your Grant Income

For Eligible Post-Maturity Customers, any or all
of your Proportionate Asset Transfer

Ability to participate in Foundation’s programs

and

Your Heritage Group Plan
Customer Agreement

Net contributions

Grants

Accumulated Grant and
Contribution income

At Maturity Date, under Scholarship Option
Your Heritage Group
Plan Customer
Agreement

Net contributions Returned to you

Grants

Accumulated

Grant income

Accumulated
Contribution income

Transferred to EAP
Account

Student Enrolls in Post-Secondary Education
Must successfully apply for EAP by August 15th each

year

1. Is it a Qualifying Program?

2. Did the Student provide all completed forms in

good order and on time?

3. Did the Student provide verification of enrolment

on time?

4. Did the Student exhaust any available deferrals of

EAPs?

EAP consisting of:
Portion of your Grants

Portion of your Grant Income

Share of your EAP Account Pool

Foundation Top-Up (discretionary)

If answer is “No” to any of the questions
• No EAP and your contribution income remains

in EAP Account, for benefit of other students

in your Cohort Year

Š Students have full access to income and
grants through life of their Agreement

Š Customers can access any remaining
income after Students are done school as
Accumulated Income Payment

To maximize the benefit from your Plan, Student
must successfully apply for and receive all
available EAPs under Scholarship Option 3
(attend a traditional four-year program)
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SCHEDULE “C”

EXAMPLES OF CALCULATIONS OF PRE-MATURITY
PROPORTIONATE ASSET TRANSFERS

For all Heritage Plans Customers, on the Effective Date of the Proposed Changes,
the Customer’s Assets will be transferred from the Heritage Group Plan and
Heritage Self-Determined Plan into the Knowledge First Single Student Plan in the
Customer’s account. This total is shown on your Statement of Account.

As part of this transfer of Assets, for Eligible Pre-Maturity Customers (as defined
herein), this table shows how much you can expect to receive as a Pre-Maturity
Proportionate Asset Transfer as part of the transfer of the Customer’s Assets. The
estimates are based on the current amount of Pre-Maturity Attrition income in the
Sales Charge Refund Account for each Cohort Year. All estimates are based on a
sample of 10.000 units. Please consult your most recent Statement of Account for
the actual number of units in your Customer Agreement(s).

The estimated calculations of the Proportionate Asset Transfer per unit amounts are
for illustration only. The Actual Proportionate Asset Transfer per unit amounts may
be different as the Pre-Maturity Attrition Income will change prior to the Effective
Date.

Beneficiary Group
(Year of Maturity) Sample Units

Estimated
Pre-Maturity

Attrition Income
per Unit (A)

Example
Proportionate
Asset Transfer

Amount
(A) x Sample Units

2021 10.000 $8.49 $84.90

2022 10.000 $6.68 $66.80

2023 10.000 $5.40 $55.40

2024 10.000 $4.22 $42.20

2025 10.000 $3.33 $33.30

2026 10.000 $ 2.81 $ 28.10

2027 10.000 $ 1.95 $ 19.50

2028 10.000 $ 1.57 $ 15.70

2029 10.000 $0.92 $ 9.20

2030 10.000 $0.55 $ 5.50

2031 and beyond Amount of Pre-Maturity Attrition Income is less than $0.10 per Unit
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SCHEDULE “D”

EXAMPLES OF CALCULATIONS OF POST-MATURITY
PROPORTIONATE ASSET TRANSFERS

For Eligible Post-Maturity Customers (as defined herein), this table shows how much
you can expect to receive as a Post-Maturity Proportionate Asset Transfer on the
Effective Date of the Proposed Plan Changes. These estimates are based on the
estimated amount of the remaining amounts in the EAP Account for each Cohort Year.
The amount of the Post-Maturity Proportionate Asset Transfer is part of the transfer of
Assets, which also includes the government grants and income on government grants
within each Customer Agreement. Estimated transfers are for illustration only, actual
transfer amounts may be different. Please consult your most recent Statement of
Account for the actual number of units in your Customer Agreement(s).

Proportionate Asset Transfer Amounts per Unit

2021 2022 2023

Estimated
Proportionate Asset

Transfer, per Unit

$94.30 $218.66 $264.71

D1-1



For general inquiries about our Company,  

please contact our corporate office:

KNOWLEDGE FIRST FINANCIAL INC.

50 Burnhamthorpe Road West,
Suite 1000 Mississauga,
Ontario L5B 4A5

(800) 363-7377

customercare@heritageresp.com

www.knowledgefirstfinancial.ca

YOUR VOTE MATTERS.

Take control of your 

RESP investment
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