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$100,000,000 (10,000,000) Maximum
$10.00 per Unit
North American REIT Income Fund (the ‘‘Fund’’) is a closed-end investment trust established under the laws of the Province of Ontario
that proposes to issue transferable trust units (the ‘‘Units’’) of the Fund (the ‘‘Offering’’) at a price of $10.00 per Unit.
The Fund’s investment objectives are to provide holders of Units (‘‘Unitholders’’) with:
(a) stable monthly cash distributions; and
(b) the opportunity for capital appreciation. See ‘‘Investment Objectives’’.
The Fund has been created to invest in an actively managed portfolio (the ‘‘Portfolio’’) comprised primarily of listed equity securities
issued by real estate investment trusts (‘‘REITs’’) and to a lesser extent other issuers principally engaged in the real estate industry in
Canada and the United States. The Portfolio will be managed by CBRE Clarion Securities LLC (the ‘‘Portfolio Manager’’ or ‘‘CBRE
Clarion’’), a Delaware (U.S.) limited liability company.
Propel Capital Corporation (‘‘Propel’’ or the ‘‘Manager’’) is the manager and promoter of the Fund. The Manager, in its capacity as
investment fund manager of the Fund, will retain the Portfolio Manager to act as portfolio manager to the Fund.

Price: $10.00 per Unit
Minimum Purchase: 100 Units
Per Unit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Total Minimum Offering(3)(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Total Maximum Offering(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Price to the Public(1)

Agents’ fees

Net Proceeds to the Fund(2)

$10.00
$20,000,000
$100,000,000

$0.525
$1,050,000
$5,250,000

$9.475
$18,950,000
$94,750,000

Notes:
(1)

The price of the Units was established by negotiation between the Manager on behalf of the Fund and the Agents (as defined herein).

(2)

Before deducting the expenses of the Offering, estimated to be $750,000, and subject to a maximum of 1.5% of the gross proceeds of the Offering,
which together with the Agents’ fees, will be paid by the Fund from the proceeds of the Offering.

(3)

There will be no closing unless a minimum of 2,000,000 Units are sold. If subscriptions for such minimum have not been received within 90 days after
a final receipt for this prospectus is issued, the Offering may not continue and subscription proceeds will be returned to subscribers, without interest
or deduction, unless an amendment to this prospectus is filed.

(4)

The Fund has granted to the Agents an option (the ‘‘Over-Allotment Option’’), exercisable, in whole or in part, for a period of 30 days following the
closing of the Offering, to purchase up to 15% of the aggregate number of Units issued at the closing of the Offering on the same terms as set forth
above solely to cover over-allotments, if any. To the extent that the Over-Allotment Option is exercised, the Agents will be entitled to a fee equal to
$0.525 per Unit, and if exercised in full, under the maximum Offering, the price to the public, the Agents’ fees and the net proceeds to the Fund
before deducting the expenses of the Offering will be $115,000,000, $6,037,500 and $108,962,500, respectively. This prospectus also qualifies the
grant of the Over-Allotment Option and the distribution of Units issuable on the exercise of the Over-Allotment Option. A purchaser who acquires
Units forming part of the Agents’ over-allocation position acquires such Units under this prospectus, regardless of whether the over-allocation
position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. See ‘‘Plan of Distribution’’.
(continued on next page)
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Prospective purchasers may purchase Units either by (i) cash payment or (ii) an exchange of freely tradeable securities of any
Exchange Eligible Issuer. The number of Units issuable in exchange for the securities of an Exchange Eligible Issuer
deposited by a prospective purchaser pursuant to the Exchange Option will be determined by dividing the volume weighted
average trading price of such securities on the TSX (or such other exchange or market on which such security is then listed)
during the five consecutive trading days ending on November 9, 2012, as adjusted to reflect dividends declared by any
Exchange Eligible Issuer that will not be received by the Fund, by $10.00. Prospective purchasers under the Exchange Option
are required to deposit securities of Exchange Eligible Issuers with the Exchange Agent, Equity Financial Trust Company,
prior to 5:00 p.m. (Toronto time) on November 9, 2012, such deposits to be made through CDS. However, CDS Participants
may have an earlier deadline for receiving instructions from their clients to deposit securities into the Exchange Option. See
‘‘Purchases of Securities — Method to Purchase Units’’.
There is no assurance that the Fund will meet its distribution and capital appreciation objectives. The Units may trade at a
significant discount to the NAV per Unit. See ‘‘Risk Factors’’ for a discussion of certain factors that should be considered by
prospective investors in Units including with respect to the Fund’s use of leverage. There is currently no market through which
the Units may be sold and purchasers may not be able to resell securities purchased under this prospectus. This may affect the
pricing of the securities in the secondary market, the transparency and availability of trading prices, the liquidity and the
extent of issuer regulation. See ‘‘Description of the Units — Description of the Securities Distributed’’.
The Fund is not a trust company and, accordingly, is not registered under the trust company legislation of any jurisdiction.
Units are not ‘‘deposits’’ within the meaning of the Canada Deposit Insurance Corporation Act (Canada) and are not insured
under provisions of that Act or any other legislation.
The TSX has conditionally approved the listing of the Units. Listing of the Units is subject to the Fund fulfilling all of the
listing requirements of the TSX on or before January 20, 2013, including distribution of the Units to a minimum number of
public holders. The Units, if listed, will be listed for trading under the symbol ‘‘NRF.UN’’.
RBC Dominion Securities Inc., CIBC World Markets Inc., GMP Securities L.P., BMO Nesbitt Burns Inc., National Bank
Financial Inc., Scotia Capital Inc., TD Securities Inc., Raymond James Ltd., Canaccord Genuity Corp., Macquarie Private
Wealth Inc., Desjardins Securities Inc., Dundee Securities Ltd. and Manulife Securities Incorporated (collectively, the
‘‘Agents’’) have agreed to conditionally offer the Units, subject to prior sale, on a best efforts basis, if, as and when issued by
the Fund and accepted by the Agents in accordance with the conditions contained in the Agency Agreement referred to
under ‘‘Plan of Distribution’’, and subject to the approval of certain legal matters by Stikeman Elliott LLP on behalf of the
Fund and Blake, Cassels & Graydon LLP on behalf of the Agents. The Agents may over-allot and effect transactions to cover
their over-allotted position. See ‘‘Plan of Distribution’’.
Subscriptions will be received for the Units offered hereby, subject to rejection or allotment in whole or in part, and the right
is reserved to close the subscription books at any time without notice. Closing is expected to occur on or about November 19,
2012, but, in any event, not later than 90 days after a receipt for the final prospectus is issued.
Capitalized terms used, but not defined, in the foregoing are defined in the ‘‘Glossary of Terms’’.
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(ii)

GLOSSARY OF TERMS
In this prospectus, the following terms shall have the meanings set forth below, unless otherwise
indicated:
“affiliate” has the meaning ascribed thereto in the Business Corporations Act (Ontario).
“Affiliated Fund(s)” has the meaning ascribed thereto under “Matters Requiring Unitholder Approval”.
“Agency Agreement” means an agreement dated as of October 26, 2012 among the Fund, the Manager,
the Portfolio Manager and the Agents.
“Agents” means, collectively, RBC Dominion Securities Inc., CIBC World Markets Inc., GMP Securities
L.P., BMO Nesbitt Burns Inc., National Bank Financial Inc., Scotia Capital Inc., TD Securities Inc.,
Raymond James Ltd., Canaccord Genuity Corp., Macquarie Private Wealth Inc., Desjardins Securities
Inc., Dundee Securities Ltd. and Manulife Securities Incorporated.
“Annual Redemption Date” means the second last Business Day of May of each year commencing in
2014.
“assets under management” of in respect of CBRE Global Investors refers to fair market value of real
estate-related assets with respect to which CBRE Global Investors provides, on a global basis, oversight,
investment management services and other advice, and which generally consist of properties and real
estate-related loans; securities portfolios; and investments in operating companies, joint ventures and in
private real estate funds under its fund of funds program. This calculation of assets under management is
intended principally to reflect the extent of CBRE Global Investors' presence in the global real estate
market, and its calculation of assets under management may differ from the calculations of other asset
managers.
“Business Day” means any day on which the TSX is open for business.
“Canadian GAAP” means Canadian generally accepted accounting principles.
“Capital Gains Refund” has the meaning ascribed thereto under “Income Tax Considerations – Taxation
of the Fund”.
“CBRE” means CBRE Group, Inc.
“CBRE Clarion” means CBRE Clarion Securities LLC.
“CBRE Global Investors” means CBRE Global Investors, the independently-operated real estate
investment management division of CBRE.
“CDS” means CDS Clearing and Depository Services Inc. and includes any successor thereto or any other
depositary subsequently appointed by the Fund as the depositary in respect of the Units.
“CDS Participant” means a participant in CDS.
“Closing” means the closing of the Offering.
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“Closing Date” means the date of Closing, which is expected to be on or about November 19, 2012, or
such later date as the Fund and the Agents may agree, but, in any event, not later than 90 days after a
receipt for the final prospectus is issued.
“Closing Market Price” in respect of a Unit on a Monthly Redemption Date means (i) the closing price of
the Units on the TSX on such Monthly Redemption Date (or such other stock exchange on which the
Units are listed) if there was a trade on the applicable Monthly Redemption Date and the market
provides a closing price; (ii) the average of the highest and lowest prices of the Units on the TSX on such
Monthly Redemption Date (or such other stock exchange on which the Units are listed) if there was
trading on the applicable Monthly Redemption Date and the market provides only the highest and lowest
prices of the Units traded on a particular day; or (iii) the average of the last bid and the last asking prices
of the Units on the TSX on such Monthly Redemption Date (or such other stock exchange on which the
Units are listed) if there was no trading on the applicable Monthly Redemption Date.
“CRA” means the Canada Revenue Agency.
“Custodian” means CIBC Mellon Trust Company, the custodian of the assets of the Fund, and its
successors or assigns.
“Custodian Agreement” means the master custodial services agreement dated as of December 9, 2010
among the Manager on behalf of the Fund and several other parties including CIBC Mellon Trust
Company and CIBC Mellon Global Securities Services Company, as it may be amended from time to
time.
“Declaration of Trust” means the amended and restated declaration of trust of the Fund dated as of
October 26, 2012, establishing the Fund under the laws of the Province of Ontario, as it may be amended
from time to time.
“Distribution Payment Date” means a Business Day designated by the Manager that will be no later
than the 15th day of the month following the relevant Distribution Record Date.
“Distribution Record Date” means the last Business Day of each month.
“‘Exchange Agency Agreement” means the exchange agency agreement dated as of September 27, 2012
between the Fund and the Exchange Agent.
“Exchange Agent”’ means Equity Financial Trust Company.
“Exchange Eligible Issuer” has the meaning given under “Purchases of Securities — Method to Purchase
Units”.
“Exchange Option” has the meaning given under “Purchases of Securities — Method to Purchase Units”.
“Exchange Ratio” has the meaning given under “Purchases of Securities — Method to Purchase Units”.
“Exchanged Securities” has the meaning given under “Income Tax Considerations — The Exchange
Option”.
“Extraordinary Resolution” means a resolution passed by the affirmative vote of at least 66 2/3% of the
votes cast, either in person or by proxy, at a meeting of Unitholders called for the purpose of considering
such resolution.
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“Fund” means North American REIT Income Fund.
“GFC” has the meaning ascribed thereto under “Overview of the Sectors the Fund Invests In –
Expectations for North America’s Real Estate Issuer Market”.
“IFRS” means International Financial Reporting Standards.
“illiquid assets” has the meaning set out in NI 81-102, and currently means (a) a portfolio asset that
cannot be readily disposed of through market facilities on which public quotations in common use are
widely available at an amount that at least approximates the amount at which the portfolio asset is
valued in calculating the net asset value per security of the mutual fund, or (b) a restricted security held
by a mutual fund, the resale of which is prohibited by a representation, undertaking or agreement by the
mutual fund or by the predecessor in title of the mutual fund.
“Independent Review Committee” or “IRC” means the independent review committee of the Fund.
“Indicative Portfolio” has the meaning ascribed thereto under “Investment Strategies – Indicative
Portfolio”.
“Management Agreement” has the meaning ascribed thereto under “Organization and Management
Details of the Fund – Manager of the Fund – Duties and Services to be Provided by the Manager to the
Fund”.
“Management Fee” means the management fee payable to the Manager as more fully described under
“Fees and Expenses – Management Fee”.
“Manager” means Propel Capital Corporation, in its capacity as investment fund manager of the Fund,
and any successor thereto.
“Market Price” means, in respect of a Unit on a Monthly Redemption Date, the weighted average trading
price of the Units on the TSX (or such other stock exchange on which the Units are listed), for the 10
trading days immediately preceding such Monthly Redemption Date.
“Maximum Ownership Level” has the meaning given in “Purchases of Securities — Method to Purchase
Units”.
“Monthly Redemption Date” means the second last Business Day of each month (other than the Annual
Redemption Date).
“Net Asset Value of the Fund” or “NAV of the Fund” on a particular date will be equal to (i) the
aggregate fair value of the assets of the Fund, less (ii) the aggregate fair value of the liabilities of the Fund.
“Net Asset Value per Unit” or “NAV per Unit” means the Net Asset Value divided by the number of
Units outstanding on the date on which the calculation is made.
“NI 81-102” means National Instrument 81-102 – Mutual Funds of the Canadian Securities Administrators,
as amended from time to time.
“NI 81-106” means National Instrument 81-106 – Investment Fund Continuous Disclosure of the Canadian
Securities Administrators, as amended from time to time.
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“NI 81-107” means National Instrument 81-107 – Independent Review Committee for Investment Funds of the
Canadian Securities Administrators, as amended from time to time.
“non-residents” has the meaning ascribed thereto under “Unitholder Matters – Non-Resident
Unitholders”.
“Notice Period” has the meaning ascribed thereto under “Redemption of Securities – Annual
Redemptions of Units”.
“Offering” means the offering of a minimum of 2,000,000 Units and a maximum of 10,000,000 Units at a
price of $10.00 per Unit, as contemplated by this prospectus.
“Over-Allotment Option” means the option granted by the Fund to the Agents, exercisable, in whole or
in part, and from time to time for a period of 30 days following the Closing Date, to purchase an
aggregate of up to 15% of the aggregate number of Units issued on Closing at a price of $10.00 per Unit.
“Permitted Merger” has the meaning ascribed thereto under “Matters Requiring Unitholder Approval”.
“Portfolio” has the meaning ascribed thereto under “Investment Objectives”.
“Portfolio Management Agreement” has the meaning ascribed thereto under “Organization and
Management Details of the Fund – Portfolio Advisor – Duties and Services to be Provided by the
Portfolio Manager”.
“Portfolio Manager” means CBRE Clarion Securities LLC, in its capacity as portfolio manager to the
Fund.
“Portfolio Securities” means the securities held in the Portfolio.
“Pricing Period” has the meaning given under “Purchases of Securities — Determination of Exchange
Ratios”.
“Proxy Voting Policy” means the proxy voting policy established by the Portfolio Manager.
“Real Estate Issuers” means REITs and other issuers “principally engaged in the real estate industry”,
which the Portfolio Manager defines as an issuer deriving its intrinsic value from activities including, but
not limited to, the ownership, operation, leasing, development, management, brokerage or sale of
commercial or industrial real estate, land or infrastructure. The Portfolio Manager’s determination that a
company is a Real Estate Issuer shall be conclusive for all purposes.
“Redemption Payment Date” means the Business Day that is on or before the 15th Business Day in the
month following an Annual Redemption Date or Monthly Redemption Date, as applicable.
“Redemption Notice” has the meaning ascribed thereto under “Redemption of Securities – Exercise of
Redemption Right”.
“Registered Plan” means a registered retirement savings plan, a registered retirement income fund, a
deferred profit sharing plan, a registered education savings plan, a registered disability savings plan and
a tax-free savings account.
“REITs” means real estate investment trusts.
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“Service Fee” has the meaning ascribed thereto under “Fees and Expenses – Service Fee”.
“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as may be amended from
time to time.
“SIFT Partnership” means a specified investment flow-through partnership for the purposes of the Tax
Act.
“SIFT Rules” means the specified investment flow-through rules in the Tax Act which apply to a SIFT
Trust, a SIFT Partnership and their unitholders.
“SIFT Trust” means a specified investment flow-through trust for purposes of the Tax Act.
“Tax Proposals” means all specified proposals to amend the Tax Act and the regulations thereunder
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof.
“Termination Date” means the date on which the Fund terminates as described under “Termination of
the Fund”.
“Total Assets” means the aggregate value of the assets of the Fund determined in accordance with the
terms of the Declaration of Trust.
“Trustee” means Computershare Trust Company of Canada, in its capacity as trustee of the Fund under
the Declaration of Trust, and any successor thereto.
“TSX” means the Toronto Stock Exchange.
“Unitholders” means holders of Units.
“Units” means the transferable units of the Fund.
“Valuation Agent” means such person as may from time to time be appointed by the Manager to
calculate the Net Asset Value per Unit and the Net Asset Value of the Fund. The initial Valuation Agent
will be the Custodian.
“Valuation Date” has the meaning ascribed thereto under “Calculation of Net Asset Value”.
“Valuation Time” has the meaning ascribed thereto under “Calculation of Net Asset Value”.
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PROSPECTUS SUMMARY
The following is a summary of the principal features of this distribution and should be read together with the more
detailed information and financial data and statements contained elsewhere in this prospectus. Certain capitalized
terms used, but not defined in this summary, are defined in the “Glossary of Terms”. Unless otherwise indicated, all
references to dollar amounts in this prospectus are to Canadian dollars.
Issuer:

North American REIT Income Fund (the “Fund”) is a closed-end investment trust
established under the laws of the Province of Ontario pursuant to an amended and
restated declaration of trust dated as of October 26, 2012. See “Overview of the Legal
Structure of the Fund”.

Offering:

The Fund is offering Units. See “Plan of Distribution” and “Description of the Units”.

Price:

$10.00 per Unit

Maximum Issue:

$100,000,000 (10,000,000 Units)

Minimum Issue:

$20,000,000 (2,000,000 Units)

Minimum Cash
Subscription:

$1,000 (100 Units)

Investment
Objectives:

The Fund’s investment objectives are to provide holders of Units (“Unitholders”)
with:
(a)

stable monthly cash distributions; and

(b)

the opportunity for capital appreciation. See “Investment Objectives”.

The Fund has been created to invest in an actively managed portfolio (the
“Portfolio”) comprised primarily of listed equity securities issued by real estate
investment trusts (“REITs”) and to a lesser extent other issuers principally engaged
in the real estate industry in Canada and the United States.
See “Investment Objectives”.
Investment
Strategies:

The Portfolio will be managed by CBRE Clarion Securities LLC (the “Portfolio
Manager” or “CBRE Clarion”).
The Portfolio Manager will invest in a portfolio comprised primarily of listed equity
securities of Real Estate Issuers. The Portfolio will be actively managed to take
advantage of opportunities within the listed North American real estate sector with a
focus on Real Estate Issuers that provide an attractive current cash yield, but also
offer the potential for rising distributions and capital appreciation.
The Portfolio Manager employs a disciplined, research-based investment process
supported by CBRE Clarion’s established, dedicated real estate securities investment
teams. CBRE Clarion combines fundamental real estate analysis with systematic
quantitative securities analysis to select investments in Real Estate Issuers.
See “Investment Strategies”.
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Portfolio
Manager:

CBRE Clarion, a Delaware (U.S.) limited liability company, serves as the Fund’s
portfolio manager. CBRE Clarion is the listed securities investment arm of CBRE
Global Investors, the independently-operated real estate investment management
division of CBRE Group, Inc. (“CBRE”) and one of the largest real estate investment
management firms in the world. CBRE Global Investors’ assets under management
totaled approximately U.S. $91.2 billion as of June 30, 2012, of which U.S. $21.4
billion was in listed securities. CBRE Clarion and its predecessors have been
managing real estate securities investments since 1984.
CBRE Clarion is an indirect majority-owned subsidiary of CBRE, a Fortune 500 and
S&P 500 company headquartered in Los Angeles, California. CBRE is the world’s
largest commercial real estate services firm, in terms of 2011 revenue, tracing its
origins to a company founded over 100 years ago.
See “Organization and Management Details of the Fund – Portfolio Advisor”.

Manager:

Propel Capital Corporation (“Propel” or the “Manager”) is the manager and
promoter of the Fund. The Manager, in its capacity as investment fund manager of
the Fund, will retain the Portfolio Manager to act as portfolio manager to the Fund
See “Organization and Management Details of the Fund– Manager of the Fund”.

Distributions:

The Fund intends to make monthly distributions to Unitholders of record on the last
Business Day of each of month (each, a “Distribution Record Date”), commencing in
December, 2012. Distributions will be paid on a Business Day designated by the
Manager that will be no later than the 15th day of the following month (each, a
“Distribution Payment Date”). The Fund will not have a fixed monthly distribution
amount but intends to at least annually set periodic distribution targets based on the
Manager and Portfolio Manager’s estimate of distributable cash flow in the Fund for
the period.
Based on the Manager and Portfolio Manager’s current estimates, the initial monthly
distribution target for the Fund is $0.05 per Unit per month ($0.60 per annum to
yield 6.0% on the subscription price of $10.00 per Unit). The initial cash distribution
will be payable to Unitholders of record on December 31, 2012 and is expected to be
paid on or about January 15, 2013, based on an anticipated Closing Date of
November 19, 2012.
Based on current estimates and assuming (i) an aggregate size of the Offering of $100
million, (ii) using the anticipated initial leverage of 35% of Total Assets, (iii) the
employment of the investment strategies as described under “Investment Strategies”,
(iv) the fees and expenses described under “Fees and Expenses”, and (v) the current
price and yield of the securities anticipated to be included in the Portfolio, it is
expected that the Fund will be able to generate net cash flow that exceeds the initial
target distribution by 0.01%. If the return on the Portfolio or the increase in the value
of the Portfolio is less than the amount necessary to fund the monthly distributions
and all expenses of the Fund, and if the Manager chooses to nevertheless ensure that
the monthly distributions are paid to Unitholders, this will result in a portion of the
capital of the Fund being returned to Unitholders, and accordingly, NAV per Unit
would be reduced. As to future indicative distribution rates, see “Distribution
Policy”. The amount of monthly distributions may fluctuate from month to month
and there can be no assurance that the Fund will make any distribution in any
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particular month or months. The amount of monthly distributions may vary if
there are changes in any of the factors that affect the net cash flow on the Portfolio,
including the amount of leverage employed by the Fund and the other
assumptions noted above. See “Investment Strategies – Leverage”.
Amounts distributed on the Units that represent returns of capital are generally nontaxable to a Unitholder but reduce the Unitholder’s adjusted cost base of the Units
for tax purposes. See “Income Tax Considerations”.
If the Fund’s net income for tax purposes, including net realized capital gains, for
any year exceeds the aggregate amount of the regular monthly distributions made in
the year to Unitholders, the Fund will also be required to pay one or more special
distributions (in either cash or Units) in such year to Unitholders as is necessary to
ensure that the Fund will not be liable for income tax on such amounts under the Tax
Act (after taking into account all available deductions, credits and refunds). See
“Income Tax Considerations”.
There can be no assurance given as to the amount of targeted distributions in the
future. There is no assurance that the Fund will meet its investment objectives. See
“Distribution Policy” and “Risk Factors”.
Exchange
Option:

Units purchased may be paid for either by cash or by an exchange of freely tradeable
securities of an Exchange Eligible Issuers set out under “Exchange Option —
Exchange Eligible Issuers”.
A prospective purchaser of Units who elects to pay for such Units by using the
Exchange Option must do so by means of a book-entry deposit with the Exchange
Agent, through CDS. Such book-entry deposits must be made prior to 5:00 p.m.
(Toronto time) on November 9, 2012 by a CDS Participant. However, CDS
Participants may have an earlier deadline for receiving instructions from their clients
to deposit securities into the Exchange Option.
The number of Units issuable in exchange for the securities of an Exchange Eligible
Issuer deposited by a prospective purchaser pursuant to the Exchange Option will be
determined by dividing the volume weighted average trading price of such
securities on the TSX (or such other exchange or market on which such security is
then listed) during the five consecutive trading days ending on November 9, 2012, as
adjusted to reflect distributions declared by any Exchange Eligible Issuer that will
not be received by the Fund, by $10.00. See “Purchases of Securities — Method to
Purchase Units”
There can be no assurance that the Fund will accept deposits of securities made
pursuant to the Exchange Option. If for any reason securities of an Exchange Eligible
Issuer deposited pursuant to the Exchange Option are not acquired by the Fund, the
holders of such securities will be notified of such fact as soon as practicable following
the closing or the termination of the Offering, as the case may be, and such securities
will be re-credited to their accounts through CDS.
The Fund will issue a press release as soon as practicable after the close of business
on November 9, 2012 announcing for each of the Exchange Eligible Issuers, the name
of the Exchange Eligible Issuer, the volume weighted average trading price of the
Exchanged Securities on the TSX (or such other exchange or market on which such
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security is then listed) during the five consecutive trading days ended on November
9, 2012 and the Exchange Ratio. See “Purchases of Securities — Method to Purchase
Units” and “Income Tax Considerations — The Exchange Option”.
Redemptions:

Annual Redemption: Commencing in 2014, Units may be surrendered annually for
redemption during the period from April 15th until 5:00 p.m. (Toronto time) on the
last Business Day in April of each year (the “Notice Period”). Subject to the Fund’s
right to suspend redemptions in certain circumstances, Units properly surrendered
for redemption during the Notice Period will be redeemed on the second last
Business Day in May of each year (the “Annual Redemption Date”) and the
Unitholder will receive a redemption price per Unit equal to 100% of the NAV per
Unit as determined on the Annual Redemption Date, less any costs associated with
the redemption, including commissions and such other costs, if any, on or before the
Redemption Payment Date.
Monthly Redemption: Units may also be redeemed at the option of Unitholders on
the second last Business Day of each month (other than the Annual Redemption
Date) (“Monthly Redemption Date”), subject to certain conditions. See “Risk
Factors”, “Redemption of Securities” and “Calculation of Net Asset Value”.

Leverage:

The Fund may borrow against the assets of the Fund to a maximum of 40% of Total
Assets for the purposes of acquiring assets for the Portfolio and such other short
term funding purposes as may be determined by the from time to time and in
accordance with the investment strategy. Equivalently, the maximum amount of
leverage that the Fund could employ is 1.67 to 1 (total long positions (including
leveraged positions) divided by net assets). Initially, the Fund is expected to employ
leverage of approximately 35% of Total Assets. See “Investment Strategies Leverage”

Currency
Hedging:

The Portfolio will be invested in securities denominated in U.S. dollars. The Portfolio
Manager will take currency exposure into account in managing the Portfolio.
Generally, at least 90% of the Fund’s U.S. dollar exposure will be hedged back to the
Canadian dollar. See “Indicative Portfolio – Foreign Currency Hedging”.

Termination:

The Fund does not have a fixed termination date. See “Unitholder Matters” and
“Termination of the Fund”.

Use of Proceeds:

The net proceeds from the sale of Units (prior to the exercise of the Over-Allotment
Option) will be as follows:

Gross Proceeds to the Fund
Agents’ fees
Expenses of the Offering(3)
Net Proceeds to the Fund

Maximum Offering(1)(2)

Minimum Offering(1)

$100,000,000
$5,250,000
$750,000
$94,000,000

$20,000,000
$1,050,000
$300,000
$18,650,000

Notes:
(1)

There will be no Closing unless a minimum of 2,000,000 Units are sold. The maximum Offering
assumes 10,000,000 Units are sold. If subscriptions for a minimum of 2,000,000 Units have not been
received within 90 days following the date of issuance of a final receipt for this prospectus, this
Offering may not continue unless an amendment to this prospectus is filed.
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(2)

The Fund has granted to the Agents an Over-Allotment Option, exercisable for a period of 30 days
from the Closing Date, to purchase additional Units, at a price of $10.00 per Unit, in an amount up to
15% of the aggregate number of Units issued at Closing on the same terms as set forth above solely to
cover over-allotments, if any. To the extent that the Over-Allotment Option is exercised, the Agents
will be entitled to a fee equal to $0.525 per Unit, and if exercised in full, under the maximum
Offering, the price to the public, the Agents’ fees and the net proceeds to the Fund before deducting
the expenses of the Offering will be $115,000,000, $6,037,500 and $108,962,500, respectively. This
prospectus also qualifies the grant of the Over-Allotment Option and the distribution of Units
issuable on the exercise of the Over-Allotment Option. A purchaser who acquires Units forming part
of the Agents’ over-allocation position acquires such Units under this prospectus, regardless of
whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment
Option or secondary market purchases. See “Plan of Distribution”.

(3)

Subject to a maximum of 1.5% of the gross proceeds of the Offering.

The Fund will use the net proceeds of the Offering (including any net proceeds from
the exercise of the Over-Allotment Option), after payment of the Agents’ fees and the
Offering expenses, to acquire securities that will comprise the Portfolio. See “Use of
Proceeds”.
ORGANIZATION AND MANAGEMENT OF THE FUND

Management of the
Fund

Name and Municipality
of Residence

Services Provided to the Funds

Manager and Promoter

Propel Capital
Corporation
Toronto, Ontario

Promoting and providing, or arranging for
the provision of, management, investment
management and administrative services to
the Fund

Portfolio Manager

CBRE Clarion Securities
LLC
Radnor, Pennsylvania

Providing investment management services
to the Fund. The Portfolio Manager is not
related to the Manager.

Trustee

Computershare Trust
Company of Canada
Toronto, Ontario

Acting as trustee of the Fund in accordance
with the Declaration of Trust, and
performing the duties and services and
exercise the rights accorded to it therein.
The Trustee is not related to the Manager.

Custodian

CIBC Mellon Trust
Company
Toronto, Ontario

Providing custodial services to the Fund.
The Custodian is not related to the
Manager.

Auditor

PricewaterhouseCoopers
LLP
Toronto, Ontario

Providing auditing services to the Fund.
The auditor is not related to the Manager.

Registrar and Transfer
Agent

Equity Financial Trust
Company
Toronto, Ontario

Maintaining the securities register and the
register of transfers of Units for the Fund.
The registrar and transfer agent are not
related to the Manager.

AGENTS
RBC Dominion Securities Inc., CIBC World Markets Inc., GMP Securities L.P., BMO Nesbitt Burns Inc.,
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National Bank Financial Inc., Scotia Capital Inc., TD Securities Inc., Raymond James Ltd., Canaccord
Genuity Corp., Macquarie Private Wealth Inc., Desjardins Securities Inc., Dundee Securities Ltd. and
Manulife Securities Incorporated (collectively, the “Agents”) conditionally offer the Units, subject to prior
sale, on a best efforts basis, if, as and when issued by the Fund and accepted by the Agents in accordance
with the conditions contained in the Agency Agreement, and subject to the approval of certain legal
matters by Stikeman Elliott LLP on behalf of the Fund and Blake, Cassels & Graydon LLP on behalf of the
Agents. See “Plan of Distribution”.
Agents’ Position

Maximum Size

Exercise Period

Exercise Price

Over-allotment Option

1,500,000 Units

Within 30 days
following the Closing

$10.00 per Unit

Eligibility for
Investment:

In the opinion of Stikeman Elliott LLP, counsel to the Fund, and Blake, Cassels &
Graydon LLP, counsel to the Agents, provided that the Fund qualifies, and
continues at all times to qualify, as a “mutual fund trust” within the meaning of the
Tax Act, the Units will be qualified investments for trusts governed by Registered
Plans. In addition, a Unit that is listed on a stock exchange that, for purposes of the
Tax Act, is a designated stock exchange (which includes the TSX) will be a qualified
investment for trusts governed by Registered Plans. Holders or annuitants, as the
case may be, of trusts governed by tax-free savings accounts, registered retirement
savings plans or registered retirement income funds should consult their own tax
advisors to ensure that Units would not be a “prohibited investment” (as defined in
the Tax Act) for such accounts in their particular circumstances. See “Income Tax
Considerations – Taxation of Registered Plans”.

Income Tax
Considerations:

A Unitholder who is resident in Canada will generally be required to include in
computing income for a taxation year that part of the net income of the Fund,
including net taxable capital gains, if any, that is paid or becomes payable to the
Unitholder by the Fund in the year (whether in cash or in Units). To the extent that
amounts payable to a Unitholder are designated by the Fund as taxable dividends
from taxable Canadian corporations, the taxable portion of net realized capital gains,
or foreign source income, those amounts will retain their character and be treated as
such in the hands of the Unitholder.
Distributions by the Fund to a Unitholder in excess of the Unitholder’s share of the
Fund’s net income and net realized capital gains will generally not result in an
income inclusion, but will reduce the adjusted cost base of the Unitholder’s Units.
To the extent that the adjusted cost base of a Unit held as capital property would
otherwise be less than zero, the Unitholder will be deemed to have realized a capital
gain equal to such negative amount. A Unitholder who disposes of Units held as
capital property (on a redemption or otherwise) will realize a capital gain (or capital
loss) to the extent that the proceeds of disposition exceed (or are less than) the
aggregate adjusted cost base of the Units disposed of and any reasonable costs of
disposition.
A purchaser who disposes of Exchanged Securities pursuant to the Exchange Option
and holds such Exchanged Securities as capital property will realize a capital gain
(or a capital loss) in the taxation year of the purchaser in which the disposition of
Exchanged Securities takes place to the extent that the proceeds of disposition,
exceed (or are less than) the adjusted cost base to the purchaser of such Exchanged
Securities.
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Each investor should satisfy himself or herself as to the federal and provincial tax
consequences of an investment in Units by obtaining advice from his or her tax
advisor. See “Income Tax Considerations”.
Risk Factors:

An investment in Units will be subject to certain risk factors, including:
(i)

there can be no assurance that the Fund will be able to achieve its
investment objectives;

(ii)

loss on investment;

(iii)

performance of the Portfolio;

(iv)

market and economic conditions affecting the equity markets;

(v)

risks related to real estate investments;

(vi)

risks relating to investments in equity securities;

(vii)

credit risk associated with investments in preferred shares and convertible
debt securities;

(viii)

concentration risks;

(ix)

risk related to leverage;

(x)

risk related to significant redemptions;

(xi)

risks related to market disruptions;

(xii)

risks related to global financial developments;

(xiii)

reliance on the Manager, the Portfolio Manager and key employees of each;

(xiv)

sensitivity to interest rates;

(xv)

the possibility that the Fund will be unable to acquire or dispose of illiquid
securities;

(xvi)

the risk associated with the lack of information available regarding private
issuers;

(xvii)

risks relating to the use of options and other derivative instruments;

(xviii) the risks associated with foreign currency exposure;
(xix)

risks relating to the Exchange Option;

(xx)

risks regarding the possibility that the Units may trade at less than the NAV
per Unit;

(xxi)

the Fund is not subject to regulation as a mutual fund;

(xxii)

potential conflicts of interest;

(xxiii)

changes in legislation;

(xxiv)

risks relating to taxation of the Fund, including the tax treatment of the
Unitholders;

(xxv)

the Fund’s lack of operating history and the current absence of a public
trading market for the Units;

(xxvi)

the fact that the Fund is not a trust company and the Units are not insured
deposits;
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(xxvii) the fact that some of the Fund’s assets may be held with sub-custodians in
other jurisdictions;
(xxviii) the fact that Units are neither fixed-income nor equity securities, and
Unitholders will not have certain rights typically associated with
investments in such securities; and
(xxix)

difficulty in enforcing legal rights against the Portfolio Manager.

See “Risk Factors”.
SUMMARY OF FEES AND EXPENSES
The following table contains a summary of the fees and expenses payable or incurred by the Fund, which
will therefore reduce the value of your investment in the Fund. For further particulars, see “Fees and
Expenses”.
Fees and Expenses Payable by the Fund
Type of Fee

Amount and Description

Fees Payable to the Agents:

$0.525 per Unit (5.25%)

Expenses of the Offering:

In addition to the Agents’ fees, the Fund will pay the expenses incurred in
connection with the Offering, estimated to be $750,000 (subject to a
maximum of 1.5% of the gross proceeds of the Offering).

Management Fee:

An annual management fee (the “Management Fee”) equal to 1.0% of the
NAV of the Fund, calculated daily and payable monthly in arrears, plus an
amount equal to the Service Fee, plus applicable taxes, will be paid to the
Manager. The Manager is responsible for paying the fees payable to the
Portfolio Manager out of the Management Fee.

Operating Expenses of the
Fund:

The Fund will pay for all ordinary expenses incurred in connection with its
operation and administration. The Manager estimates that operational
expenses of the Fund, exclusive of management fees, debt service and
other costs and brokerage expenses related to portfolio transactions, will
be approximately $250,000 per year.
Any arrangements for additional services between the Fund and the
Manager, or any affiliate thereof, that have not been described in this
prospectus will be on terms that are no less favourable to the Fund than
those available from arm’s length persons (within the meaning of the Tax
Act) for comparable services and the Fund will pay all expenses associated
with such additional services.
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Type of Fee
Service Fee:

Amount and Description
The Manager will pay to registered dealers a service fee (the “Service
Fee”) equal to 0.50% annually of the NAV of the Fund for each Unit held
by clients of the registered dealers, calculated and paid at the end of each
calendar quarter commencing on December 31, 2012, plus applicable taxes.
The initial Service Fee will be calculated from the Closing Date to
December 31, 2012 based on the number of days in such period. The
Manager may, from time to time, pay the Service Fee more frequently than
quarterly, in which event the Service Fee will be pro-rated for the period to
which it relates.
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INFORMATION REGARDING PUBLIC ISSUERS
Certain information contained in this prospectus relating to publicly traded securities, the issuers
of those securities and the industry in which the Fund will invest is taken from and based solely upon
information published by those issuers. None of the Manager, the Portfolio Manager, the Fund or the
Agents has independently verified the accuracy or completeness of any such information or assumes any
responsibility for the completeness or accuracy of such information.
FORWARD LOOKING STATEMENTS
Certain statements included in this prospectus constitute forward looking statements. Forwardlooking statements include statements that are predictive in nature, depend upon or refer to future events
or conditions, or include words such as “expects”, “anticipates”, “plans”, “believes”, “estimates”,
“intends”, “targets”, “projects”, “forecasts” or negative versions thereof and other similar expressions, or
future or conditional verbs such as “may”, “will”, “should”, “would” and “could”, and similar
expressions to the extent they relate to the Manager, the Portfolio Manager or the Fund. The forward
looking statements are not historical facts but reflect the current expectations regarding future results or
events including results of the Fund. These forward looking statements are subject to a number of risks
and uncertainties that could cause actual results or events to differ materially from current expectations,
including but not limited to, the matters discussed under “Risk Factors” and in other sections of this
prospectus.
These and other factors should be considered carefully and readers should not place undue
reliance on the Fund’s forward-looking statements. The Fund does not undertake to update any forwardlooking statement that is contained in this prospectus.
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OVERVIEW OF THE LEGAL STRUCTURE OF THE FUND
North American REIT Income Fund (the “Fund”) is a closed-end investment trust established
under the laws of the Province of Ontario pursuant to an amended and restated declaration of trust dated
as of October 26, 2012. The manager and promoter of the Fund is Propel Capital Corporation (the
“Manager” or “Propel”). The principal office of the Fund and Propel is located at Brookfield Place, 161
Bay Street, 27th Floor, Toronto, Ontario, M5J 2S1. The trustee of the Fund is Computershare Trust
Company of Canada (the “Trustee”). The principal office of the Trustee is located at 100 University Ave,
9th Floor – North Tower, Toronto, Ontario, M5J 2Y1.
The Fund is not considered to be a mutual fund under the securities legislation of the provinces
and territories of Canada. Consequently, the Fund is not subject to the various policies and regulations
that apply to mutual funds under such legislation.
INVESTMENT OBJECTIVES
The Fund’s investment objectives are to provide holders of Units (“Unitholders”) with:
(a)

stable monthly cash distributions; and

(b)

the opportunity for capital appreciation.

The Fund has been created to invest in an actively managed portfolio (the “Portfolio”) comprised
primarily of listed equity securities issued by real estate investment trusts (“REITs”) and to a lesser
extent other issuers principally engaged in the real estate industry in Canada and the United States.
INVESTMENT STRATEGIES
The Portfolio Manager will invest in a portfolio comprised primarily of listed equity securities of
Real Estate Issuers. The Portfolio will be actively managed to take advantage of opportunities within the
listed North American real estate sector with a focus on Real Estate Issuers that provide an attractive
current cash yield, but also offer the potential for rising distributions and capital appreciation.
The Portfolio Manager employs a disciplined, research-based investment process supported by
CBRE Clarion’s established, dedicated real estate securities investment teams. CBRE Clarion combines
fundamental real estate analysis with systematic quantitative securities analysis to select investments in
Real Estate Issuers.
Equity securities in which the Fund may invest include common stock, preferred stock,
convertible debentures, warrants and rights, although the Fund expects, under normal conditions, to
invest primarily in common and preferred stocks.
The Portfolio Manager believes that certain Real Estate Issuers offer attractive income and
potential capital appreciation. The Fund is designed to provide investors with the benefits of monthly
distributions and the opportunity for capital appreciation from growth due to the anticipated recovery of
the commercial real estate sector. The Fund will be diversified among types of Real Estate Issuers,
including those that operate apartment buildings, shopping centres, office and industrial buildings, selfstorage facilities, hotels and nursing/retirement homes, among other property types.
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Investment Process—Benefits of Active Management
The Portfolio Manager’s investment process, as described below, is based on its investment
philosophy, its top-down asset allocation method, its bottom-up approach to security selection and its
ability to research Real Estate Issuers.
Investment Philosophy
The Portfolio Manager actively manages portfolios with a view to outperform a passive strategy.
The Portfolio Manager’s team uses its knowledge and research of the public and private real estate
markets in an effort to capture outperformance through superior asset allocation and security selection.
•

Growing investment opportunity set – The North American universe of real estate securities is large,
liquid and diverse, offering investors the opportunity for increased asset class diversification,
income, and value. The universe continues to grow as evidenced by recent IPOs and the wide
acceptance of the REIT structure as an efficient and advantageous way to own real estate.
North American Real Estate Issuer Market
Size and Growth of Market from August 2002 to August 2012

Source: CBRE Clarion Securities, FTSE EPRA/NAREIT North America Index; Data as of 8/31/02 and 8/31/12
Factors discussed are not indicative of future investment results.

•

Disparity between the real estate cycles of different sectors – Real estate is inherently a local business;
therefore, the local markets and different property types experience different cycles of growth.
The Portfolio Manager believes that its extensive resources and the depth of its capabilities as a
dedicated real estate securities investment manager demonstrate its capability to add value by
exploiting the opportunities, inefficiencies and varying real estate cycles in the diverse North
American real estate securities marketplace.

The Portfolio Manager uses a multi-step investment process for constructing the Fund’s
investment portfolio that combines top-down geographic and property sector allocation with bottom-up
individual stock selection.
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Top-Down Asset Allocation
Portfolio themes and allocation targets for North America are established by CBRE Clarion’s
Global Investment Policy Committee (the “GIPC”), which consists of the firm’s seven senior global
portfolio managers. The GIPC considers proprietary information and expertise of CBRE Clarion’s
investment team, CBRE Group and CBRE Global Investors when reviewing the relative growth and risk
outlook for real estate markets and property sectors. The GIPC analyzes regional trends, considering
macro-economic analysis, capital markets, real estate conditions and trends, including valuation and risk
considerations.
The GIPC produces weighting recommendations for countries and property types. The GIPC
does not discuss or review individual companies or make purchase and sale decisions regarding specific
stocks.
Bottom-up Security Selection
Bottom-up security selection is the responsibility of the North American portfolio management
team. CBRE Clarion’s North American portfolio management team consists of portfolio managers and
analysts responsible for maintaining assumptions and financial models behind Real Estate Issuers in the
region. This includes maintaining earnings projections, including assumptions pertaining to balance
sheet, management, property quality, inherent private market real estate value (or net asset value) and
company-specific risk. Companies are considered for investment based on a relative value assessment,
which is produced through a rigorous, consistent and disciplined process. Position weights are
established by the senior portfolio managers.
Real Estate Issuer Research
CBRE Clarion has one of the most experienced and extensive research teams in the world
dedicated to Real Estate Issuers. CBRE Clarion’s team, in its investment process, is also able to draw upon
many in-house resources, including the direct real estate market expertise of CBRE.
The Portfolio Manager believes that one of CBRE Clarion’s key competitive advantages is its
ability to access on-the-ground proprietary private real estate market research in the local markets. As the
world’s largest real estate firm (by 2011 revenue), CBRE has a significant presence in North American
property markets via extensive research capabilities and personnel including but not limited to property
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managers, asset managers, leasing agents, tenant representatives, facilities and project management
professionals and individuals specializing in property sales. As a matter of policy, CBRE Clarion relies
primarily upon its own internal research efforts for issuer specific information, and only uses third-party
sources (e.g., independent and brokerage firm analysis) to augment financial models and provide
additional perspective.
The securities research process provides the input to the Portfolio Manager’s security selection
process, and includes many critical inputs, including those derived from the following:
1.

Property visits. The Portfolio Manager utilizes its experience to gauge the quality and location of
the real estate; underwrite properties which are not on the company “tours”; and assess capital
expenditure needs at the property level.

2.

Management Meetings. Assess management’s alignment with shareholders; determine the depth
and experience of the team; and judge the ability to articulate and execute their strategy.

3.

Financial Modeling. Generate cash flow earnings projections; estimate net asset value analysis
from proprietary cap rate information; and analyze the capital structure.

The result of the Portfolio Manager’s top-down and bottom-up research is the construction of an
optimal portfolio designed to meet the investment objectives of the Fund.
Indicative Portfolio
If the Portfolio had existed on September 24, 2012 (the “Indicative Portfolio”), it would have
been diversified by the type of security and geographic market and property sector as follows:
Indicative Portfolio Weight – By Country of Asset

Source: CBRE Clarion Securities;
Indicative Portfolio is for informational purposes only and is subject to change. Factors discussed are not indicative of
future investment results.
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Indicative Portfolio Weight – By Property Sector

Source: CBRE Clarion Securities;
Indicative Portfolio is for informational purposes only and is subject to change. Factors discussed are not indicative of
future investment results.

The Current Market Opportunity
The Portfolio Manager believes that an investment in Real Estate Issuers is an effective way to
gain access to high quality commercial real estate and also to management, strategy, balance sheet,
governance and corporate transparency that the Portfolio Manager believes is also high quality. The
Portfolio Manager believes that an investment in a diversified portfolio of Real Estate Issuers can achieve
a competitive total return over time - a total return driven in part by the current yield achieved through
distributions. The Portfolio Manager also believes that a well-constructed portfolio of Real Estate Issuers
can benefit from economic conditions which it believes are gradually improving and which ultimately
will result in an increase in demand for commercial property.
The Portfolio Manager will take into account factors including, but not limited to, property type,
property quality, location, expected earnings growth and management capabilities in its investment
decisions.
The Portfolio Manager also intends to consider Real Estate Issuers with inherent competitive
advantages, including companies with strong balance sheets and access to capital. This includes many
Real Estate Issuers that have deleveraged and/or refinanced debt during the current low interest rate
environment giving them a competitive edge in managing their existing property portfolios, plus the
ability to acquire and develop new properties during the current cycle.
The Portfolio Manager will also consider Real Estate Issuers that are well-positioned to grow
their distributions over time. The Portfolio Manager believes that steady income may appeal to North
America’s aging population which increasingly seeks conservative income.
In addition, with increased volatility in the financial markets, the Portfolio Manager believes that
there will be increased demand for “real” assets which offer potential diversification from financial assets
and act as a potential hedge against inflation, and that an investment in North American Real Estate
Issuers can benefit from this demand.
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Positive Economic Factors
The Portfolio Manager believes that the recent recovery in listed real estate markets has been
driven by the improvement in general economic conditions and that this improvement is evidenced by
stabilized to improving occupancies, rents, revenue trends, balance sheet strength and transaction
volumes.
The Portfolio Manager expects commercial real estate to experience a sustained recovery of rents,
occupancies, operating income and cost of capital. The Portfolio Manager believes this likely bodes well
for the outlook for cash flow and distribution growth for Real Estate Issuers.
Access to capital
Following the GFC, the Portfolio Manager believes that many public Real Estate Issuers took
advantage of their access to capital by raising both debt and equity, recapitalizing their balance sheets
and putting themselves in a position to take advantage of attractively priced acquisition opportunities. In
aggregate, Real Estate Issuers in North America have raised approximately U.S. $71.0 billion of equity
and U.S. $70.7 billion of debt from the public markets during the period March 2009 to August 2012. This
is depicted in the following chart.
Capital Raised in North American Real Estate Market
Total Raise of U.S. $141.7 billion

Source: CBRE Clarion Securities; Data represents period from 3/25/09 to 8/9/12
Factors discussed are not indicative of future investment results.

These figures are not only large in terms of aggregate dollars, but also relative to the enterprise
value of the North American Real Estate Issuer market at the beginning of the recapitalization period in
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March 2009. The total amount of debt and equity raised by public Real Estate Issuers in North America
since March 2009 represents approximately 29% of the enterprise value of this market as of March 2009.
The Portfolio Manager believes that this reflects a substantial recapitalization effort by North American
Real Estate Issuers and reflects these companies unique access to capital during this period.
By contrast, the Portfolio Manager does not believe that private real estate owners and operators
have enjoyed the same access to capital, thereby putting these companies at a competitive disadvantage.
Furthermore, the cost of capital raised in the public markets by listed property companies has declined
substantially over this period. As the global economic recovery accelerates, it is the Portfolio Manager’s
expectation that public companies should be at a competitive advantage relative to their private market
peers in capitalizing on investment opportunities that present themselves as a result of upcoming debt
maturities and refinancing challenges of many commercial real estate owners. The Portfolio Manager
believes that better access to credit, the recovery of real estate operating fundamentals and improved
economic trends should fuel earnings and distribution growth for Real Estate Issuers.
Supply/Demand Property Fundamentals
In large part due to the GFC, traditional lending activity related to commercial real estate
development has been extremely limited in recent years. The chart below reflects this trend for the United
States. Construction starts measured as a percentage of the total inventory of commercial real estate
properties are at a roughly 40 year low in the U.S. Historically, new delivery of commercial real estate
inventory has been a very important component of overall property fundamentals.
As a result of the muted amount of new construction deliveries, the Portfolio Manager believes
that existing commercial property landlords, including Real Estate Issuers, are benefitting from less
competition for tenants in many markets across the U.S.

Source: CBRE Clarion Securities, McGraw-Hill Construction, and Citi Investment Research and Analysis; Data as of
6/30/12
Factors discussed are not indicative of future investment results.
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Positive Earnings and Distribution Growth Outlook
The Portfolio Manager estimates that U.S. Real Estate Issuers will generate strong earnings
growth in 2012 and 2013 of 8.5% and 7.8%, respectively. In Canada, the Portfolio Manager also believes
that there will be healthy earnings growth in 2012 and 2013 of 8.0% and 6.2%, respectively. The table
below reflects the Portfolio Manager’s average earnings growth outlook for both markets. The Portfolio
Manager believes that earnings growth for many companies will be fuelled by a combination of rising
occupancy levels and rental rates, declining vacancy rates, and attractive new financing terms. In
addition, selected companies’ earnings are benefitting from accretive acquisitions and development
activity. The Portfolio Manager believes that the combination of these activities is likely to underpin
distribution growth over the near to medium term.
Projected Earnings Growth of Real Estate Issuers

Source: CBRE Clarion Securities; Data as of 8/31/12
“P” denotes projections. Projections are not indicative of future investment results

In addition to the positive outlook for earnings growth, potentially rising distribution pay-out
ratios anticipated by the Portfolio Manager would also benefit distribution growth. The chart below
reflects the Portfolio Manager’s estimate of current distribution pay-out ratios for U.S. and Canadian Real
Estate Issuers and their respective distribution coverage ratios. During the GFC, many Real Estate Issuers
established more conservative distribution policies and cut their distribution pay-out ratios significantly.
This was particularly evident in the U.S. Following the GFC, issuers began raising the distribution payout ratios and this trend continues today.
As the chart indicates, average pay-out ratios and coverage ratios in the U.S. are below those in
Canada. The Portfolio Manager expects pay-out ratios amongst many U.S. REITs to rise in the near term
as earnings growth continues and companies seek to comply with distribution pay-out requirements
under the U.S. REIT regulations.
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Source: CBRE Clarion Securities; Data as of 8/31/12
Factors discussed are not indicative of future investment results.

The Portfolio Manager expects the combination of strong earnings growth and rising pay-out
ratios for many Real Estate Issuers in North America to positively impact distribution growth over the
near to medium term.
Leverage
The Fund may borrow against the assets of the Fund to a maximum of 40% of Total Assets for the
purposes of acquiring additional assets for the Portfolio and such other short term funding purposes as
may be determined by the Portfolio Manager from time to time and in accordance with the investment
strategy. Equivalently, the maximum amount of leverage that the Fund could employ is 1.67 to 1 (total
long positions (including leveraged positions) divided by net assets. Initially, the Fund is expected to
employ leverage of approximately 35% of Total Assets. In the event that leverage exceeded 40% of Total
Assets, the Fund will sell Portfolio Securities in an orderly manner and use the proceeds therefrom to
reduce the leverage to or below 40%.
The amount of leverage employed by the Fund may vary from time to time depending on the
cost of borrowing, the Portfolio Manager’s view of the underlying risk of the Portfolio and other factors
that affect the net cash flow on the Portfolio. Other factors that would affect the net cash flow on the
Portfolio include (but are not limited to), the yield on securities selected for the Portfolio, performance of
the Portfolio securities, the geographic distribution of the underlying investments (which will affect the
amount of withholding taxes netted from the gross cash flow of the Portfolio), the amount of call option
writing that is undertaken, as well as the prevailing market environment. Typically, the yield on
individual securities is indicative of the inherent risk of that security. The Portfolio Manager endeavors
to have a moderate risk profile in the Portfolio, while paying out a distribution and achieving some
capital appreciation in the Portfolio and as result will, from time to time, modify the securities in the
Portfolio and amount of leverage employed by the Fund and potentially write covered calls, depending
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on the market conditions that exist at that point in time. The Portfolio Manager will consider and manage
the Portfolio in its entirety, and the investment strategies and all of the factors (including varying the
amount of leverage employed by the Fund) which will determine the ultimate yield and the overall
investment returns achieved by the Portfolio. For example, the Portfolio Manager may reduce the
amount of leverage employed by the Fund and invest in securities with higher yields to achieve the same
net cash flow result. Ultimately, the Portfolio Manager's judgment and view of the investment conditions
will determine the investment strategies employed to achieve the investment objectives. If the Portfolio
Manager cannot manage the Portfolio to meet the target distribution, then the Manager must determine
whether to return capital to maintain the target distribution or whether to reduce the target distribution.
See “Risk Factors” and “Distribution Policy”.
The Manager and the Portfolio Manager anticipate that the lenders or brokers with respect to
such borrowings or leverage will require the Fund to provide a security interest in some or all of its assets
to secure such borrowings.
Foreign Currency Hedging
The Portfolio will be invested in securities denominated in U.S. dollars. The Portfolio Manager
will take currency exposure into account in managing the Portfolio. Generally, at least 90% of the Fund’s
U.S. dollar exposure will be hedged back to the Canadian dollar.
OVERVIEW OF THE SECTORS THE FUND INVESTS IN
Growth of the Listed Commercial Real Estate Market
North America’s listed commercial real estate market has grown significantly over the past
decade. The Portfolio Manager estimates that the North American commercial real estate universe was
valued at approximately U.S. $7.9 trillion as of June 30, 2012. As depicted in the chart below nearly $479
billion (or 6%) of this total represented the publicly-listed real estate market. Ten years ago, the region
had fewer listed issuers with only 3% of North America’s U.S. $5.1 trillion commercial real estate market
having been publicly listed.
North American Real Estate Investment Universe
Size and Growth of Market from June 2002 to June 2012

Source: CBRE Clarion Securities, CBRE Global Investors, FTSE EPRA/NAREIT North America Index; Data as of 6/30/02 and
6/30/12
Factors discussed are not indicative of future investment results.

Approximately, 90% of North America’s listed real estate market is located in the United States
and approximately 10% is in Canada. The Portfolio Manager estimates that Canada’s commercial real
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estate universe is roughly U.S. $784 billion of which approximately U.S. $51 billion (or 7%) is listed. The
commercial real estate market in the United States is substantially larger in size and in terms of
geographic depth and breadth than in Canada. The Portfolio Manager estimates that the United States’
commercial real estate universe is approximately U.S. $7.1 trillion of which approximately U.S. $428
billion (or 6%) is listed.
The Portfolio Manager anticipates that the North American real estate securities market will
continue to experience growth over time as an increasing number of private real estate owners and
operators will take their real estate holdings public via a listed REIT structure in order to achieve the
benefits of a public company, including, but not limited to, greater access to capital, both equity and debt,
and the tax benefits that the REIT structure offers. The Portfolio Manager believes that this factor coupled
with the desire of government, corporate, high net worth families and other parties to divest their real
estate holdings to achieve liquidity or other investment or political benefits will fuel the growth in the
market.
The Portfolio Manager believes that pricing of selected listed real estate securities markets in
North America is favourable for additional initial public offerings involving Real Estate Issuers as well as
the sale of real estate to existing Real Estate Issuers. The Portfolio Manager expects these trends to
provide for an expanded investment universe of income generating Real Estate Issuers.
Expectations for North America’s Real Estate Issuer Market
The North American Real Estate Issuer market has experienced substantial growth over the past
10 years. Over the 10-year period through August 31, 2012, the equity market capitalization of the sector
has grown by over 200%. The Portfolio Manager believes that this growth has predominantly been a
function of capital appreciation, new IPOs and secondary offerings. Many companies have grown larger
and more liquid during this period.
As the chart below indicates, the North American Real Estate Issuer market and the U.S. and
Canadian equity markets declined substantially during the global financial crisis (“GFC”) which the
Portfolio Manager defines as the period from January 2008 to February 2009, due to concerns about the
availability of capital. Following the recovery of the capital markets in early 2009, Real Estate Issuers
began re-accessing public market capital and significantly recapitalized their balance sheets. This
phenomenon contributed to the resurgence of the Real Estate Issuer market which has demonstrated
stronger growth compared with the S&P 500 Index and the S&P / TSX Composite Index.
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Historical Growth in North American Real Estate Issuer Market
Size and Growth of Market from September 2002 to August 2012

Source: CBRE Clarion Securities, Factset and FTSE EPRA/NAREIT North America Index; Data as of 8/31/12.
An index is unmanaged and not available for direct investment. Past performance is not indicative of future investment results.

The Portfolio Manager expects the public offering trend in North America to continue which
should bolster the market’s growth going forward. The preponderance of the region’s commercial real
estate market is unlisted today. The Portfolio Manager believes that growth is likely to continue as a
result of the purchase of real estate by existing Real Estate Issuers and via initial public offerings
involving existing privately-held real estate companies and newly-formed real estate companies.
Diversification Benefits of Real Estate Issuers
The table below reflects the average correlations of U.S. and Canadian Real Estate Issuers with
U.S. and Canadian bonds and equities over the past 10 years. As this data reflects, U.S. and Canadian
Real Estate Issuers have a modest correlation to one another and their respective local equity markets.
Furthermore, their correlation to local long-term government bonds is very low.
The Portfolio Manager believes that the long-term correlation data is artificially raised due to the
impact of the GFC on correlations amongst many asset classes including Real Estate Issuers and the
broader equity and bond markets. Prior to the GFC, the correlations between U.S. and Canadian Real
Estate Issuers and their respective broader equity market indices were modest at 0.4. As the GFC
unfolded, correlations of Real Estate Issuers and the broader equity markets in the U.S. and Canada rose
substantially. However, following the strong recapitalization of the real estate sector that began in March
2009, particularly in the U.S., correlations slowly began to drift down. Although correlations between
Real Estate Issuers and equities remain above the average prior to the GFC, the Portfolio Manager
believes that such correlations should continue to decline as the market moves forward into a more
normalized environment.
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Long-Term (10-year) Correlation of REITs with Market Indices

Source: CBRE Clarion Securities, Factset, FTSE NAREIT Equity Index, FTSE EPRA/NAREIT Canada Index, JP Morgan; Data as of
8/31/12
An index is unmanaged and not available for direct investment. Factors discussed are not indicative of future investment results.

Historical Performance of Real Estate Issuers
As illustrated in the table below, Real Estate Issuers have outperformed other asset classes
historically. The table below reflects the annual performance results of U.S. and Canadian Real Estate
Issuers versus U.S. and Canadian bonds and equities over the past 10 years.
Historical Performance of Real Estate Issuers vs. Equity and Bond Markets

Source: CBRE Clarion Securities, Factset, JP Morgan; Data as of 8/31/12. Returns in local currencies.
An index is unmanaged and not available for direct investment. Factors discussed are not indicative of future investment results.

INVESTMENT RESTRICTIONS
The investment activities of the Fund are to be conducted in accordance with, among other
things, the following investment restrictions which provide that the Fund will not:
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(i)

make any investment that would result in holdings of REITs comprising less than 75% of
the aggregate value of the assets of the Fund as determined in accordance with the terms
of the Declaration of Trust (“Total Assets”);

(ii)

invest more than 10% of the Total Assets in the securities of any single issuer, other than
securities issued or guaranteed by the Government of Canada or a province or territory
thereof;

(iii)

purchase the securities of an issuer for the purpose of exercising control over
management of that issuer;

(iv)

borrow money, including pursuant to a loan facility or by purchasing securities on
margin, if, immediately following the borrowings, the aggregate amount borrowed
would exceed 40% of the Total Assets;

(v)

invest more than 10% of Total Assets in “illiquid assets” as such term is defined in
NI 81-102;

(vi)

use derivatives except for currency hedging purposes;

(vii)

invest in any mortgaged-backed securities or U.S. mortgage REITs;

(viii)

write covered calls on more than 25% of the Portfolio;

(ix)

write a call option unless the security underlying the option is held by the Fund;

(x)

dispose of any security that is subject to a call option written by the Fund unless such
option has either terminated or expired;

(xi)

invest in asset-backed commercial paper or collateralized debt obligations directly or
indirectly by selling credit protection under credit default swaps identifying any assetbacked commercial paper or collateralized debt obligations as reference obligations;

(xii)

guarantee the securities or obligations of any person other than the Manager, and then
only in respect of the activities of the Fund;

(xiii)

purchase securities from, sell securities to, or otherwise contract for the acquisition or
disposition of securities with the Manager, the Portfolio Manager or any of their
affiliates, any officer, director or shareholder of the Manager, the Portfolio Manager, any
person, trust, firm or corporation managed by the Manager or the Portfolio Manager or
any of their affiliates or any firm or corporation in which any officer, director or
shareholder of the Manager or the Portfolio Manager may have a material interest
(which, for these purposes, includes beneficial ownership of more than 10% of the voting
securities of such entity) unless, with respect to any purchase or sale of securities, any
such transaction is effected through normal market facilities, pursuant to a non-prearranged trade, and the purchase price approximates the prevailing market price or is
approved by the Fund’s IRC;

(xiv)

own securities of an issuer if as a result of such ownership the Manager or Portfolio
Manager would, either directly or indirectly, hold or exercise control or direction over
greater than 19.99% of the securities of such issuer;
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(xv)

invest in or hold (i) securities of or an interest in any non-resident entity, an interest in or
a right or option to acquire such property, or an interest in a partnership which holds any
such property if the Fund (or the partnership) would be required to include any
significant amounts in income pursuant to section 94.1 of the Tax Act, (ii) an interest in a
trust (or a partnership which holds such an interest) which would require the Fund (or
the partnership) to report income in connection with such interest pursuant to the rules
in proposed section 94.2 of the Tax Act, or (iii) any interest in a non-resident trust (or a
partnership which holds such an interest) other than an “exempt foreign trust” for the
purposes of proposed section 94 of the Tax Act, each as set forth in the proposed
amendments to the Tax Act dated October 24, 2012 (or amendments to such proposals,
provisions as enacted into law or successor provisions thereto);

(xvi)

invest in any security that is a “tax shelter investment” within the meaning of
section 143.2 of the Tax Act;

(xvii)

invest in any security of an issuer that would be a foreign affiliate of the Fund for
purposes of the Tax Act;

(xviii) make any investment or conduct any activity that would result in the Fund failing to
qualify as a “unit trust” or “mutual fund trust” within the meaning of the Tax Act;
(xix)

make or hold any investments that would result in the Fund itself being subject to the tax
for SIFT Trusts as provided for in section 122 of the Tax Act on the assumption that the
proposed amendment to the definition of “Canadian real, immovable or resource
property” for the purposes of the SIFT Rules, released on October 24, 2012 (the “October
24, 2012 Tax Proposal”), will be enacted; or

(xx)

acquire or hold any property that is “taxable Canadian property” within the meaning of
the Tax Act if the definition were read without paragraph (b) thereof (or any
amendments to that definition) or “specified property” as defined in subsection 18(1) of
the Tax Proposals released on September 16, 2004 if the fair market value of such
property exceeds 10% of the fair market value of all property owned by the Fund.

If a percentage restriction on investment or use of assets or borrowing or financing arrangements
set forth above as an investment restriction is adhered to at the time of the transaction, later changes to
the market value of the investment or Total Assets will not be considered a violation of the investment
restrictions (except for the restrictions in paragraphs (i), (v), (xiv), (xix) and (xx) above which must be
complied with at all times and which may necessitate the selling of investments from time to time). If the
Fund receives from an issuer subscription rights to purchase securities of that issuer, and if the Fund
exercises those subscription rights at a time when the Fund’s holdings of securities of that issuer would
otherwise exceed the limits set forth above, the exercise of those rights will not constitute a violation of
the investment restrictions if, prior to the receipt of securities of that issuer on exercise of these rights, the
Fund has sold at least as many securities of the same class and value as would result in the restriction
being complied with.
The Fund may also hold cash equivalents from time to time.
In the event that leverage exceeded 40% of Total Assets, the Fund will sell Portfolio Securities in
an orderly manner and use the proceeds therefrom to reduce the leverage to or below 40%.
Unitholder approval is required to change the investment restrictions, investment objectives and
investment strategies of the Fund. See “Unitholder Matters – Matters Requiring Unitholder Approval”.
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FEES AND EXPENSES
Agents’ Fees
The Agents’ fees will be $0.525 per Unit (5.25%), which will be paid by the Fund out of the
proceeds of the Offering. See “Plan of Distribution”.
Expenses of the Offering
The expenses of the Offering, which are estimated to be $750,000 (including the costs of creating
the Fund, the costs of printing and preparing this prospectus, legal expenses of the Fund, marketing
expenses and other out-of-pocket expenses incurred by the Agents and certain other expenses), subject to
a maximum of 1.5% of the gross proceeds of the Offering, will, together with the Agents’ fees, be paid
from the gross proceeds of the Offering.
Management Fee
An annual management fee (the “Management Fee”) equal to 1.0% of the NAV of the Fund,
calculated daily and payable monthly in arrears, plus an amount equal to the Service Fee, plus applicable
taxes, will be paid to the Manager. The Manager is responsible for paying the fees payable to the Portfolio
Manager out of the Management Fee.
Ongoing Fees and Expenses
The Fund will pay for all ordinary expenses incurred in connection with its operation and
administration. It is expected that the expenses for the Fund will include, without limitation, all costs of
portfolio transactions, fees payable to the Manager, the Trustee and other third party services providers,
custodial fees, legal, accounting, audit and valuation fees and expenses, fees and expenses of the
members of the IRC, expenses related to compliance with NI 81-107, fees and expenses relating to the
voting of proxies by a third party, premiums for directors’ and officers’ insurance coverage for the
directors and officers of the Manager and members of the IRC, costs of reporting to Unitholders, registrar,
transfer and distribution agency costs, printing and mailing costs, listing fees and expenses and other
administrative expenses and costs incurred in connection with the continuous public filing requirements
and investor relations, website maintenance costs, taxes, brokerage commissions, costs and expenses
relating to the issue of Units, costs and expenses of preparing financial and other reports, costs and
expenses arising as a result of complying with all applicable laws, regulations and policies, extraordinary
expenses that the Fund may incur and all amounts paid on account of indebtedness. Such expenses will
also include expenses of any action, suit or other proceedings in which or in relation to which the
Manager, the Portfolio Manager, the Custodian, the IRC and/or any of their respective officers, directors,
employees, consultants or agents is entitled to indemnity by the Fund.
The Manager estimates that operational expenses of the Fund, exclusive of management fees,
debt service and other costs and brokerage expenses related to portfolio transactions, will be
approximately $250,000 per year, plus applicable taxes.
Any arrangements for additional services between the Fund and the Manager, or any affiliate
thereof, that have not been described in this prospectus will be on terms that are no less favourable to the
Fund than those available from arm’s length persons (within the meaning of the Tax Act) for comparable
services and the Fund will pay all expenses associated with such additional services.
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Service Fee
The Manager will pay to registered dealers a service fee (the “Service Fee”) equal to 0.50%
annually of the NAV of the Fund for each Unit held by clients of the registered dealers, calculated and
paid at the end of each calendar quarter commencing on December 31, 2012, plus applicable taxes. The
initial Service Fee will be calculated from the Closing Date to December 31, 2012 based on the number of
days in such period. The Manager may, from time to time, pay the Service Fee more frequently than
quarterly, in which event the Service Fee will be pro-rated for the period to which it relates.
RISK FACTORS
In addition to the considerations set out elsewhere in this prospectus, the following are certain
considerations relating to an investment in Units which prospective investors should consider before
purchasing such Units:
No Assurances of Achieving Objectives
There is no assurance that the Fund will be able to achieve its investment objectives. It is possible
that, due to declines in the market value of the Portfolio Securities, the Fund will have insufficient
Portfolio assets to achieve in full its investment objectives.
There is no assurance that the Fund will be able to achieve its distribution and capital
appreciation objectives. The funds available for distribution to Unitholders will vary according to, among
other things, the levels of dividends or distributions paid on the Portfolio Securities and the value of the
Portfolio Securities. There is no assurance that the Portfolio will earn any return. No assurance can be
given as to the amount of distributions in future years. No assurance can be given that the NAV per Unit
will appreciate. The amount of monthly distributions may vary if there are changes in any of the factors
that affect the net cash flow on the Portfolio, including the amount of leverage employed by the Fund and
the other assumptions noted under “Distribution Policy”.
Loss on Investment
An investment in the Fund is appropriate only for investors who have the capacity to absorb a
loss on their investment and who can withstand the effect of a distribution not being made in any period.
Performance of the Portfolio
The NAV per Unit will vary as the fair value of the Portfolio Securities varies. The Fund has no
control over the factors that affect the fair value of the Portfolio Securities, including factors that affect the
equity markets generally, such as general economic and political conditions and fluctuations in interest
rates, and factors unique to each issuer included in the Portfolio, such as changes in management,
changes in strategic direction, achievement of strategic goals, mergers, acquisitions and divestitures,
changes in distribution policies and other events that may affect the value of its securities. Some global
economies are experiencing significantly diminished growth and some may suffer or have suffered a
recession. No assurance can be given that diminished availability of credit and significant equity
devaluations will not adversely affect the markets into which the Fund will invest in the near to medium
term.
Real Estate Investments
Investments in Real Estate Issuers are subject to the general risks associated with real property
investments. Real property investments are affected by various factors including changes in general
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economic conditions (such as the availability of long term mortgage funds) and in local conditions (such
as oversupply of space or a reduction in demand for real estate in the area), the attractiveness of the
properties to tenants, competition from other available space and various other factors.
The value of real property and any improvements thereto may also depend on the credit and
financial stability of the tenants. A Real Estate Issuer’s income and funds available for distributions to its
unitholders would be adversely affected if a significant number of tenants were to become unable to meet
their obligations to the Real Estate Issuer or if the Real Estate Issuer were unable to lease a significant
amount of available space in its properties on economically favourable lease terms.
Equity Risk
Equities such as common shares or units of Real Estate Issuers give the holder part ownership in
an issuer. The value of an equity security changes with the fortunes of the company that issued it.
General market conditions and the health of the economy as a whole can also affect equity prices. Equity
related securities that provide indirect exposure to the equity securities of an issuer, such as convertible
debentures, can also be affected by equity risk. Present economic conditions may adversely affect global
companies and the pricing of their securities. Further continued volatility or illiquidity could impair
materially the profitability of these issuers.
Preferred Shares and Convertible Debt Securities
The Fund may hold investments in preferred shares and convertible debt securities of Real Estate
Issuers which involve risks of default on interest, dividends and/or principal and price changes due to
such factors as an issuer’s credit worthiness, changes in interest rates and general economic conditions.
Convertible debt securities may be less liquid than other securities and involve the risk that the
Portfolio Manager may not be able to dispose of them at current market prices. During periods of thin
trading, the spread between bid and ask prices is likely to increase. Convertible debt securities may
experience greater price volatility than conventional debt securities, due to, among other things, the
volatility of the underlying equity security. There is no guarantee that an investment in convertible debt
securities of an issuer will provide a greater rate of return than either the equity or fixed income securities
of such issuer, or any positive return at all. Convertible debt securities often rank subordinate to
conventional debt securities of an issuer, and the analysis of the creditworthiness of convertible debt
securities may be more complex than for rated debt instruments. Generally, debt securities will decrease
in value when interest rates rise and increase in value when interest rates decline. In addition, convertible
debt securities typically contain provisions which allow the issuer of these securities to call or redeem the
securities. In circumstances where an issuer has exercised its call or redemption right, the Fund would
have to seek alternative investment opportunities.
Concentration Risk
The Portfolio will be comprised primarily of securities of Real Estate Issuers and accordingly, will
not be as diversified as some other investment funds. Additionally, the Fund will be concentrated in the
type of securities held in the Portfolio. As a result, the performance of the Portfolio may be more volatile
than a more broadly diversified portfolio and may fluctuate substantially over short periods of time in
response to economic conditions and regulatory changes that specifically affect the real estate industry
and Real Estate Issuers. This concentration and possible volatility may have a negative effect on the value
of the Units.
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Use of Leverage
One element of the Fund’s investment strategy is the utilization of leverage. By adding additional
leverage, the Fund has the potential to enhance returns but this also involves additional risks. There can
be no assurance that the leveraging strategy employed for the Fund will enhance returns. The use of
leverage may reduce returns (both distributions and capital) to Unitholders. If the instruments in the
Portfolio suffer a substantial decrease in value, the leverage component will magnify the decrease in
value of the Units. If a loan facility is called by a lender, or if assets of the Fund have to be liquidated in
order to comply with the terms of the borrowings, the Fund may have to liquidate its assets at a time
when market conditions are not favourable, resulting in a loss.
The expenses and fees incurred in respect of the leverage may exceed the incremental capital
gains/losses and income generated by the incremental investment for the Portfolio. In addition, the Fund
may not be able to renew such borrowings on acceptable terms at the expiry of its term or in the event of
early termination.
Redemptions
If Unitholders of a substantial number of Units exercise their redemption rights, the number of
Units outstanding and the NAV could be significantly reduced. A significant number of redemptions
would increase the management expense ratio of the Fund. Many closed-end funds, like the Fund, with
an annual redemption feature have experienced significant redemptions and as a result, some have
ceased to be economically feasible and have been terminated or merged with other funds. The Manager
may terminate the Fund upon notice to Unitholders if, in the opinion of the Manager, it would be in the
best interest of the Fund and the Unitholders to terminate the Fund.
Market Disruptions
War and occupation, terrorism and related geopolitical risks may in the future lead to increased
short-term market volatility and may have adverse long-term effects on world economies and markets
generally. Those events could also have an acute effect on individual issuers or related groups of issuers.
These risks could also adversely affect securities markets, inflation and other factors relating to the
securities that may be held from time to time.
For all securities traded on public exchanges, each exchange typically has the right to suspend or
limit trading in all securities that it lists. Such a suspension could render it impossible to liquidate its
positions and thereby expose the Fund to losses. In addition, there is no guarantee that non-exchange
markets will remain liquid enough to close out positions.
Global Financial Developments
Global financial markets have experienced a sharp increase in volatility in the last several years.
This has been, in part, the result of the revaluation of assets on the balance sheets of international
financial institutions and related securities. This has contributed to a reduction in liquidity among
financial institutions and has reduced the availability of credit to those institutions and to the issuers who
borrow from them. While central banks as well as global governments are attempting to restore much
needed liquidity to the global economies, no assurance can be given that the combined impact of the
significant revaluations and constraints on the availability of credit will not continue to materially and
adversely affect economies around the world. No assurance can be given that this stimulus will continue
or that if it continues, it will be successful or, that these economies will not be adversely affected by the
inflationary pressures resulting from such stimulus or central banks’ efforts to slow inflation. Further,
market concerns about the economies of certain European Union countries and their ability to continue to
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borrow may adversely impact global equity markets. Some of these economies have experienced
significantly diminished growth and some are experiencing or have experienced a recession. These
market conditions and further volatility or illiquidity in capital markets may also adversely affect the
prospects of the Fund and the value of the Portfolio securities. A substantial drop in the markets in
which the Fund invests could be expected to have a negative effect on the Fund.
Reliance on the Manager and the Portfolio Manager
Unitholders will be dependent on the ability of the Manager to effectively manage the Fund in a
manner consistent with the investment objectives, strategy and restrictions of the Fund. Performance of
the investments in the Portfolio will be dependent on the Portfolio Manager, which provides investment
advisory services to the Fund. There is no certainty that the individuals who are principally responsible
for providing administration and investment advisory services to the Fund will continue to be employed
by the Manager and the Portfolio Manager respectively.
Sensitivity to Interest Rates
The market price of the Units may be affected by the level of interest rates prevailing from time to
time. In addition, any decrease in the NAV resulting from an increase in interest rates may also
negatively affect the market price of the Units. Unitholders will therefore be exposed to the risk that the
NAV per Unit or the market price of the Units may be negatively affected by interest rate fluctuations.
Liquidity of the Portfolio Securities
Some of the securities in which the Fund intends to invest may be thinly traded. It is possible
that the Fund may not be able to sell portions of such positions without facing substantially adverse
prices. If the Fund is required to transact in such securities or other assets before their intended
investment horizon, the performance of the Fund could suffer.
Limited Information Regarding Private Issuers
The Portfolio may include securities issued by privately held issuers. There is generally little or
no publicly available information about such issuers and the Fund must rely on the diligence of the
Portfolio Manager to obtain the information necessary for its decision to invest in them. There can be no
assurance that the diligence efforts of the Portfolio Manager will uncover all material information about
the privately held business necessary for the Portfolio Manager to make a fully informed investment
decision.
Use of Options and other Derivative Instruments
The Fund may utilize derivatives for currency hedging purposes. The use of derivative
instruments involves risks different from and possibly greater than, the risks associated with investing
directly in securities and other traditional investments. Risks associated with the use of derivatives
include: (i) hedging to reduce risk does not guarantee that there will not be a loss or that there will be a
gain; (ii) there is no guarantee that a market will exist when the Fund wants to complete the derivative
contract, which could prevent the Fund from reducing a loss or making a profit; (iii) the Fund could
experience a loss if the other party to the derivative contract is unable to fulfill its obligations; and (iv) if
the Fund has an open position in an option, a futures contract or a forward contract with a dealer who
goes bankrupt, the Fund could experience a loss and, for an open futures or forward contract, a loss of
margin deposits with that dealer.
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In entering into forward or future contracts, the Fund is subject to the credit risk that the
counterparties (whether a clearing corporation, in the case of exchange traded instruments, or other third
party, in the case of over-the-counter instruments) may be unable to meet their respective obligations and
that the Fund may incur losses as a result.
The Fund is subject to the full risk of its investment position in the Portfolio Securities, including
those securities that are subject to outstanding call options written by the Fund, should the market price
of such securities decline. In addition, the Fund will not participate in any gain on the securities that are
subject to outstanding call options above the strike price of such options.
In purchasing call options, the Fund is subject to the credit risk that its counterparty (whether a
clearing corporation, in the case of exchange traded instruments, or other third party, in the case of overthe-counter instruments) may be unable to meet its obligations. In addition, there is risk of loss by the
Fund in the event of the bankruptcy of the dealer with whom the Fund has an open position in an options
contract. The inability to close out options could also have an adverse impact on the Fund’s ability to use
derivatives instruments to effectively hedge its Portfolio or implement its investment strategies.
The use of options may have the effect of limiting or reducing the total returns of the Fund if the
Portfolio Manager’s expectations concerning future events or market conditions prove to be incorrect. In
addition, the income associated with writing covered call options may be outweighed by the foregone
opportunity of remaining fully invested directly in the Portfolio Securities.
Currency Exposure
As the Portfolio will be invested in securities traded in U.S. dollars, the NAV of the Fund, when
measured in Canadian dollars, will, to the extent this has not been hedged against, be affected by changes
in the value of the U.S. dollar relative to the Canadian dollar. The Fund may not be fully hedged and
distributions or dividends received on the Portfolio will not be hedged and accordingly no assurance can
be given that the Fund will not be adversely impacted by changes in foreign exchange rates or other
factors. The use of hedges, if used, involves special risks, including to the extent the Portfolio Manager’s
assessment of certain market movements is incorrect, the risk that the use of hedges could result in losses
greater than if the hedging had not been used. Hedging arrangements may have the effect of limiting or
reducing the total returns to the Fund if the Portfolio Manager’s expectations concerning future events or
market conditions prove to be incorrect. In addition, the costs associated with a hedging program may
outweigh the benefits of the arrangements in such circumstances.
Exchange Option
A significant portion of the proceeds realized pursuant to the Offering may be by way of deposits
under the Exchange Option. Accordingly, the Fund may be initially exposed to the value of the securities
of a number of issuers. The Portfolio Manager may be required to dispose of securities at prices below the
prices at which they are then trading and perhaps at prices which are below what the Portfolio Manager
believes they are worth. This may have a negative impact on Net Asset Value of the Fund during the
period in which the Portfolio is being established. No assurance can be given that this will not adversely
and materially affect the performance of the Fund in the near term. Additionally, the price of these
securities on the Closing Date may be higher or lower than the price that was used to calculate the
Exchange Ratios for such securities. Notwithstanding any such change, the Exchange Ratios will not,
unless otherwise disclosed, change from the date on which they are established and, accordingly, if the
price of an Exchange Eligible Security on the Closing Date is less than the price used to calculate the
Exchange Ratio, the Fund will in effect pay more to acquire the Exchange Eligible Securities than it would
if it had acquired the same security in the market on the Closing Date.
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Trading Price of Units
Units may trade in the market at a premium or discount to the NAV per Unit and there can be no
assurance that the Units will trade at prices that reflect their net asset value.
Status of the Fund for Securities Law Purposes
The Fund is not a “mutual fund” for securities law purposes. As a result, some of the protections
provided to investors in mutual funds under such laws will not be available to investors in the Units and
restrictions imposed on mutual funds under Canadian securities laws, including NI 81-102, will not apply
to the Fund.
Potential Conflicts of Interest
The Manager and the Portfolio Manager and their respective directors and officers and affiliates
and associates may engage in the promotion, management or investment management of other accounts,
funds or trusts which invest primarily in the securities held by the Fund.
Although officers, directors and professional staff of the Manager and the Portfolio Manager will
devote as much time to the Fund as is deemed appropriate to perform their duties, they may have
conflicts in allocating their time and services among the Fund and the other funds managed by the
Manager and the Portfolio Manager, as the case may be.
Changes in Legislation
There can be no assurance that income tax, securities and other laws will not be changed in a
manner which adversely affects the distributions or dividends received by the Fund or by the
Unitholders.
Taxation of the Fund
In determining its income for tax purposes, the Fund will treat gains and losses realized on the
disposition of securities held by it as capital gains and capital losses. In addition, gains or losses in respect
of foreign currency hedges entered into in respect of amounts invested in securities held by the Fund will
likely constitute capital gains and capital losses to the Fund if such securities are capital property to the
Fund and there is sufficient linkage and designations with respect to its income and capital gains will be
made and reported to Unitholders on this basis. The CRA’s practice is not to grant advance income tax
rulings on the character of items as capital or income and no advance income tax ruling has been applied
for, or received from, the CRA. If some or all of the dispositions or transactions undertaken by the Fund
were treated on income rather than capital account, the net income of the Fund for tax purposes and the
taxable component of distributions to Unitholders could increase.
The SIFT Rules will apply to a mutual fund trust that is a SIFT Trust. On the assumption that the
October 24, 2012 Tax Proposal is enacted in the form currently proposed, the Fund should not be a SIFT
Trust for the purposes of these rules because the Fund should not hold “non-portfolio property”, as
defined in the SIFT Rules, based on its investment restrictions, as described under the heading
“Investment Restrictions”. There can be no assurance that the October 24, 2012 Tax Proposal will be
enacted in the form currently proposed. If the SIFT Rules become applicable to the Fund, it will be subject
to a tax on certain income (other than taxable dividends), commencing in the taxation year in which it
becomes a SIFT Trust, notwithstanding that the income is distributed to Unitholders. If the Fund were to
become a SIFT Trust within the meaning of the SIFT Rules, the income tax considerations discussed
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under the heading “Income Tax Considerations” could be materially and adversely different in certain
respects.
On September 16, 2004, the Minister of Finance (Canada) released Tax Proposals under which a
trust would lose its status as a mutual fund trust if, at any time after 2004, the aggregate fair market value
of all units issued by the trust held by one or more non-residents (including partnerships with one or
more non-resident members) is more than 50% of the aggregate fair market value of all units issued by
the trust where more than 10% (based on fair market value) of the trust’s property is “taxable Canadian
property” within the meaning of the Tax Act or certain other types of specified property. Such draft
amendments do not provide any means of rectifying a loss of mutual fund trust status. Such proposals
were not included in Bill C-52, which received Royal Assent on June 22, 2007. Pursuant to an amendment
to the Tax Act, the Fund would be deemed not to be a mutual fund trust after any time when it can
reasonably be considered that the Fund was established or is maintained primarily for the benefit of nonresident persons unless at that time, all or substantially all of its property is property other than taxable
Canadian property. It is not clear whether this amendment supersedes the proposals released on
September 16, 2004. Under the Declaration of Trust, the Fund is restricted from acquiring or holding
investments that are “taxable Canadian property”, as such term is defined in the Tax Act (without
reference to paragraph (b) of that definition), or other types of specified property, if the fair market value
of such property exceeds 10% of the fair market value of all property owned by the Fund.
If the Fund ceases to qualify as a “mutual fund trust” under the Tax Act, the income tax
considerations described under “Income Tax Considerations” would be materially and adversely
different in certain respects. There can be no assurance that Canadian federal and provincial income tax
laws and the administrative policies and assessing practices of the CRA respecting the treatment of
mutual fund trusts will not be changed in a manner that adversely affects the Unitholders.
On October 31, 2003, the Department of Finance (Canada) announced a Tax Proposal relating to
the deductibility of losses under the Tax Act. Under this Tax Proposal, a taxpayer will be considered to
have a loss from a business or property for a taxation year only if, in that year, it is reasonable to assume
that the taxpayer will realize a cumulative profit from the business or property during the time that the
taxpayer has carried on, or can reasonably be expected to carry on, the business or has held, or can
reasonably be expected to hold, the property. Profit, for this purpose, does not include net capital gains. If
this Tax Proposal were to apply to the Fund, deductions that would otherwise reduce the Fund’s taxable
income could be denied, with after-tax returns to the Unitholders reduced as a result. On February 23,
2005, the Minister of Finance (Canada) announced that an alternative proposal to replace this Tax
Proposal would be released for comment. No such alternative proposal has been released to date. There
can be no assurance that such alternative proposal will not adversely affect the Fund.
The CRA has expressed a view that, in certain circumstances, the deductibility of interest on
money borrowed to invest in an income trust may be reduced on a pro rata basis in respect of
distributions from the income trust that are a return of capital and that are not reinvested for an income
earning purpose. Counsel are of the view that, while the ability to deduct interest depends on the facts,
based on the jurisprudence and the anticipated nature of income trust distributions, the CRA’s view
should not affect the Fund’s ability to deduct interest on money borrowed to acquire units of mutual fund
by the Fund. If the CRA’s view were to apply to the Fund, part of the interest payable by the Fund in
connection with money borrowed to acquire certain securities could be non-deductible, increasing the net
income of the Fund for tax purposes and the taxable component of distributions to Unitholders.
Certain REITs, the securities of which are held by the Fund, may be or become SIFT Trusts or
SIFT Partnerships. In such event, the after-tax returns realized by Unitholders may be reduced to the
extent that the Fund receives distributions of income or capital gains from such SIFT Trusts or is allocated
such amounts from such SIFT Partnerships. In addition, it is possible that SIFT Trusts or SIFT
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Partnerships may seek to restructure their affairs and organizational structures in a manner that could
have an impact upon the returns to the Fund.
The Foreign Account Tax Compliance provisions of the U.S. Hiring Incentive to Restore
Employment Act (“FATCA”) generally impose a reporting and 30% withholding tax regime with respect
to (a) certain U.S. source income (including interest, dividends, and other types of passive income
(“FDAP income”)) and gross proceeds from the sale or other disposition of property that can produce
U.S. source interest or dividends (collectively referred to as “withholdable payments”) and (b) “passthru
payments” (generally, withholdable payments and payments that are attributable to withholdable
payments) made by non-U.S. financial institutions. Under FATCA, unless the Fund enters into an
agreement with the U.S. Internal Revenue Service (the “IRS”) pursuant to which it agrees to report to the
IRS information regarding the U.S. holders of, and certain U.S. persons that indirectly hold, interests in
the Fund (other than equity and debt interests that are regularly traded on an established securities
market), and to comply with other reporting, verification, due diligence and other procedures established
by the IRS, the Fund will be subject to 30% withholding tax on FDAP income paid to it after December 31,
2013, on the gross proceeds from the disposition of property that produces U.S.-source FDAP income
paid to it after December 31, 2014 and on foreign passthru payments made to it after December 31, 2016
by non-U.S. financial institutions that have an agreement with the IRS in effect. If any interests in the
Fund are not regularly traded on an established securities market, the Fund generally will be required to
withhold 30% U.S. tax on a portion of the distributions that it makes to holders of such interests that fail
to provide information requested by the Fund to comply with FATCA. It is expected that the Units will
be regularly traded on an established securities market. In addition, regardless of whether Units are
regularly traded on an established securities market, the Fund may be required to withhold U.S. tax on a
portion of payments made by the Fund after December 31, 2016 to any non-U.S. financial institution (for
example, a Unitholder’s Canadian investment dealer) that has not entered into a FATCA agreement with
the IRS, including any non-U.S. financial institution through which distributions on the Units are made or
to a Unitholder that fails to provide information requested by such non-U.S. financial institution to
comply with FATCA. It is important to note however that proposed regulations that were recently issued
explicitly reserve the position on passthru payments, and the U.S. Treasury and IRS have requested
further comment on the scope and ultimate implementation of passthru payments.
This description is based on guidance issued by the IRS, including recently issued proposed
regulations. Future guidance may affect the application of FATCA to the Units. Prospective investors are
advised to consult their own tax advisors as to the application of FATCA to an investment in the Units.
As the Portfolio may include securities issued by foreign issuers, distributions received by the
Fund on certain Portfolio Securities may be subject to foreign withholding tax, and the return on the
Portfolio will therefore be net of such foreign withholding tax, subject to the availability of a credit or
deduction against tax under the Tax Act being available to the Fund or Unitholders.
Operating History
The Fund is a newly organized investment trust with no previous operating history. There is
currently no public market for the Units and there can be no assurance that an active public market for
the Units will develop or be sustained after completion of the offering.
Not a Trust Company
The Fund is not a trust company and, accordingly, is not registered under the trust company
legislation of any jurisdiction. Units are not “deposits” within the meaning of the Canada Deposit
Insurance Corporation Act (Canada) and are not insured under provisions of that Act or any other
legislation.
- 39 -

Custodian
Although the Custodian of the Portfolio is in Canada and some of the assets of the Fund may be
held in Canada, some of the Fund’s assets may be held in accounts with sub-custodians in other
jurisdictions and, accordingly, there may be additional defences available to any judgement obtained by
the Fund in Canada which may affect enforcement in any such jurisdictions.
Nature of Units
The Units are neither fixed income nor equity securities. The Units represent a fractional interest
in the net assets of the Fund. Units are dissimilar to debt instruments in that there is no principal amount
owing Unitholders. Unitholders will not have the statutory rights normally associated with ownership of
shares of a corporation including, for example, the right to bring “oppression” or “derivative” actions.
Jurisdiction of Portfolio Manager
There may be difficulty in enforcing any legal rights against the Portfolio Manager because it is
not a resident of Canada and all or a substantial portion of its assets and its officers and directors are
situated outside Canada.
DISTRIBUTION POLICY
In accordance with the Fund’s investment objective to provide Unitholders with monthly cash
distributions, the Fund intends to make monthly distributions to Unitholders of record on the last
Business Day of each month (each, a “Distribution Record Date”), commencing in December 2012.
Distributions will be paid on a Business Day designated by the Manager that will be no later than the 15th
day of the following month (each, a “Distribution Payment Date”). The initial monthly distribution
target will be $0.05 per Unit ($0.60 per Unit per annum representing an annual cash distribution of 6.0%
based on the $10.00 per Unit issue price). The Fund will not have a fixed monthly distribution amount
but will at least annually determine and announce an expected monthly distributions. The initial cash
distribution is anticipated to be payable on January 15, 2013 to Unitholders of record on December 31,
2012, based on an anticipated Closing Date of November 19, 2012.
Based on current estimates and assuming (i) an aggregate size of the Offering of $100 million, (ii)
using the anticipated initial leverage of 35% of Total Assets, (iii) the employment of the investment
strategies as described under “Investment Strategies”, (iv) the fees and expenses described under “Fees
and Expenses”, and (v) the current price and yield of the securities anticipated to be included in the
Portfolio, it is expected that the Fund will be able to generate net cash flow that exceeds the initial target
distribution by 0.01%. If the return on the Portfolio or the increase in the value of the Portfolio is less than
the amount necessary to fund the monthly distributions and all expenses of the Fund, and if the Manager
chooses to nevertheless ensure that the monthly distributions are paid to Unitholders, this will result in a
portion of the capital of the Fund being returned to Unitholders, and accordingly, NAV per Unit would
be reduced. The amount of monthly distributions may fluctuate from month to month and there can
be no assurance that the Fund will make any distribution in any particular month or months. The
amount of monthly distributions may vary if there are changes in any of the factors that affect the net
cash flow on the Portfolio, including the amount of leverage employed by the Fund and the other
assumptions noted above. See “Investment Strategies – Leverage”.
Amounts distributed on the Units that represent returns of capital are generally non-taxable to a
Unitholder but reduce the Unitholder’s adjusted cost base of the Units for tax purposes. See “Income Tax
Considerations”.
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If the Fund’s net income for tax purposes, including net realized capital gains, for any year
exceeds the aggregate amount of the regular monthly distributions made in the year to Unitholders, the
Fund will also be required to pay one or more special distributions (either in cash or Units) in such year
to Unitholders as is necessary to ensure that the Fund will not be liable for income tax on such amounts
under the Tax Act (after taking into account all available deductions, credits and refunds). Immediately
after a pro rata distribution of Units to all Unitholders in satisfaction of any non-cash distribution, the
number of outstanding Units will automatically be consolidated such that each Unitholder will hold, after
the consolidation, the same number of Units as the Unitholder held before the non-cash distributions,
except in the case of a non-resident Unitholder to the extent tax was required to be withheld in respect of
the distribution. See “Income Tax Considerations”.
There can be no assurance given as to the amount of targeted distributions in the future.
PURCHASES OF SECURITIES
The Fund proposes to offer Units at a price of $10.00 per Unit. Prospective purchasers may
subscribe for Units through one of the Agents or any member of a sub-agency group that the Agents may
form. Closing of the Offering will take place on or about November 19, 2012, or such later date as may be
agreed upon by the Fund and the Agents, but, in any event, not later than 90 days after a receipt for the
final prospectus is issued. The distribution price was determined by negotiation between the Agents and
the Fund. The minimum subscription for cash payment is 100 Units ($1,000). See “Plan of Distribution”.
Method to Purchase Units
Prospective purchasers may acquire Units either by (i) cash payment or (ii) an exchange of freely
tradeable securities of any issuer listed below (each, an “Exchange Eligible Issuer”). The maximum
number of securities of any one Exchange Eligible Issuer that the Fund may acquire under the Offering
pursuant to an exchange of securities of an Exchange Eligible Issuer (the “Exchange Option”) is the lesser
of (i) that number of securities with a fair market value which constitutes 9.9% of the equity value of such
Exchange Eligible Issuer for purposes of section 122.1 of the Tax Act; and (ii) that number which would
constitute 10% of the Total Assets (such lesser number being referred to as the “Maximum Ownership
Level”). To the extent the Maximum Ownership Level has been achieved in respect of the securities of
any one Exchange Eligible Issuer, and an excess of securities of such Exchange Eligible Issuer above the
Maximum Ownership Level has been deposited and not rescinded, then the securities of such Exchange
Eligible Issuer will be accepted by the Manager up to the Maximum Ownership Level and the balance
will be re-credited pro rata to purchasers’ accounts through CDS.
A purchaser who holds securities of an Exchange Eligible Issuer as capital property may realize a
capital gain or capital loss on the exchange of securities of an Exchange Eligible Issuer for Units pursuant
to the Exchange Option. See “Income Tax Considerations — The Exchange Option”.
Exchange Option Procedure
A prospective purchaser of Units who elects to pay for such Units by using the Exchange Option
must do so by means of a book-entry deposit with the Exchange Agent through CDS. Such book-entry
deposits must be made prior to 5:00 p.m. (Toronto time) on November 9, 2012 by a CDS Participant.
However, CDS Participants may have an earlier deadline for receiving instructions from its clients to
deposit securities into the Exchange Option. Once submitted to the Exchange Agent through CDS, a
deposit of securities of an Exchange Eligible Issuer under the Exchange Option (including the transfer
authorized thereby) is, subject to the completion of the Offering, irrevocable unless withdrawn as
described below under the heading “Rescission”. By authorizing a deposit of securities of an Exchange
Eligible Issuer under the Exchange Option through CDS, a prospective purchaser authorizes the transfer
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to the Fund of each such security and represents and warrants that the prospective purchaser has full
right and authority to transfer the securities and is the beneficial owner of such securities, that such
securities have not previously been conveyed, that the transfer of such securities is not prohibited by laws
applicable to the prospective purchaser and that such securities are free and clear of all liens,
encumbrances and adverse claims. Such representations and warranties will survive the issuance of Units
in exchange for such securities of Exchange Eligible Issuers. The Manager’s interpretation of the terms
and conditions of the Exchange Option will be final and binding. The Manager reserves the right to waive
any conditions of the Exchange Option (other than the Maximum Ownership Level) and to accept or
reject, in whole or in part, any deposit of securities made pursuant to the Exchange Option for any reason
including, without limitation, an unfavourable relationship between the Exchange Ratio as described
below and the value of the securities of the Exchange Eligible Issuer.
There can be no assurance that the Fund will accept deposits of securities made pursuant to the
Exchange Option. If for any reason securities of an Exchange Eligible Issuer deposited pursuant to the
Exchange Option are not acquired by the Fund, the holders of such securities will be notified of such fact
as soon as practicable following the Closing or the termination of the Offering, as the case may be, and
such securities will be re-credited to their accounts through CDS.
Determination of Exchange Ratios
The number of Units issuable in exchange (the “Exchange Ratio”) for the securities of an
Exchange Eligible Issuer deposited by a prospective purchaser pursuant to the Exchange Option will be
determined by dividing the volume weighted average trading price of such securities on the TSX (or such
other exchange or market on which such security is then listed) during the five consecutive trading days
ending on November 9, 2012 (the “Pricing Period”), as adjusted to reflect distributions declared by any
Exchange Eligible Issuer that will not be received by the Fund, by $10.00. For greater certainty, the
distribution payable on the securities of any Exchange Eligible Issuer that are deposited under the
Exchange Option and which have a record date before the Closing will be received by the prospective
purchaser who deposited such securities and not by the Fund. The Exchange Ratios will be rounded
down to four decimal places. If a prospective purchaser of Units deposits securities of one or more
Exchange Eligible Issuers pursuant to the Exchange Option, and if the exchange of such securities for
Units would otherwise result in the issuance of a fractional Unit, the Fund will, after the applicable
withdrawal period has expired, forward a cash payment to CDS equal to $10.00 multiplied by such
fraction of a Unit, in lieu of issuing a fractional Unit.
Delivery of Final Prospectus
Each prospective purchaser who authorizes the deposit of securities of an Exchange Eligible
Issuer through CDS by 5:00 p.m. (Toronto time) on November 9, 2012 will be furnished with a copy of the
final prospectus relating to the Offering.
The Fund will issue a press release as soon as practicable after the close of business on November
9, 2012 announcing for each of the Exchange Eligible Issuers, the name of the Exchange Eligible Issuer,
the volume weighted average trading price of the Exchanged Securities during the Pricing Period and the
Exchange Ratio.
Rescission
A purchaser may rescind its purchase of Units hereunder by a written notice of rescission which
must be received by the CDS Participant who effected such deposit on or before midnight on the second
Business Day after the later of (i) receipt or deemed receipt of the final prospectus relating to the Offering
and any amendment thereto or (ii) the date on which the press release referred to above is issued. Any
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such notice of rescission must specify the securities of each Exchange Eligible Issuer to be so rescinded
and the name of the prospective purchaser. A prospective purchaser also has the rights described under
“Purchasers’ Statutory Rights of Withdrawal and Rescission”.
Exchange Eligible Issuers
The table below set out the name of the Exchange Eligible Security or the issuer, its CUSIP
number and its TSX symbol.
Name

TSX Symbol

Allied Properties Real Estate Investment Trust
Artis Real Estate Investment Trust
Boardwalk Real Estate Investment Trust
Brookfield Office Properties Canada
Brookfield Office Properties Inc.
Calloway Real Estate Investment Trust
Canadian Apartment Properties Real Estate Investment Trust
Canadian Real Estate Investment Trust
Chartwell Seniors Housing Real Estate Investment Trust
Cominar Real Estate Investment Trust
Crombie Real Estate Investment Trust
Dundee Real Estate Investment Trust
Extendicare Inc.
First Capital Realty Inc.
H&R Real Estate Investment Trust
InnVest Real Estate Investment Trust
Killam Properties Inc.
Morguard Real Estate Investment Trust
Northwest Healthcare Properties Real Estate Investment Trust
Primaris Retail Real Estate Investment Trust
RioCan Real Estate Investment Trust
Temple Real Estate Investment Trust

AP.UN
AX.UN
BEI.UN
BOX.UN
BPO
CWT.UN
CAR.UN
REF.UN
CSH.UN
CUF.UN
CUF.UN
D.UN
EXE
FCR
HR.UN
INN.UN
KMP
MRT.UN
NWH.UN
PMZ.UN
REI.UN
TR.UN

CUSIP
019456102
04315L105
096631106
112823109
112900105
131253205
134921105
13650J104
16140U100
199910100
227107109
265270207
30224T863
31943B100
404428203
45771T132
494104870
617914106
667495105
74157U109
766910103
880018106

REDEMPTIONS
Annual Redemptions of Units
Commencing in 2014, Units may be surrendered annually for redemption during the period from
April 15th until 5:00 p.m. (Toronto time) on the last Business Day in April of each year (the “Notice
Period”). Subject to the Fund’s right to suspend redemptions in certain circumstances, Units properly
surrendered for redemption during the Notice Period will be redeemed on the second last Business Day
in May of each year (the “Annual Redemption Date”) and the Unitholder will receive a redemption price
per Unit (the “Annual Redemption Amount”) equal to 100% of the NAV per Unit as determined on the
Annual Redemption Date, less any costs associated with the redemption, including commissions and
such other costs, if any, on or before the Redemption Payment Date.
Monthly Redemptions
In addition to the annual redemption right, Unitholders may make a redemption request at any
time, in which case the Fund will redeem the Units on the second last Business Day of each month (other
than the Annual Redemption Date) (“Monthly Redemption Date”), subject to certain conditions, and in
order to effect such a redemption, the Units must be surrendered by no later than 5:00 p.m. (Toronto
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time) on the date which is the last Business Day of the month preceding the month in which the Monthly
Redemption Date falls. Payment of the redemption price will be made on the Redemption Payment Date,
subject to the Manager’s right to suspend redemptions in certain circumstances.
A Unitholder who properly surrenders a Unit for redemption on a Monthly Redemption Date,
will receive the amount (the “Monthly Redemption Amount”), if any, equal to the lesser of (i) 95% of the
Market Price and (ii) 100% of the Closing Market Price of a Unit on the applicable Monthly Redemption
Date, less, in each case, any costs associated with the redemption including commissions and such other
costs, if any, and less any net realized capital gains of the Fund that are distributed to a Unitholder
concurrently with the proceeds of a disposition on redemption, being the Monthly Redemption Amount.
Notwithstanding the foregoing, a Unitholder who properly surrenders a Unit for redemption during the
Notice Period for an annual redemption will receive the annual redemption price.
Redeeming Unitholders will be entitled to receive a redemption price per Unit equal to the
applicable Monthly Redemption Amount determined as of the Monthly Redemption Date. Any unpaid
distribution payable on or before the date of redemption in respect of the redeemed Units will be paid on
the same day as the redemption proceeds are paid.
Exercise of Redemption Right
An owner of Units who desires to exercise redemption privileges thereunder must do so by
causing a CDS Participant to deliver to CDS on behalf of the owner a written notice (the “Redemption
Notice”) of the owner’s intention to redeem Units. An owner who desires to redeem Units should ensure
that the CDS Participant is provided with notice of his or her intention to exercise his or her redemption
privilege sufficiently in advance of the relevant notice date so as to permit the CDS Participant to deliver
notice to CDS and so as to permit CDS to deliver notice to the registrar and transfer agent of the Fund in
advance of the required time. The form of Redemption Notice will be available from a CDS Participant or
the registrar and transfer agent. Any expense associated with the preparation and delivery of
Redemption Notices will be for the account of the owner exercising the redemption privilege.
Except as provided under “Suspension of Redemptions”, by causing a CDS Participant to deliver
to CDS a notice of the owner’s intention to redeem Units, an owner shall be deemed to have irrevocably
surrendered his or her Units for redemption and appointed such CDS Participant to act as his or her
exclusive settlement agent with respect to the exercise of the redemption privilege and the receipt of
payment in connection with the settlement of obligations arising from such exercise.
Any Redemption Notice delivered by a CDS Participant regarding an owner’s intent to redeem
which CDS determines to be incomplete, not in proper form or not duly executed shall for all purposes be
void and of no effect and the redemption privilege to which it relates shall be considered for all purposes
not to have been exercised thereby. A failure by a CDS Participant to exercise redemption privileges or to
give effect to the settlement thereof in accordance with the owner’s instructions will not give rise to any
obligations or liability on the part of the Fund or the Manager to the CDS Participant or to the owner.
Any and all Units which have been properly surrendered to the Fund for redemption are, subject
to the Fund’s right to recirculate Units described below, deemed to be outstanding until (but not after) the
close of business on the applicable Valuation Date, unless the redemption proceeds are not paid on or
before the applicable Redemption Payment Date in which event such Units will remain outstanding.
Suspension of Redemptions
The Manager may suspend the redemption of Units or payment of redemption proceeds:
(i) during any period when normal trading is suspended on stock exchanges or other markets on which
- 44 -

securities owned by the Fund are listed and traded, if these securities represent more than 50% by value
or underlying market exposure of the Fund and if these securities are not traded on any other exchange
that represents a reasonably practical alternative for the Fund or (ii) for a period not exceeding 30 days
during which the Manager determines that conditions exist which render impractical the sale of assets of
the Fund or which impair the ability of the Manager to determine the value of the assets of the Fund. The
suspension may apply to all requests for redemption received prior to the suspension but as to which
payment has not been made, as well as to all requests received while the suspension is in effect. All
Unitholders making such requests shall be advised by the Manager of the suspension and that the
redemption will be effected at a price determined on the first Business Day following the termination of
the suspension. All such Unitholders shall have and shall be advised that they have the right to
withdraw their requests for redemption. The suspension shall terminate in any event on the first day on
which the condition giving rise to the suspension has ceased to exist, provided that no other condition
under which a suspension is authorized then exists. To the extent not inconsistent with official rules and
regulations promulgated by any government body having jurisdiction over the Fund, any declaration of
suspension made by the Manager shall be conclusive.
Resale of Units Tendered for Redemption
The Fund may enter into a recirculation agreement with a recirculation agent whereby such
recirculation agent will agree to use commercially reasonable efforts to find purchasers for Units tendered
for redemption prior to the relevant Redemption Payment Date. The Fund may, but is not obligated to,
require a recirculation agent to seek such purchasers. In such event, the amount to be paid to the
Unitholder on or before the Redemption Payment Date will be an amount equal to the proceeds of the
sale thereof less any applicable fees and commissions. Such amount will not be less than the amount that
a Unitholder would have been otherwise entitled to receive on a Redemption Payment Date.
INCOME TAX CONSIDERATIONS
In the opinion of Stikeman Elliott LLP, counsel to the Fund, and Blake, Cassels & Graydon LLP,
counsel to the Agents, the following is, as at the date hereof, a summary of the principal Canadian federal
income tax considerations generally applicable to the acquisition, holding and disposition of Units by a
Unitholder who acquires Units pursuant to this prospectus. This summary is applicable to a Unitholder
who is an individual (other than a trust) and who, for the purposes of the Tax Act and at all relevant
times, is resident in Canada, deals at arm’s length and is not affiliated with the Fund and holds Units as
capital property. Generally, Units will be considered to be capital property to a Unitholder provided the
Unitholder does not hold the Units in the course of carrying on a business of trading or dealing in
securities and has not acquired them in one or more transactions considered to be an adventure or
concern in the nature of trade. Certain Unitholders who might not otherwise be considered to hold their
Units as capital property may, in certain circumstances, be entitled to have them and all other “Canadian
securities” (within the meaning of the Tax Act) owned or subsequently owned by them treated as capital
property by making an irrevocable election permitted by subsection 39(4) of the Tax Act.
This summary is based on the current provisions of the Tax Act, counsel’s understanding of the
current administrative policies and assessing practices of the CRA published by it in writing prior to the
date hereof, all Tax Proposals and certificates of the Manager and the Agents as to certain factual matters.
This summary does not otherwise take into account or anticipate any changes in law, whether by
legislative, governmental or judicial action, nor does it take into account other federal or any provincial,
territorial or foreign tax legislation or considerations. There can be no assurance that any Tax Proposals
will be enacted in the form publicly announced or at all.
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This summary is also based on the assumption that the Fund will at no time be a SIFT Trust.
Provided the Fund complies with the investment restrictions described under the heading “Investment
Restrictions”, the Fund will not be a SIFT Trust.
This summary is based on the assumption that the Fund will comply at all times with the
investment restrictions set out under the heading “Investment Restrictions”.
This summary is not exhaustive of all possible Canadian federal income tax considerations
applicable to an investment in Units. Moreover, the income and other tax consequences of acquiring,
holding or disposing of Units will vary depending on an investor’s particular circumstances including
the province or territory or provinces or territories in which the investor resides or carries on business.
Counsel expresses no views herein in respect of the deductibility of interest on any funds borrowed
by a Unitholder to purchase Units. This summary is of a general nature only and is not intended to be
legal or tax advice to any investor. Investors should consult their own tax advisors for advice with
respect to the income tax consequences of an investment in Units based on their particular
circumstances.
Status of the Fund
This summary is based on the assumptions that the Fund will qualify, at all times, as a “unit
trust” and a “mutual fund trust” within the meaning of the Tax Act and that the Fund will elect under the
Tax Act to be a mutual fund trust from the date it was established. To qualify as a mutual fund trust, the
Fund must, among other things, comply on a continuous basis with certain minimum requirements
respecting the ownership and dispersal of Units. The Manager has advised counsel that the Fund intends
to make the election so that it will qualify as a mutual fund trust under the Tax Act from the
commencement of its first taxation year. If the Fund were not to qualify as a mutual fund trust at all
times, the income tax consequences described below would in some respects be materially and adversely
different.
Provided that, at all relevant times, the Fund qualifies as a “mutual fund trust” within the
meaning of the Tax Act or the Units are listed on a designated stock exchange (which currently includes
the TSX), the Units will be qualified investments under the Tax Act for trusts governed by Registered
Plans. See “Income Tax Considerations – Eligibility for Investment” for the consequences of holding Units
in trusts governed by Registered Plans.
Taxation of the Fund
The Fund will be subject to tax in each taxation year under Part I of the Tax Act on the amount of
its income for the year, including net realized taxable capital gains, less the portion thereof that it deducts
in respect of the amount paid or payable to Unitholders in the year. The Manager has advised counsel
that the Fund intends to make distributions to Unitholders as described under “Distribution Policy” and
to deduct, in computing its income in each taxation year, such amount as will be sufficient to ensure that
the Fund will not be liable for income tax under Part I of the Tax Act for each year other than such tax on
net realized capital gains that will be recoverable by the Fund in respect of such year by reason of the
capital gains refund mechanism.
In computing its income for a taxation year, the Fund will be required to include all dividends
received (or deemed to be received) by it in the year on Portfolio Securities.
With respect to an issuer that is a trust resident in Canada whose units are included in the
Portfolio and held as capital property for the purposes of the Tax Act, and that is not subject in a taxation
year to tax under the SIFT Rules, the Fund is required to include in its income such portion of the net
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income and the taxable portion of net realized capital gains of such issuer as is paid or becomes payable
to the Fund in the year, notwithstanding that certain of such amounts may be reinvested in additional
units of the issuer. Provided that appropriate designations are made by the issuer, any net taxable capital
gains realized by the issuer, any foreign source income of the issuer and taxable dividends received by
the issuer from taxable Canadian corporations that are paid or become payable to the Fund and are
designated by the issuer in respect of the Fund will effectively retain their character as such in the hands
of the Fund. The Fund is generally required to reduce the adjusted cost base of the units of such issuer
structured as a trust resident in Canada to the extent that all amounts paid or payable in a year by such
issuer to the Fund exceed the sum of the amounts included in the income of the Fund for the year plus
the Fund’s share of the non-taxable portion of capital gains of such issuer for the year. To the extent that
the adjusted cost base to the Fund of the unit of such issuer would otherwise be less than zero, the
negative amount is deemed to be a capital gain realized by the Fund and the Fund’s adjusted cost base of
such unit is increased by the amount of such deemed capital gain to zero.
With respect to an issuer that is a limited partnership whose securities are included in the
Portfolio and held as capital property for the purposes of the Tax Act, and that is not subject in a taxation
year to the tax under the SIFT Rules, the Fund is required to include or, subject to certain restrictions, is
entitled to deduct, in computing its income, its share of the net income or loss for tax purposes of the
issuer allocated to the Fund for the fiscal period of the issuer ending in the Fund’s taxation year, whether
or not a distribution is received. In general, the adjusted cost base of such securities is the cost of such
securities to the Fund plus the share of the income and capital gains of the issuer allocated to the Fund for
fiscal years of the issuer ending before the particular time less the share of losses and capital losses of the
issuer allocated to the Fund for fiscal years of the issuer ending before the particular time, and less the
Fund’s share of any distributions received from the issuer before the particular time. If the adjusted cost
base to the Fund of the securities of such an issuer would otherwise be less than zero at the end of the
fiscal year of the limited partnership, the negative amount is deemed to be a capital gain realized by the
Fund and the Fund’s adjusted cost base of such securities is increased by the amount of such deemed
capital gain to zero.
Under the SIFT Rules, each issuer in the Portfolio that is a SIFT Trust or SIFT Partnership (which
generally includes income trusts, other than certain REITs, and certain partnerships, the units of which
are listed or traded on a stock exchange or other public market) is subject to a special tax in respect of (i)
income from business carried on in Canada, and (ii) certain income and capital gains respecting “nonportfolio properties” (collectively, the “Non-Portfolio Earnings”). Non-Portfolio Earnings that are earned
by a SIFT Partnership or are distributed by a SIFT Trust to its unitholders are taxed at a rate that is
equivalent to the federal general corporate tax rate plus a prescribed amount on account of provincial tax.
Any Non-Portfolio Earnings that become payable by a SIFT Trust or are earned by a SIFT Partnership are
taxed as a taxable dividend from a taxable Canadian corporation and are deemed to be an “eligible
dividend” eligible for the enhanced gross-up and tax credit rules under the Tax Act.
The Fund will be entitled to deduct an amount equal to the reasonable expenses that it incurs in
the course of issuing the Units. Such issue expenses will be deductible by the Fund rateably over a fiveyear period subject to reduction in any taxation year which is less than 365 days. The Fund will also
generally be entitled to deduct administrative expenses and interest payable by it on money borrowed to
purchase securities subject to the limitations of the Tax Act. Any losses incurred by the Fund cannot be
allocated to Unitholders, but may generally be carried forward or back and deducted in computing the
taxable income of the Fund in accordance with the rules and limitations contained in the Tax Act.
The CRA has expressed a view that, in certain circumstances, the deductibility of interest on
money borrowed to invest in an income trust may be reduced on a pro rata basis in respect of
distributions from the income trust that are a return of capital and which are not reinvested for an income
earning purpose. Counsel are of the view that, while the ability to deduct interest depends on the facts,
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based on the jurisprudence and the anticipated nature of income trust distributions, the CRA’s view
should not affect the Fund’s ability to deduct interest on money borrowed to acquire units of trusts such
as Canadian REITs included in the Portfolio. If the CRA’s view were to apply to the Fund, part of the
interest payable by the Fund in connection with money borrowed to acquire certain Portfolio Securities
could be non-deductible, increasing the net income of the Fund for tax purposes and the taxable
component of distributions to Unitholders.
In determining the income of the Fund, gains or losses realized upon dispositions of Portfolio
Securities will constitute capital gains or capital losses of the Fund in the year realized unless the Fund is
considered to be trading or dealing in securities or otherwise carrying on a business of buying and selling
securities or the Fund has acquired the securities in a transaction or transactions considered to be an
adventure or concern in the nature of trade. The Manager has advised counsel that the Fund will
purchase the Portfolio with the objective of receiving distributions and other income from the Portfolio
Securities over the life of the Fund and will take the position that gains and losses realized on the
disposition thereof are capital gains and capital losses. In addition, the Manager has advised counsel that
the Fund will elect in accordance with the Tax Act to have each of its “Canadian securities” (as defined in
the Tax Act) treated as capital property. Such election will ensure that gains or losses realized by the
Fund on the disposition of its “Canadian securities” are capital gains or capital losses, as the case may be.
Generally, the Fund will include gains and deduct losses on income account in connection with
investments, including certain short sales of securities, other than “Canadian securities” (as defined in the
Tax Act), except where such transactions are undertaken to hedge Portfolio Securities held on capital
account provided that the short sale is a hedge against identical securities of the Fund that are capital
property, and will recognize such gains or losses for tax purposes at the time they are realized by the
Fund.
One-half of the amount of any capital gain (a “taxable capital gain”) realized by the Fund in a
taxation year on the disposition of Portfolio Securities that are capital property of the Fund must be
included in computing the Fund’s income for the year, and one-half of the amount of any capital loss (an
“allowable capital loss”) realized by the Fund in a taxation year must be deducted against any taxable
capital gains realized by the Fund in the year. Allowable capital losses for a taxation year in excess of
taxable capital gains may be carried back and deducted by the Fund in any of the three preceding
taxation years or carried forward and deducted in any subsequent taxation year against taxable capital
gains in accordance with the provisions of the Tax Act.
Premiums received on covered call options written by the Fund which are not exercised prior to
the end of the year will constitute capital gains of the Fund in the year received, unless such premiums
are received by the Fund as income from a business or the Fund has engaged in a transaction or
transactions considered to be an adventure or concern in the nature of trade. The Manager has advised
counsel that the Fund will purchase the Portfolio Securities with the objective of receiving dividends,
distributions and other income thereon over the life of the Fund and will write covered call options with
the objective of increasing the yield on the portfolio beyond the dividends, distributions and other
income received. Having regard to the foregoing, and in accordance with the CRA’s published
administrative policies, transactions undertaken by the Fund in respect of options on Portfolio Securities
will be treated and reported by the Fund as arising on capital account.
Premiums received by the Fund on covered call options which are subsequently exercised will be
added in computing the proceeds of disposition to the Fund of the securities disposed of by the Fund
upon the exercise of such call options. In addition, where a covered call option is exercised after the end
of the year in which it was granted, the Fund’s capital gain in the previous year in respect of the receipt of
the option premium will be reversed.
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The Portfolio may include securities that are not denominated in Canadian dollars. Proceeds of
disposition of securities, distributions, interest and all other amounts will be determined for the purposes
of the Tax Act in Canadian dollars at the exchange rate prevailing on the date of the transaction in
accordance with the rules in the Tax Act. The Fund may realize gains or losses by virtue of the fluctuation
in the value of foreign currencies relative to Canadian dollars. Gains or losses in respect of currency
hedges entered into in respect of amounts invested in the Portfolio will likely constitute capital gains and
capital losses to the Fund if the Portfolio Securities are capital property to the Fund provided that there is
sufficient linkage to the Portfolio Securities denominated in the foreign currency.
The Fund may derive income (including gains) from investments in countries other than Canada
and, as a result, may be liable to pay income or profits tax to such countries. To the extent that such
foreign tax paid does not exceed 15% of such income and has not been deducted in computing the Fund’s
income, the Fund may designate a portion of its foreign source income in respect of a Unitholder so that
such income and a corresponding portion of the foreign tax paid by the Fund may be regarded as foreign
source income of, and foreign tax paid by, the Unitholder for the purposes of the foreign tax credit
provisions of the Tax Act. To the extent that such foreign tax paid by the Fund exceeds 15% of the amount
included in the Fund’s income from such investments, such excess may generally be deducted by the
Fund in computing its income for the purposes of the Tax Act.
The Fund will be entitled, for each taxation year throughout which it is a mutual fund trust, to
reduce (or receive a refund in respect of) its liability, if any, for tax on its net realized capital gains by an
amount determined under the Tax Act based on the redemptions of Units during the year (a “capital
gains refund”). The capital gains refund in a particular taxation year may not completely offset the tax
liability of the Fund for such taxation year which may arise upon the disposition of securities in
connection with a redemption of Units.
Taxation of Unitholders
A Unitholder will generally be required to include, in computing income for a taxation year, the
amount of the Fund’s net income for the taxation year, including net realized taxable capital gains, paid
or payable to the Unitholder in the taxation year, whether paid in cash or additional Units.
Under the Tax Act, the Fund is permitted to deduct in computing its income for a taxation year
an amount that is less than the amount of its distributions for the year. This will enable the Fund to
utilize, in a taxation year, losses from prior years without affecting the ability of the Fund to distribute its
income annually. The amount distributed to a Unitholder but not deducted by the Fund will not be
included in the Unitholder’s income. The non-taxable portion of the Fund’s net realized capital gains paid
or payable (whether in cash or in Units) and designated to a Unitholder in a taxation year will not be
included in the Unitholder’s income for the year. Any other amount in excess of the Unitholder’s share of
the Fund’s net income for a taxation year paid or payable to the Unitholder in the year will not generally
be included in the Unitholder’s income. Such amount, however, will generally reduce the adjusted cost
base of the Unitholder’s Units. To the extent that the adjusted cost base of a Unit would otherwise be less
than zero, the negative amount will be deemed to be a capital gain realized by the Unitholder from the
disposition of the Unit and the Unitholder’s adjusted cost base will be increased by the amount of such
deemed capital gain.
Provided that appropriate designations are made by the Fund, such portion of (i) the net realized
taxable capital gains of the Fund, (ii) the foreign source income of the Fund, and (iii) the taxable
dividends received, or deemed to be received, by the Fund on shares of taxable Canadian corporations, as
is paid or payable to a Unitholder will effectively retain its character and be treated as such in the hands
of the Unitholder for purposes of the Tax Act and, in the case of foreign source income, the related
foreign taxes will be regarded as having been paid by the Unitholder for foreign tax credit purposes. To
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the extent that amounts are designated as taxable dividends from taxable Canadian corporations, the
gross-up and dividend tax credit rules in the Tax Act will apply, including the enhanced gross-up and tax
credit applicable to designated eligible dividends. Any loss incurred by the Fund for purposes of the Tax
Act cannot be allocated to, and cannot be treated as a loss of, a Unitholder.
On the disposition or deemed disposition of a Unit, including on a redemption of a Unit, a
Unitholder will realize a capital gain (or capital loss) to the extent that the Unitholder’s proceeds of
disposition (other than any amount payable by the Fund to the Unitholder which represents an amount
that is otherwise required to be included in the Unitholder’s income as described above) exceed (or are
exceeded by) the aggregate of the adjusted cost base of the Unit and any reasonable costs of disposition.
Where capital gains realized by the Fund as a result of the disposition of Portfolio Securities have been
designated by the Fund to a redeeming Unitholder, the Unitholder will be required to include in income
one-half of any capital gain so realized and such amount will not be included in the Unitholder’s
proceeds of disposition of the Units being redeemed.
If, at any time, the Fund delivers Portfolio Securities to any Unitholder upon a redemption of a
Unitholder’s Units on the termination of the Fund, the Unitholder’s proceeds of disposition of the Units
will generally be equal to the aggregate of the fair market value of the distributed property and the
amount of any cash received, less any capital gain realized by the Fund on the disposition of such
distributed property. The cost of any property distributed by the Fund in specie will generally be equal to
the fair market value of such property at the time of the distribution. Such distributed property may or
may not be a qualified investment for Registered Plans. If such distributed property is not a qualified
investment for Registered Plans, such Registered Plans (and, in the case of certain Registered Plans, the
annuitants, beneficiaries or subscribers thereunder or holders thereof) may be subject to adverse tax
consequences including, in the case of registered education savings plans, revocation of such Registered
Plans.
For the purpose of determining the adjusted cost base to a Unitholder of a Unit, when a Unit is
acquired, the cost of the newly-acquired Units will be averaged with the adjusted cost base of all Units
owned by the Unitholder as capital property immediately before that time. The cost of Units acquired as a
distribution of income or capital gains will generally be equal to the amount of the distribution. A
consolidation of Units following a distribution paid in the form of additional Units will not be regarded
as a disposition of Units and will not affect the aggregate adjusted cost base to a Unitholder of Units.
One-half of any capital gain (“taxable capital gain”) realized on the disposition of Units will be
included in the Unitholder’s income and one-half of any capital loss (an “allowable capital loss”)
realized must be deducted from taxable capital gains in accordance with the provisions of the Tax Act.
Allowable capital losses for a taxation year in excess of taxable capital gains may be carried back and
deducted in any of the three preceding taxation years or carried forward and deducted in any subsequent
taxation year against net taxable capital gains in accordance with the provisions of the Tax Act.
In general terms, net income of the Fund paid or payable to a Unitholder that is designated as
taxable dividends from taxable Canadian corporations or as net realized taxable capital gains as well as
taxable capital gains realized on the disposition of Units may increase the Unitholder’s liability for
alternative minimum tax.
The Exchange Option
A purchaser who disposes of securities of an Exchange Eligible Issuer (“Exchanged Securities”)
pursuant to the Exchange Option and holds such Exchanged Securities as capital property will realize a
capital gain (or a capital loss) in the taxation year of the purchaser in which the disposition of Exchanged
Securities takes place to the extent that the proceeds of disposition for such Exchanged Securities, net of
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any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to the purchaser of
such Exchanged Securities. For this purpose, the proceeds of disposition to the purchaser will equal the
aggregate of the fair market value of the Units received and the amount of any cash received in lieu of
fractional Units. The cost to a purchaser of Units so acquired will be equal to the fair market value of the
Exchanged Securities at the time of exchange less any cash received by the purchaser of Units.
A taxable capital gain realized upon the disposition of Exchanged Securities will be included in
the purchaser’s income and the purchaser will be generally entitled to deduct an allowable capital loss
realized on such disposition against taxable capital gains in accordance with the Tax Act. Subject to the
detailed rules in the Tax Act, allowable capital losses in excess of taxable capital gains in the year of
disposition must be applied to reduce net taxable capital gains of the purchaser in any of the three years
preceding the year of disposition or in any year following the year of disposition in accordance with the
Tax Act.
Taxable capital gains realized by a purchaser may give rise to alternative minimum tax
depending on the purchaser’s circumstances.
Taxation of Registered Plans
Amounts of income and capital gains distributed by the Fund to a Registered Plan and capital
gains realized on the disposition of Units are generally not taxable under Part I of the Tax Act while
retained in a trust governed by a Registered Plan, provided that the Units are qualified investments for
such Registered Plan. See “Eligibility for Investment”. Unitholders should consult with their own
advisors regarding the tax implications of establishing, amending, terminating or withdrawing amounts
from a Registered Plan.
Tax Implications of the Fund’s Distribution Policy
The Net Asset Value per Unit will reflect any income and gains of the Fund that have accrued or
have been realized but have not been made payable at the time the Units are acquired. Accordingly, a
Unitholder who acquires Units may become taxable on the Unitholder’s share of income and gains of the
Fund that accrued before the Units were acquired, notwithstanding that such amounts will have been
reflected in the price paid by the Unitholder for the Units. The consequences of acquiring Units late in a
calendar year will generally depend on whether an Additional Distribution is necessary late in the
calendar year to ensure that the Fund will not be liable for non-refundable income tax on such amounts
under the Tax Act.
Eligibility for Investment
In the opinion of Stikeman Elliott LLP, counsel for the Fund, and Blake, Cassels & Graydon LLP,
counsel for the Agents, provided that the Fund qualifies as a mutual fund trust within the meaning of the
Tax Act or the Units are listed on a designated stock exchange (which currently includes the TSX), the
Units will be qualified investments under the Tax Act for trusts governed by Registered Plans.
Notwithstanding the foregoing, if the Units are “prohibited investments” for a tax-free savings
account (“TFSA”), a registered retirement savings plan (“RRSP”) or a registered retirement income fund
(“RRIF”), the holder of the TFSA or the annuitant of the RRSP or RRIF, as the case may be, will be subject
to a penalty tax as set out in the Tax Act. A “prohibited investment” includes a unit of a trust which does
not deal at arm’s length with the holder of the TFSA, or annuitant of the RRSP or RRIF, as the case may
be, or in which the holder or annuitant has a significant interest or a person or partnership that does not
deal at arm’s length with such unit trust and in which the holder of the TFSA or annuitant of the RRSP or
RRIF, as the case may be, has a significant interest. In general terms, a “significant interest” means the
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ownership of 10% or more of the fair market value of the trust’s outstanding units by the holder or
annuitant, either alone or together with persons and partnerships with whom the holder or annuitant
does not deal at arm’s length. Holders of TFSAs and annuitants of RRSPs and RRIFs should consult with
their own tax advisors in this regard.
ORGANIZATION AND MANAGEMENT DETAILS OF THE FUND
Manager of the Fund
Propel Capital Corporation (“Propel” or the “Manager”) is the manager and promoter of the
Fund. The Manager, in its capacity as investment manager of the Fund, will retain the Portfolio Manager
to act as portfolio manager to the Fund. Propel currently provides management and administrative
services to Propel Multi-Strategy Fund, Canadian Convertibles Plus Fund, Canadian High Yield Focus
Fund, Diversified Alpha Fund II and Strategic Income Allocation Fund. Its head office is located at
Brookfield Place, 161 Bay Street, 27th Floor, Toronto, Ontario, M5J 2S1.
Duties and Services to be Provided by the Manager
The Manager will provide or arrange for the provision of all administrative services and
investment management services required by the Fund including the execution of its investment strategy.
Pursuant to the management agreement between the Manager and the Fund to be entered into on
or before the Closing Date (the “Management Agreement”), the Manager will be appointed as the
manager to direct the operations and affairs of the Fund.
Under the terms of the Management Agreement, the Manager is responsible for providing, or
causing to be provided, management, portfolio management and administrative services and facilities to
the Fund, including, without limitation (a) entering into, on behalf of the Fund, the Portfolio Management
Agreement; (b) authorizing and paying expenses incurred on behalf of the Fund; (c) appointing the
Custodian, registrar and transfer agent, auditors, legal counsel and other organizations or professionals
serving the Fund; (d) providing office space and facilities; (e) preparing accounting, management and
other reports, including such interim and annual reports to Unitholders, financial statements, tax
reporting to Unitholders, filings and income tax returns as may be required by applicable law; (f)
monitoring the ability of the Fund to pay distributions; (g) communicating with Unitholders; (h) ensuring
that the Net Asset Value per Unit is calculated and published; (i) ensuring that the Fund complies with all
regulatory and statutory requirements and applicable stock exchange listing requirements; (j) calling
meetings of Unitholders as required; (k) providing such other managerial and administrative services as
may be reasonably required for the ongoing business and administration of the Fund; and (l) monitoring
and reviewing the services provided by third parties where the Manager further delegated
administration of the Fund.
The Manager may delegate certain of its powers to third parties at no additional cost to the Fund
where, in the discretion of the Manager, it would be in the best interests of the Fund to do so. The
Manager will be responsible for monitoring and reviewing the services provided to such third parties on
an on-going basis.
The Manager entered into the Portfolio Management Agreement with the Portfolio Manager and
the Fund, pursuant to which the Portfolio Manager acts as portfolio manager to the Fund. The Manager is
responsible to the Fund for all investment advice and portfolio management services provided by the
Portfolio Manager and for any loss that arises out of the failure of the Portfolio Manager to exercise the
powers and discharge its duties honestly, in good faith and in the best interests of the Fund and the
Unitholders or to exercise the degree of care, diligence and skill that a reasonably prudent person would
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exercise in similar circumstances. To the extent applicable, there may be difficulty in enforcing legal
rights against the Portfolio Manager because it is not a resident of Canada and all or a substantial portion
of its assets are located outside of Canada.
The Manager is required to exercise its powers and perform its duties honestly, in good faith and
in the best interests of the Fund and to exercise the care, diligence and skill that a reasonably prudent
person would exercise in comparable circumstances. The Management Agreement provides that the
Manager will not be liable in any way for any default, failure or defect of the assets of the Fund if it has
satisfied the duties and the standard of care, diligence and skill set forth above. The Manager will incur
liability, however, in cases of wilful misconduct, bad faith, negligence or breach of its duties or standard
of care, diligence and skill. Among other restrictions imposed on the Manager, it may not dissolve the
Fund or wind up the affairs of the Fund except if, in its opinion, it would be in the best interests of the
Unitholders to terminate the Fund or otherwise in accordance with the provisions of the Declaration of
Trust.
In consideration for these services, the Fund will pay to the Manager the Management Fee (and
the Manager will pay the Portfolio Manager a portion of such fee) and reimburse the Manager for all
reasonable costs and expenses incurred by the Manager on behalf of the Fund. The Fund will also pay to
the Manager an amount equal to the Service Fee. See “Fees and Expenses”. In addition, the Manager and
each of its directors, officers, employees, consultants and agents are indemnified and will be reimbursed
by the Fund to the fullest extent permitted by law against all liabilities and expenses (including
judgments, fines, penalties, interest, amounts paid in settlement with the approval of the Fund, and
counsel fees and disbursements on a solicitor and client basis) reasonably incurred in connection with the
services provided to the Fund described herein or as a director, officer, employee, consultant or agent
thereof, including in connection with any civil, criminal, administrative, investigative or other action, suit
or proceeding to which any such person may hereafter be made a party by reason of being or having been
the manager, the portfolio manager, trustee or a director, officer, employee, consultant or agent thereof,
except for liabilities and expenses resulting from the person’s wilful misconduct, bad faith, negligence,
breach of their duties or standard of care, diligence and skill or material breach or default of their
obligations under the Management Agreement.
The appointment of the Manager continues in effect until the termination of the Fund unless
terminated earlier by the Fund or in accordance with the Management Agreement. The appointment of
the Manager may be terminated by the Fund: (i) on 10 days’ notice for any uncured material breach
following 30 days’ notice of such breach to the Manager; or (ii) immediately, upon the insolvency,
liquidation or bankruptcy of the Manager. The Manager may also resign by giving 90 days’ prior written
notice to the Fund. Any removal of the Manager becomes effective only upon the appointment of a
successor manager. Such appointment must be approved by an Ordinary Resolution (as defined herein)
of the Unitholders, unless the successor is an affiliate of the Manager, in which case, no notice or approval
of Unitholders is required. Unitholders may terminate the appointment of the Manager by way of an
Extraordinary Resolution. Upon termination, the Manager is entitled to the payment of its fee and the
reimbursement of the Manager’s expenses up to the date of its termination.
Directors and Executive Officers of Manager and Promoter
The Board of Directors of the Manager currently consists of four members. Directors are
appointed to serve on the Board of Directors until such time as they retire or are removed and their
successors are appointed.
The name, municipality of residence and principal occupation of each director are set out below:
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Name and Municipality of
Residence

Position with the Manager

MICHAEL SIMONETTA
Toronto, Ontario

Chairman and Director

RAJ LALA
Toronto, Ontario

President, Chief Executive Officer
and Director

Principal Occupation
Chairman,
Propel Capital Corporation
President and Chief Executive
Officer,
Propel Capital Corporation

KRISTA MATHESON
Toronto, Ontario

Senior Vice President, Chief
Financial Officer, Corporate
Secretary and Director

Senior Vice President, Chief
Financial Officer, and Corporate
Secretary
Propel Capital Corporation

KEITH CRONE
Brampton, Ontario

Vice President and Director

Vice President,
Propel Capital Corporation

The background and experience of certain directors and officers of the Manager are set out
below:
Michael Simonetta, Chairman and Director: Mr. Simonetta has a broad background in
management, investment and capital markets. Mr. Simonetta was one of the founding partners of First
Asset Management Inc. (“FAMI”), and served as President and CEO of FAMI from 1997 to 2006. At the
time FAMI was sold in 2005, FAMI managed in excess of $30 billion in assets and was one of Canada’s
top ten largest companies in the pension and high net worth asset management business. FAMI’s
affiliates have included: Beutel, Goodman & Company Ltd.; Foyston Gordon & Payne, Inc.; Deans Knight
Capital Management Ltd., Montrusco Bolton Investments Inc.; Covington Capital Corporation; First
Asset Funds Inc. (formerly Triax Capital Corporation); and Northwest Mutual Funds Inc. FAMI was sold
in 2005 to Affiliated Managers Group, Inc. (NYSE: AMG), a publicly listed investment management
company based in Boston.
Mr. Simonetta is a member of the Institute of Chartered Accountants of Ontario, obtaining his
C.A. designation in 1984 while achieving Top 20 Honour Roll standing, and holds a Bachelor of Arts from
the University of Waterloo (1983 – Gold Medal).
Raj Lala, President, Chief Executive Officer and Director: Mr. Lala worked with Jovian Capital
from 2003 to 2008. From 2007 to 2008, Mr. Lala served as President of JovFunds Inc., an asset
management division of Jovian Capital. Jovian Capital is a TSX-listed diversified financial services firm
with over $14 billion in assets under management. Mr. Lala was responsible for all product development,
sales and distribution for JovFunds Inc. In less than three years, Mr. Lala structured and raised
approximately $2.5 billion in financial products, including mutual funds, ETFs, hedge funds, PPNs, and
closed-end funds.
Prior to his involvement with JovFunds Inc., from 2001 to 2002, Mr. Lala served as President and
CEO of an Ontario-based hedge fund of funds company, which he founded, that was subsequently sold
to Jovian Capital. From 1997 to 2001, Mr. Lala served as Vice President and Marketing Director for an
Ontario-based mutual fund company that focused on specialty areas of investing.
Mr. Lala holds a Bachelor’s degree in Economics from the University of Toronto (1994).
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Krista Matheson, Senior Vice President, Chief Financial Officer, Corporate Secretary and
Director: Ms. Matheson has over 12 years of experience in the financial services industry, most recently,
Ms. Matheson served as the Strategic Director of Index Products and Services at the TSX from 2008 to
2009. From 2006 to 2008, she served as Senior Vice President at Markland Street Asset Management, a
Canadian asset management firm with over $500 million in assets under management. In such capacity,
Ms. Matheson was responsible for the development of investment products. From 2003 to 2006, Ms.
Matheson served as Vice President, Structured Products at Brookfield Asset Management Inc.
(“Brookfield”) where she was primarily responsible for launching a number of Brookfield’s public funds.
Prior to serving as Vice President, Structured Products, she also worked in a number of other capacities
within Brookfield, such as their private equity and corporate marketing departments as well as in their
mergers and acquisitions group.
Ms. Matheson holds a Bachelor of Business Administration degree from the University of Prince
Edward Island (1996) an MBA degree from Dalhousie University (2000), as well as a degree in Applied
Information Technology from the Information Technology Institute (2001).
Portfolio Manager
CBRE Clarion Securities LLC, a Delaware (U.S.) limited liability company, serves as the Fund’s
portfolio manager. CBRE Clarion is the listed securities investment arm of CBRE Global Investors, the
independently-operated real estate investment management division of CBRE and the largest real estate
investment management firm in North America with operations in the U.S., Europe and Asia. CBRE
Global Investors’ assets under management totaled approximately U.S. $91.2 billion as of June 30, 2012, of
which U.S. $21.4 billion was in listed securities. CBRE Clarion and its predecessors have been engaged in
the investment management business since 1984.
CBRE Clarion is an indirect majority-owned subsidiary of CBRE Group, Inc. (“CBRE”), a Fortune
500 and S&P 500 company headquartered in Los Angeles, California. CBRE is the world’s largest
commercial real estate services firm, in terms of 2011 revenue, whose predecessor was founded over 100
years ago, and offers strategic advice and execution for property sales and leasing; corporate services;
property, facilities and project management; mortgage banking; appraisal and valuation; development
services; investment management; and research and consulting. CBRE completes thousands of
transactions each year with clients from a wide range of industries.
CBRE has been recognized as the #1 real estate brand by Wall Street Journal subscribers and as
the #1 brand for 11 consecutive years by The Lipsey Company. CBRE is also the only commercial real
estate services company in the Fortune 500. CBRE was awarded the World’s Best Property Consultant by
the International Commercial Property Awards and received the Global Investment Management Deal of
the Year award in the 2011 Global PERE Awards.
As of June 30, 2012, CBRE Clarion had over 80 employees, including 35 investment professionals,
and approximately U.S. $21.4 billion in assets under management. CBRE Clarion’s senior portfolio
managers will be responsible for investment decisions and portfolio structuring relating to the Fund. The
senior portfolio managers have an average of 22 years of real estate investment experience and have a
significant equity ownership in the firm. CBRE Clarion and its predecessors have been managing real
estate securities portfolios since 1984.
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The Portfolio Manager will be appointed by the Manager pursuant to Portfolio Management
Agreement.
Duties and Services to be Provided by the Portfolio Manager
The Portfolio Manager will provide investment advice to the Fund in a manner consistent with
the investment objectives, investment strategies and investment restrictions of the Fund pursuant to a
portfolio management agreement among the Manager, the Portfolio Manager and the Fund to be entered
into on or about the Closing Date (the “Portfolio Management Agreement”). The Portfolio Management
Agreement has a term commencing on the Closing Date and continues for the life of the Fund unless
otherwise terminated in accordance with its terms.
Under the Portfolio Management Agreement, the Portfolio Manager is required to act at all times
on a basis which is fair and reasonable to the Fund, to act honestly and in good faith with a view to the
best interests of the Fund, and, in connection therewith, to exercise the degree of care, diligence and skill
that a reasonably prudent portfolio manager would exercise in comparable circumstances. The Portfolio
Management Agreement provides that the Portfolio Manager will not be liable in any way to the parties
indemnified under the Portfolio Management Agreement for any default, failure or defect in any of the
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securities comprising the Portfolio if it satisfied the standard of care, diligence and skill set forth above.
The Portfolio Management Agreement further provides that the Portfolio Manager will not be liable for
any losses in the Net Asset Value of the Fund if it has satisfied the standard of care, diligence and skill set
forth above. Pursuant to the Portfolio Management Agreement, the Portfolio Manager and its officers,
directors and employees shall be indemnified from the assets of the Fund against all losses (other than
loss of profits), expenses and liabilities incurred by any of them in connection with any matter relating to
their respective duties under the Portfolio Management Agreement, unless any such indemnified person
is finally adjudicated to have committed a material breach or default of its obligations under the Portfolio
Management Agreement or an act or omission involving wilful misconduct, bad faith, negligence or
reckless disregard of such person’s duties under the Portfolio Management Agreement.
The Manager entered into the Portfolio Management Agreement with the Portfolio Manager and
the Fund, pursuant to which the Portfolio Manager acts as a sub-advisor to the Manager and the Fund.
Pursuant to the terms of the Portfolio Management Agreement, the Manager will be responsible to the
Fund for all investment advice and portfolio management services provided by the Portfolio Manager to
the Fund and for any loss that arises out of the failure of the Portfolio Manager to exercise the powers and
discharge its duties honestly, in good faith and in the best interests of the Fund and the Unitholders or to
exercise the degree of care, diligence and skill that a reasonably prudent person would exercise in similar
circumstances. To the extent applicable, there may be difficulty in enforcing legal rights against the
Portfolio Manager because it is not a resident of Canada and all or a substantial portion of its assets are
located outside of Canada.
The Portfolio Manager may terminate the Portfolio Management Agreement, without payment of
any penalty, including in the following circumstances: (i) upon 120 days’ written notice to the Manager;
(ii) in the event that the Manager is in material breach of the Portfolio Management Agreement and the
material breach has not been cured within 20 Business Days’ notice thereof to the Manager; (iii) if there is
a material change in the investment objectives, investment strategies and/or investment restrictions of
the Fund to which the Portfolio Manager has not previously agreed; (iv) if there is a dissolution and
commencement of winding-up of the Fund; (v) if the Fund becomes bankrupt or insolvent or makes a
general assignment for the benefit of its creditors or a receiver is appointed in respect of the Fund or a
substantial portion of its assets; or (vi) if the assets of the Fund become subject to seizure or confiscation
by any public or governmental organization.
The Manager may terminate the Portfolio Management Agreement, without payment of any
penalty, including in the following circumstances: (i) subject to a minimum term of one year, upon 120
days’ written notice to the Portfolio Manager; (ii) subject to a minimum term of one year, upon 60 days’
written notice to the Portfolio Manager, provided that the Manager internalizes the portfolio
management services required by the Fund; (iii) in the event that the Portfolio Manager is in material
breach of the Portfolio Management Agreement and the material breach has not been cured within 30
Business Days’ notice thereof to the Portfolio Manager; (iv) if there is a dissolution and commencement of
winding-up of the Portfolio Manager; (v) if the Portfolio Manager becomes bankrupt or insolvent or
makes a general assignment for the benefit of the creditors or a receiver is appointed in respect of the
Portfolio Manager or a substantial portion of the assets of the Portfolio Manager; (vi) if the assets of the
Portfolio Manager become subject to seizure or confiscation by any public or governmental organization;
(vii) if the Portfolio Manager has lost any registration, license or other authorization or cannot rely on an
exemption therefrom required by the Portfolio Manager for it to perform the services delegated to it
thereunder; or (viii) if the Portfolio Manager acted with wilful misconduct, fraud or negligence.
The Portfolio Management Agreement will not be subject to termination under clause (iii) in the
preceding paragraph if a material breach by the Portfolio Manager cannot be cured within 30 Business
Days’ notice thereof but the Portfolio Manager commences the cure within the 30 Business Day period
and completes the cure within 45 days of such notice. In addition, if the Portfolio Manager purchases a
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security for the Portfolio or takes any other action with respect to the assets of the Portfolio that through
inadvertence violates any investment strategy or restriction set forth in the Portfolio Management
Agreement and the violation has or will have a material adverse effect on the Portfolio, then it will not be
considered a material breach for purposes of the termination right in clause (iii) in the preceding
paragraph if the Portfolio Manager takes action that returns the Portfolio to compliance with such
investment strategy or restriction within the cure period described above, as the same may be extended
by agreement in writing by all the parties to the Portfolio Management Agreement.
The Manager is responsible for payment of the investment management fees of the Portfolio
Manager out of the Management Fee. See “Fees and Expenses - Ongoing Fees and Expenses”.
Employees of the Portfolio Manager
CBRE Clarion’s senior portfolio managers will be responsible for investment decisions and
portfolio structuring relating to the Portfolio. Additional biographical information concerning each of the
firm’s senior portfolio managers is set forth below.
T. Ritson Ferguson
Mr. Ferguson is one of the three founding members of CBRE Clarion. Mr. Ferguson is the firm’s
Chief Executive Officer and leads the CBRE Clarion Management Committee. Additionally, Mr.
Ferguson is a member of the CBRE Global Investors Executive Committee. Mr. Ferguson is a Co-Chief
Investment Officer and Senior Portfolio Manager, as well as a member of the CBRE Clarion Global
Investment Policy Committee. He is responsible for the oversight of the firm’s investment portfolios.
During his career, Mr. Ferguson gained knowledge of the real estate industry through his
experience at K.S. Sweet Associates, Bain & Company, and Trammell Crow Company. He also served as
a computer scientist in the U.S. Air Force.
Mr. Ferguson is active in EPRA, APREA, and NAREIT (as a long-term member of its Institutional
Investor Advisory Committee), and a member of the CFA Society of Philadelphia, and the CFA Institute.
Mr. Ferguson is an equity owner and Managing Director of CBRE Clarion, as well as a member of
the CBRE Clarion Management Committee.
Steven D. Burton
Mr. Burton is Co-Chief Investment Officer and Senior Portfolio Manager, as well as a member of
the CBRE Clarion Global Investment Policy Committee, and a Senior Portfolio Manager. Mr. Burton is
co-leader of the European real estate securities research team.
Mr. Burton joined CBRE Clarion’s predecessor firm in 1995. Prior to that, Mr. Burton worked in
various real estate management and analyst positions in the real estate industry, including positions with
General Electric Investment Corporation and PNC Financial Corporation. Mr. Burton is active in EPRA
and NAREIT, and is a member of the CFA Society of Philadelphia, and the CFA Institute.
Mr. Burton is an equity owner and Managing Director of CBRE Clarion, as well as a member of
the CBRE Clarion Management Committee.
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Joseph P. Smith
Mr. Smith is Co-Chief Investment Officer and Senior Portfolio Manager, as well as a member of
the CBRE Clarion Global Investment Policy Committee, and a Senior Portfolio Manager. Mr. Smith is coleader of the U.S. real estate securities research team.
Mr. Smith joined CBRE Clarion’s predecessor firm in 1997. Prior to that, Mr. Smith has worked in
various management and analyst positions in the real estate industry, including positions at Alex Brown
& Sons, PaineWebber and Radnor Advisors. Mr. Smith is active in NAREIT, and is a member of the CFA
Society of Philadelphia, and the CFA Institute.
Mr. Smith is an equity owner and Managing Director of CBRE Clarion, as well as a member of
the CBRE Clarion Management Committee.
W. Stevens Carroll
Mr. Carroll is a Senior Portfolio Manager, a member of the CBRE Clarion Global Investment
Policy Committee, and co-leader of the Asia-Pacific real estate securities research team.
Mr. Carroll jointed CBRE Clarion in 2011. Prior to that, Mr. Carroll served as Co-Chief
Investment Officer of CBRE Global Investors’ global real estate securities business. Prior to that, Mr.
Carroll spent 9 years with LaSalle Investment Management Securities. During this period, Mr. Carroll
served as LaSalle's Baltimore-based Global Securities Portfolio Manager and as LaSalle's European
Securities Portfolio Manager in Amsterdam.
Mr. Carroll serves as the Chairman of the North American Index Committee for the FTSE
EPRA/NAREIT Property Securities Index. He is also a member of NAREIT.
Mr. Carroll is an equity owner and a Managing Director of CBRE Clarion.
Jeremy Anagnos
Mr. Anagnos is a Senior Portfolio Manager, a member of the CBRE Clarion Global Investment
Policy Committee, and co-leader of the European real estate securities research team.
Mr. Anagnos joined CBRE Clarion in 2011. Prior to that, Mr. Anagnos served as Co-Chief
Investment Officer of CBRE Global Investors’ global real estate securities business. During his career, Mr.
Anagnos has worked in various management and research positions in the real estate industry with
LaSalle Investment Management and Deutsche Bank.
Mr. Anagnos is an equity owner and a Managing Director of CBRE Clarion.
Christopher S. Reich
Mr. Reich is a Senior Portfolio Manager, a member of the CBRE Clarion Global Investment Policy
Committee, and is the co-leader of the Asia-Pacific real estate securities research team.
Mr. Reich joined CBRE Clarion’s predecessor firm in 1999. His past work history includes various
management and analyst positions with UBS Securities, LLC and Accenture.
Mr. Reich is active in APREA, and is a member of the CFA Society of Philadelphia, and the CFA
Institute.
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Mr. Reich is an equity owner and a Director of CBRE Clarion.
Kenneth S. Weinberg
Mr. Weinberg is a Senior Portfolio Manager, a member of the CBRE Clarion Global Investment
Policy Committee, and is the co-leader of the U.S. real estate securities research team.
Mr. Weinberg joined CBRE Clarion’s predecessor firm in 2004. Prior to that, Mr. Weinberg
worked in various management and analyst positions in the real estate industry including positions with
Legg Mason Wood Walker, Inc. and Prudential Real Estate Investors.
Mr. Weinberg is active in NAREIT and is a member of the CFA Society of Philadelphia, and the
CFA Institute.
Mr. Weinberg is an equity owner and a Director of CBRE Clarion.
Conflicts of Interest
The services of the Manager and the Portfolio Manager, and their respective officers and directors
are not exclusive to the Fund. The Manager and the Portfolio Manager currently act and may in the
future act as the investment fund manager of other funds and may, at any time, engage in the promotion,
management or investment management of any other investment fund or account, and provide similar
services to other investment funds and other clients and engage in other activities.
Securities held by the Fund may also be held by other investment funds or clients for which the
Portfolio Manager or its affiliates provide investment advice. Because of different investment objectives
or other factors, a particular security may be bought for one or more investment funds or clients when
one or more other investments funds or clients are selling the same security. If opportunities for purchase
or sale of securities by the Portfolio Manager for the Fund or for other investment funds or clients for
which the Portfolio Manager renders investment advice arise for consideration at or about the same time,
transactions in such securities will be effected, insofar as feasible, for the respective investment funds or
clients on an equitable basis in accordance with the Portfolio Manager’s trade allocation policy in effect
from time to time.
The Fund will refer conflict of interest matters to the Independent Review Committee for review
or approval. See “Organization and Management Details of the Fund - Independent Review Committee”.
Independent Review Committee
National Instrument 81-107 – Independent Review Committee for Investment Funds (“NI 81-107”)
requires all publicly offered investment funds, such as the Fund, to establish an independent review
committee (the “IRC”). The IRC will be required to be comprised of a minimum of three members, each
of whom must be independent of the Manager, entities related to the Manager and the Fund.
The IRC functions in accordance with applicable securities law, including NI 81-107. The
mandate of the IRC is to review and provide its decisions to the Manager on conflict of interest matters
that the Manager has referred to the IRC for review. The Manager is required to identify conflict of
interest matters inherent in its management of the Fund and request input from the IRC in respect of how
it manages those conflicts of interest, as well as its written policies and procedures outlining its
management of those conflicts of interest.
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In performing their duties, members of the IRC are required to act honestly, in good faith and in
the best interests of the Fund and to exercise the degree of care, diligence and skill that a reasonably
prudent person would exercise in comparable circumstances. The IRC will report annually to Unitholders
which report will be available free of charge upon request to the Manager and will also be posted on
Propel’s website at www.propelcapital.ca.
Each member of the IRC is paid an annual fee of $2,500 (the Chair of the IRC is paid an annual fee
of $3,750). These fees and other reasonable expenses of the IRC will be paid pro rata out of the assets of
the Fund, as well as out of the assets of the other investment funds managed by the Manager for which
the IRC acts as the independent review committee. The Manager has appointed the following members to
the IRC:
Gerry O’Connor: Mr. O’Connor is the founder and President, Blackrock Corporate Services, an
independent consulting company specializing in the provision of defined benefit and defined
contribution pension plan and investment services to pension plan sponsors. He has more than 20 years
of experience in the pension industry.
From 1997 to 2003, his career at Sun Life Assurance Company of Canada included responsibilities
as Director, Investment Advisory Services, Group Retirement Services; Director, Planning; AVP Business
Development and AVP Retail Integration. From 1995 to 1997, he served as Director and Company
Secretary, Canada Starch Company Inc. and Chairman, Pension Committee. His corporate responsibilities
included pension plan governance and administration; fiduciary responsibility and due diligence;
investment and risk management; compliance with federal and provincial pension legislation; financial
reporting; liaison with actuarial firms; employee and pensioner communications. From 2006-2010, he
served as Director, The Toronto Board of Trade. He served as a Director, T.E. Financial from 2000 to 2003.
Mr. O’Connor holds a B.A. Degree from the National University of Ireland, University College
Dublin (1967).
Mr. O’Connor is the Chair of the IRC.
Mark Leung: Mr. Leung is the Head of Finance & Accounting at INC Early Phase, a division of
INC Research, a global clinical research organization. He has more than 20 years of experience in the
financial industry.
From 2002 to 2008, he was the chief financial officer at DecisionLine Clinical Research
Corporation, a clinical research organization that was acquired by Kendle International Inc. in 2008. From
2000 to 2002, he served as Assistant Director, Accounting, at Syndesis Limited. From 1997 to 2000, he
served as controller at Triversity Inc. From 1996 to 1997 he served as financial planning manager at
Cotton Ginny Ltd. From 1994 to 1996, he served as financial accounting manager at KFC Canada. From
1989 to 1994, he was an auditor at PricewaterhouseCoopers LLP.
Mr. Leung was a past President and has served as Director, CMHA York Region, since 2002.
Michael Boyd: Mr. Boyd has over 33 years of investment management experience in the
Canadian financial services industry in credit, investment banking, venture capital and private equity. He
is currently a director of several publicly traded and private companies and serves on two other
independent review committees.
Mr. Boyd founded Argosy Bridge Fund L.P. in 2002, an institutionally funded limited partnership
specializing in short-term bridge financings, and was managing general partner until 2008. From 1997 to
2002, he served as Managing Director at HSBC Capital (Canada) Inc. and was involved with raising a
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private equity fund, with $85 million in assets under management, and managing its investing strategy.
During this time, Mr. Boyd was also involved in bridge lending transactions. Prior to 1997, Mr. Boyd
served in various capacities at Marleau Lemire Securities Inc., BG Acorn Capital Fund, Citibank Canada,
TD Capital Group and RoyNat Inc.
Mr. Boyd has served on the board of directors of a number of public and private companies and
is a member of the Institute of Corporate Directors.
Mr. Boyd holds an Honours BA in Philosophy and Psychology from the University of Western
Ontario (1974) and an MBA degree from the Ivey School of Business (1976).
The Trustee
Computershare Trust Company of Canada is the Trustee of the Fund. The Trustee is responsible
for certain aspects of the administration of the Fund as described in the Declaration of Trust. The address
of the Trustee is 100 University Ave, 9th Floor – North Tower, Toronto, Ontario, M5J 2Y1.
The Trustee or any successor trustee may resign upon 90 days’ written notice to the Manager or
may be removed by an Extraordinary Resolution passed at a meeting of Unitholders called for such
purpose. Any such resignation or removal will become effective only on the appointment of a successor
trustee. If, after notice of resignation has been received from the Trustee, no successor has been appointed
within 90 days of such notice, the Trustee, the Manager or any Unitholder may apply to a court of
competent jurisdiction for the appointment of a successor trustee. In addition, the Manager may remove
the Trustee in accordance with the Declaration of Trust, including if the Trustee ceases to be a resident in
Canada for the purposes of the Tax Act. The Manager will provide notice of such event upon at least 30
days’ notice to Unitholders of such termination by way of press release. Any such termination will
become effective only on the appointment of a successor trustee by the Manager.
Pursuant to the Declaration of Trust, the Trustee is required to exercise its powers and discharge
its duties honestly, in good faith and in the best interests of the Fund and to exercise the degree of care,
diligence and skill that a reasonably prudent trustee would exercise in comparable circumstances. The
Declaration of Trust of each of the Fund provides that the Trustee will not be liable in carrying out its
duties under the relevant Declaration of Trust except in cases of wilful misconduct, bad faith, negligence
or the disregard of its obligations or duties or breach of its standard of care and duty. The Declaration of
Trust of each of the Fund provides that the Trustee will not be liable in any way for any default, failure or
defect in any of the securities of the Canadian Securities Portfolio or the Portfolio, as applicable, if it has
satisfied the duties and the standard of care, diligence and skill set forth above. The Trustee and each of
its directors, officers, and employees will be indemnified by the Fund for all liabilities and expenses
reasonably incurred in connection with any action, suit or proceeding that is proposed or commenced or
other claim that is made against the Trustee or any of its officers, directors or employees in the exercise of
its duties under the relevant Declaration of Trust, except those resulting from such person’s wilful
misconduct, bad faith, negligence, disregard of such person’s obligations or duties or breach of their
standard of care in relation to the matter in respect of which indemnification is claimed. In addition, the
Declaration of Trust of each of the Fund contains other customary provisions limiting the liability of the
Trustee and indemnifying the Trustee in respect of certain liabilities incurred by it in carrying out its
duties.
The Trustee is entitled to receive fees from the Fund as described under “Fees and Expenses –
On-going Expenses” and to be reimbursed by the Fund for all expenses which are reasonably incurred by
the Trustee in connection with the activities of the Fund.
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The Custodian
CIBC Mellon Trust Company (the “Custodian”), at its principal offices in Toronto, Ontario, will
be appointed the custodian and valuation agent of the Fund’s assets on or prior to the Closing Date
pursuant to the Custodian Agreement. The Custodian may employ sub-custodians as considered
appropriate in the circumstances.
The Manager or the Custodian may terminate the Custodian Agreement without any penalty:
(a) upon at least 90 days’ written notice or such lesser notice as the other may agree to; or
(b) immediately, if (i) any party to the agreement becomes insolvent, or makes, an assignment for the
benefit of creditors, (ii) a petition in bankruptcy is filed by or against that party and is not discharged
within 30 days, or (iii) proceedings for the appointment of a receiver for that party are commenced and
not discontinued within 30 days.
The Custodian shall exercise the same degree of care, diligence and skill in the safekeeping of the
Fund’s accounts and providing the services described under the Custodian Agreement that a reasonably
prudent person would exercise in the circumstances, or, if higher, the degree of care, diligence and skill
that the Custodian uses in respect of its own property of a similar nature in its custody.
The Custodian shall indemnify and hold harmless the Manager and the Fund in respect of all
direct loss, damage or expense arising out of any breach of the standard of care (as previously set forth)
by the Custodian, provided, however, that the liability for any loss, damage or expense to which the
above indemnity would apply shall be limited as follows: (a) in the case of a loss of a security, the security
shall be replaced where commercially practicable and reasonably feasible; (b) where replacement of such
security is not commercially practicable and reasonably feasible, the Manager shall be paid the market
value of such security at the time the loss is discovered; and (c) in any other case, the amount of any
interest or income arising from the security to which the Manager or the Fund, as the case may be, is
entitled, but which is not received by the Manager of the Fund shall be paid to it.
In addition to and without derogation from any other indemnity afforded to any of them under
the Custodian Agreement or otherwise by law, the Fund shall indemnify and hold harmless the
Custodian, from any loss, damage or expense, including reasonable counsel fees and expenses, arising in
connection with the Custodian Agreement, except to the extent caused by a breach of the standard of care
as set forth in this section.
Auditor
The auditor of the Fund is PricewaterhouseCoopers LLP, Chartered Accountants at its principal
address PwC Tower, 18 York Street, Suite 2600, Toronto, Ontario, M5J 0B2.
Transfer Agent and Registrar
Equity Financial Trust Company will be appointed the registrar, transfer agent and distribution
agent for the Units on or prior to the Closing Date. The register and transfer ledger for the Units will be
kept by the Transfer Agent, at their principal offices located in Toronto, Ontario.
Promoter
Propel has taken the initiative in founding and organizing the Fund and accordingly may be
considered to be a “promoter” of the Fund within the meaning of applicable securities legislation of
certain provinces and territories of Canada. Except as otherwise described herein, Propel will not receive
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any benefits, directly or indirectly, from the issuance of the Units offered hereunder. See “Fees and
Expenses”.
CALCULATION OF NET ASSET VALUE
The NAV of the Fund on a particular date will be equal to the aggregate fair value of the assets of
the Fund less the aggregate fair value of the liabilities of the Fund expressed in Canadian dollars. The
NAV per Unit on any day will be obtained by dividing the NAV of the Fund on such day by the number
of Units then outstanding.
The NAV and NAV per Unit will be calculated as of 4:00 p.m. (Toronto time) (the “Valuation
Time”) every Business Day (each, a “Valuation Date”).
Valuation Policies and Procedures of the Fund
In determining the NAV of the Fund at any time:
(a)

the value of any cash on hand or on deposit, bill, demand note, account receivable,
prepaid expense, distribution, dividend or other amount received (or declared to
Unitholders of record of securities owned by the Fund on a date before the Valuation
Date as of which the NAV is being determined, and to be received) and interest accrued
and not yet received shall be deemed to be the full amount thereof provided that if the
Manager has determined that any such deposit, bill, demand note, account receivable,
prepaid expense, distribution, dividend or other amount received (or declared to
Unitholders of record of securities owned by the Fund on a date before the Valuation
Date as of which the NAV is being determined, and to be received) or interest accrued
and not yet received is not otherwise worth the full amount thereof, the value thereof
shall be deemed to be such value as the Valuation Agent, with input from the Manager,
determines to be the fair market value thereof;

(b)

the value of the high yield bonds shall be valued by taking the average of the bid and ask
prices on a Valuation Date at such times as the Valuation Agent, with input from the
Manager, in its discretion, deems appropriate. Short-term investments including notes
and money market instruments shall be valued at cost plus accrued interest;

(c)

the value of any security that is listed or traded upon a stock exchange (or if more than
one, on the principal stock exchange for the security, as determined by the Manager)
shall be determined by taking the latest available sale price of recent date or lacking any
recent sales or any record thereof, the simple average of the latest available offer price
and the latest available bid price (unless in the opinion of the Valuation Agent, with
input from the Manager, such value does not reflect the value thereof, in which case the
latest offer price or bid price will be used), as at the Valuation Date on which the Total
Assets of the Fund are being determined, all as reported by any means in common use;

(d)

the value of any security which is traded over-the-counter will be priced at the average of
the last bid and asked prices quoted by a major dealer or recognized information
provider in such securities;

(e)

the value of any security or other asset for which a market quotation is not readily
available will be its fair market value on the Valuation Date on which the Total Assets of
the Fund are being determined, as determined by the Valuation Agent, with input from
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the Manager (generally the Valuation Agent will value such security at cost until there is
a clear indication of an increase or decrease in value);
(f)

any market price reported in currency other than Canadian dollars shall be translated
into Canadian currency at the rate of exchange available to the Fund from the Custodian
on the Valuation Date on which the NAV is being determined; and

(g)

listed securities subject to a hold period will be valued as described above with an
appropriate discount as determined by the Valuation Agent, with input from the
Manager, and investments in private companies and other assets for which no published
market exists will be valued at the lesser of cost and the most recent value at which such
securities have been exchanged in an arm’s length transaction which approximates a
trade effected in a published market, unless a different fair market value is determined to
be appropriate by the Valuation Agent.

The value of any security or property to which, in the opinion of the Valuation Agent, with input
from the Manager, the above principles cannot be applied or are inappropriate (whether because no price
or yield equivalent quotations are available as above provided, or for any other reason) shall be the fair
market value thereof determined in good faith in such manner as the Valuation Agent, with input from
the Manager, from time to time adopts.
The NAV of the Fund and NAV per Unit will be calculated in accordance with the rules and
policies of the Canadian Securities Administrators or in accordance with any exemption therefrom that
the Fund may obtain. The rules and policies may differ from Canadian generally accepted accounting
principles (“GAAP”), or International Financial Reporting Standards (“IFRS”) when applicable, used for
the preparation of annual or interim financial statements to Unitholders.
Reporting of Net Asset Value
The Fund’s Net Asset Value per Unit as at each Valuation Date will be available to the financial
press for publication and at no cost, through the internet, at www.propelcapital.ca.
DESCRIPTION OF THE UNITS
The Offering consists of a minimum of 2,000,000 Units and a maximum of 10,000,000 Units. The
following is a summary of the material attributes and characteristics of the Units as set out in the
Declaration of Trust. This summary does not purport to be complete and is subject to, and qualified by,
the terms of the Declaration of Trust.
Description of the Units Distributed
The Fund is authorized to issue an unlimited number of a single class of transferable, redeemable
Units of the Fund, which evidence the proportionate ownership interest of a Unitholder in the capital of
the Fund. The Units are freely transferable, except as restricted by the Trustee in order to comply with
any applicable laws, regulations or other requirements imposed by regulatory authorities or to obtain,
maintain or renew any licences, rights, status or powers pursuant to any applicable laws, regulations or
other requirements imposed by any stock exchange or other applicable regulatory authorities.
Except as provided under “Unitholder Matters – Non-Resident Unitholders”, each Unit entitles
the Unitholder to the same rights and obligations as a holder of any other Unit and no Unitholder is
entitled to any privilege, priority or preference in relation to any other Unitholder. Each Unitholder is
entitled to one vote for each Unit held and is entitled to participate equally with respect to any and all
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distributions made by the Fund, including distributions of net income and net realized capital gains, if
any. Any special distributions of net income and/or realized net capital gains payable in Units will
increase the aggregate adjusted cost base of a Unitholder’s Units. See “Income Tax Considerations”.
Immediately after a pro rata distribution of Units to all Unitholders in satisfaction of any non-cash
distribution, the number of outstanding Units will automatically be consolidated such that each
Unitholder will hold, after the consolidation, the same number of Units as the Unitholder held before the
non-cash distribution, except in the case of a non-resident Unitholder to the extent tax was required to be
withheld in respect of the distribution.. On termination or liquidation of the Fund, the Unitholders of
record are entitled to receive on a pro rata basis all of the assets of the Fund remaining after payment of all
liabilities of the Fund.
No holder of a fraction of a Unit, as such, is entitled to notice of, or to attend or to vote at,
meetings of Unitholders, except to the extent that such fractional Units may represent in the aggregate
one or more whole Units.
Units are transferable and, in certain circumstances, redeemable at the option of the Fund.
Unitholders have rights of redemption and will be entitled to receive distributions declared by the Fund.
See “Redemption of Units” and “Distribution Policy”.
On December 16, 2004, the Trust Beneficiaries’ Liability Act, 2004 (Ontario) came into force. This
statute provides that holders of units of a trust are not, as beneficiaries, liable for any act, default,
obligation or liability of the trust if, when the act or default occurs or the liability arises (i) the trust is a
reporting issuer under the Securities Act (Ontario) and (ii) the trust is governed by the laws of Ontario.
The Fund is a reporting issuer under the Securities Act (Ontario) and it is governed by the laws of Ontario
as a result of the provisions of the Declaration of Trust.
The Declaration of Trust provides that the Fund may not issue additional Units (or securities
convertible into or exchangeable for Units) following completion of the Offering except: (i) at a price that
yields net proceeds per Unit to the Fund of not less than 100% of NAV per Unit calculated immediately
prior to the pricing of such offering; (ii) by way of Unit distributions; or (iii) with the approval of
Unitholders.
Market Purchases
The Fund will have the right (but not the obligation), exercisable in its sole discretion, at any time
to purchase additional Units in the market, subject to any applicable regulatory and stock exchange
requirements and limitations. It is expected that such purchases, if made, will be made as normal course
issuer bids through the facilities and under the rules of the exchange or market on which the Units are
listed, if applicable, as provided for in the Declaration of Trust or as otherwise permitted by applicable
securities laws.
Following the closing of this Offering, the Fund may submit an application to the Canadian
securities regulatory authorities to obtain the necessary regulatory approvals in order that the Fund may
arrange for one or more securities dealers to find purchasers for any such Units. There is no guarantee
that the Fund will make such application or, if made, receive the necessary regulatory and stock exchange
approvals.
Book-Entry Only System
Registration of interests in, and transfers of, the Units will be made only through non-certificated
interests issued under the Book-Entry Only System. On the Closing Date, Non-certificated interests
representing the aggregate number of Units subscribed for under the Offering will be recorded in the
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name of CDS, or its nominee, on the register of the Fund maintained by the Transfer Agent. Units must be
purchased, converted, transferred and surrendered for redemption through a CDS Participant. All rights
of Unitholders must be exercised through, and all payments or other property to which such Unitholders
are entitled will be made or delivered by, CDS or the CDS Participant through which the Unitholder
holds such Units. Upon purchase of any Units, the Unitholder will receive only a customer confirmation
from the registered dealer which is a CDS Participant and from or through which the Units are
purchased.
The Fund, the Manager, and the Agents will not have any liability for (i) records maintained by
CDS relating to the beneficial interests in the Units or the book-based entry accounts maintained by CDS,
(ii) maintaining, supervising or reviewing any records relating to such beneficial ownership interests or
(iii) any advice or representation made or given by CDS and made or given with respect to the rules and
regulations of CDS or any action taken by CDS or at the direction of the CDS Participants.
The ability of a beneficial owner of Units to pledge such Units or otherwise take action with
respect to such holder’s interest in such Units (other than through a CDS Participant) may be limited due
to the lack of a physical certificate.
Purchase for Cancellation or Resale
Subject to applicable law, the Fund may at any time or times purchase Units for cancellation at
prices per Unit not exceeding the NAV per Unit on the Business Day immediately prior to such purchase
up to a maximum in any 12 month period of 10% of the outstanding public float of Units.
UNITHOLDER MATTERS
The following description of the Declaration of Trust does not purport to be complete and is
subject to, and is qualified in its entirety by, the terms of the Declaration of Trust.
Meetings of Unitholders
A meeting of Unitholders may be convened by the Manager at any time and must be convened if
requisitioned by Unitholders holding not less than 10% of the Units then outstanding by a written
requisition specifying the purpose of the meeting. Not less than 21 days’ and not more than 50 days’
notice will be given of any meeting of Unitholders. The quorum at any such meeting is one or more
Unitholders present in person or by proxy holding not less than 5% of the outstanding Units. Quorum for
a meeting held to consider an Extraordinary Resolution is one or more Unitholders present in person or
by proxy holding not less than 15% of the outstanding Units. If no quorum is present at such meeting
when called, the meeting, if called on the requisition of Unitholders, will be terminated and otherwise
will be adjourned for not more than 10 days and at the adjourned meeting the Unitholders then present in
person or represented by proxy will form the necessary quorum. At any such meeting, each Unitholder
will be entitled to one vote for each whole Unit registered in the Unitholder’s name.
The Fund does not intend to hold annual meetings of Unitholders. However, the Fund will
undertake to the TSX to hold annual meetings of Unitholders if so requested by the TSX.
Matters Requiring Unitholder Approval
Pursuant to the Declaration of Trust, the following matters require the approval of Unitholders
by an Extraordinary Resolution:
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(i)

a change in the investment objectives of the Fund as described under “Investment
Objectives”;

(ii)

a change in the investment strategies of the Fund as described under “Investment
Strategies”;

(iii)

a change in the investment restrictions of the Fund as described under “Investment
Restrictions”;

(iv)

any change in the basis of calculating fees or other expenses that are charged to the Fund
which could result in an increase in charges to the Fund other than a fee or expense
charged by a person or company that is at arm’s length to the Fund;

(v)

except as described under “Organization and Management Details of the Fund – The
Manager of the Fund”, a change in the Manager of the Fund, other than a change
resulting in an affiliate of such person assuming such position;

(vi)

except as described under “Organization and Management Details of the Fund – The
Trustee”, a change in the Trustee of the Fund, other than a change resulting in an affiliate
of such person assuming such position;

(vii)

a reorganization (other than a Permitted Merger (as defined herein)) with, or transfer of
assets to, a mutual fund trust, if:

(viii)

(a)

the Fund ceases to continue after the reorganization or transfer of assets; and

(b)

the transaction results in Unitholders becoming unitholders in a mutual fund
trust;

a reorganization (other than a Permitted Merger) with, or acquisition of assets of, a
mutual fund trust, if:
(a)

the Fund continues after the reorganization or acquisition of assets;

(b)

the transaction results in the unitholders of the mutual fund trust becoming
Unitholders; and

(c)

the transaction would be a significant change to the Fund;

(ix)

a termination of the Fund, other than as described under “Termination of the Fund” or in
connection with a Permitted Merger;

(x)

an amendment, modification or variation in the provisions or rights attaching to the
Units;

(xi)

the issuance of additional Units, either directly or indirectly through securities
convertible into or exchangeable for such Units, at a price that yields net proceeds per
Unit less than 100% of the most recently calculated NAV per Unit calculated immediately
prior to the pricing of such issuance, other than by way of Unit distribution;

(xii)

a reduction in the frequency of calculating the NAV per Unit.
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In addition, the Manager may, without obtaining Unitholder approval, merge the Fund (a
“Permitted Merger”) with another fund or funds, provided that:
(i)

the fund(s) with which the Fund is merged must be managed by the Manager or an
affiliate of the Manager (the “Affiliated Fund(s)”);

(ii)

Unitholders are permitted to redeem their Units at a redemption price equal to 100% of
the NAV per Unit, less any costs of funding the redemption, including commissions prior
to the effective date of the merger;

(iii)

the funds being merged have similar investment objectives as set forth in their respective
declarations of trust, as determined in good faith by the Manager in its sole discretion;

(iv)

the Manager must have determined in good faith that there will be no increase in the
management expense ratio borne by the Unitholders as a result of the merger;

(v)

the merger of the funds is completed on the basis of an exchange ratio determined with
reference to the net asset value per unit of each fund; and

(vi)

the merger of the funds must be capable of being accomplished on a tax-deferred rollover
basis for Unitholders.

If the Manager determines that a merger is appropriate and desirable, the Manager can effect the
merger, including any required changes to the Declaration of Trust, without seeking Unitholder approval
for the merger or such amendments. If a decision is made to merge, the Manager will issue a press release
at least thirty (30) Business Days prior to the proposed effective date thereof disclosing details of the
proposed merger. While the funds to be merged will have similar investment objectives, the funds may
have different investment strategies, guidelines and restrictions and, accordingly, the units of the merged
funds will be subject to different risk factors.
The Unitholders will also be permitted to vote on any modification, amendment, alteration or
deletion of rights, privileges or restrictions attaching to the Units which would have a material adverse
effect on the interest of the Unitholders. No amendment may be made to the Declaration of Trust which
would have the effect of reducing the expenses reimbursable to the Manager or terminating the Manager
unless the Manager, in its sole discretion, consents.
Amendments to the Declaration of Trust
Notwithstanding the foregoing, the Trustee is entitled to amend the Declaration of Trust without
the consent of, or notice to, the Unitholders, to:
(i)

remove any conflicts or other inconsistencies which may exist between any terms of the
Declaration of Trust and any provisions of any law, regulation or requirements of any
governmental authority applicable to or affecting the Fund;

(ii)

make any change or correction in the Declaration of Trust which is of a typographical
nature or is required to cure or correct any ambiguity or defective or inconsistent
provision, clerical omission, mistake or manifest error contained therein;

(iii)

bring the Declaration of Trust into conformity with applicable laws, rules and policies of
Canadian securities regulators or with current practice within the securities or
investment fund industries, provided such amendments do not in the opinion of the
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Manager adversely affect the pecuniary value of the interest of the Unitholders or restrict
any protection for the Trustee or the Manager or increase their respective responsibilities;
(iv)

maintain the status of the Fund as a “mutual fund trust” for the purposes of the Tax Act
or to respond to amendments to such Act or to the interpretation or administration
thereof; or

(v)

provide added protection or benefit to Unitholders.

Reporting to Unitholders
The Fund will furnish to Unitholders such financial statements (including interim unaudited and
annual audited financial statements, accompanied by management reports of fund performance) and
other reports as are from time to time required by applicable law, including prescribed forms needed for
the completion of Unitholders’ tax returns under the Tax Act and equivalent provincial legislation. Such
financial statements and reports will also be available on the Manager’s website at www.propelcapital.ca.
The Fund will comply with all of the continuous disclosure requirements applicable to it as a
reporting issuer under applicable securities laws. Prior to any meeting of Unitholders, the Fund will
provide to Unitholders (along with notice of such meeting) all such information as is required by
applicable law to be provided to Unitholders.
Accounting and Reporting
The Fund’s fiscal year will be the calendar year. The annual financial statements of the Fund shall
be audited by the Fund’s auditor in accordance with GAAP or IFRS, as applicable. The auditor will be
asked to report on the fair presentation of the annual financial statements in accordance with Canadian
generally accepted accounting principles. The Manager will ensure that the Fund complies with all
applicable reporting and administrative requirements, including preparing and issuing unaudited
interim financial statements.
The Manager will keep adequate books and records reflecting the activities of the Fund. A
Unitholder or his or her duly authorized representative will have the right to examine the books and
records of the Fund during normal business hours at the offices of the Manager. Notwithstanding the
foregoing, a Unitholder shall not have access to any information that, in the opinion of the Manager,
should be kept confidential in the interests of the Fund.
Non-Resident Unitholders
At no time may persons who are non-residents of Canada or partnerships which are not
“Canadian partnerships” for the purposes of the Tax Act (or any combination thereof) (“non-residents”)
be the beneficial owners of a majority of the Units and the Trustee shall inform the Registrar and Transfer
Agent of this restriction. The Trustee may require declarations as to the jurisdictions in which beneficial
owners of Units are resident. If the Trustee becomes aware, as a result of requiring such declarations as to
beneficial ownership or otherwise, that the beneficial owners of 40% of the Units then outstanding are, or
may be, non-residents, or that such a situation is imminent, the Trustee may make a public
announcement thereof and shall not accept a subscription for Units from or issue or register a transfer of
Units to a person unless the person provides a declaration that the person is not a non-resident. If the
Trustee determines that 45% or more of the Units then outstanding are beneficially held by non-residents,
the Trustee shall send a notice to such non-resident Unitholders, chosen in inverse order to the order of
acquisition or in such other manner as the Trustee may consider equitable and practicable, requiring
them to dispose of their Units or a portion thereof within a specified period of not less than 30 days to
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residents of Canada or partnerships which are “Canadian partnerships” for the purposes of the Tax Act.
If the Unitholders receiving such notice have not disposed of the specified number of Units or provided
the Trustee with satisfactory evidence that they are not non-residents within such period, the Trustee
may, on behalf of such Unitholders, dispose of such Units and, in the interim, shall suspend the voting
and distribution rights attached to such Units. Upon such disposition, the affected Unitholders shall cease
to be beneficial Unitholders and their rights shall be limited to receiving the net proceeds of disposition of
such Units. Notwithstanding the foregoing, the Trustee may determine not to take any of the actions
described above if the Trustee has been advised by legal counsel that the failure to take any such actions
would not adversely impact the status of the Fund as a mutual fund trust for purposes of the Tax Act or,
alternatively, may take such other action or actions as may be necessary to maintain the status of the
Fund as a mutual fund trust for purposes of the Tax Act.
TERMINATION OF THE FUND
The Fund does not have a fixed termination date. Pursuant to the Declaration of Trust, the Fund
may be terminated at any time by the Manager provided that the prior approval of Unitholders has been
obtained by a simple majority vote at a meeting called and held for such purpose (an “Ordinary
Resolution”) passed at a meeting of Unitholders called for that purpose; provided, however, that the
Manager may, in its discretion, terminate the Fund without the approval of Unitholders if, in the opinion
of the Manager, it is no longer economically practical to continue the Fund or it would be in the best
interests of the Fund. Upon termination, the net assets of the Fund will be distributed to Unitholders on a
pro rata basis. Immediately prior to the termination of the Fund, including on the termination date, the
Manager will, to the extent possible, convert the assets of the Fund to cash and after paying or making
adequate provision for all of the Fund’s liabilities, distribute the net assets of the Fund to the Unitholders
as soon as practicable after the date of termination. Any unliquidated assets may be distributed in specie
rather than in cash, subject to compliance with any securities or other laws applicable to such
distributions. See “Description of the Units” and “Unitholder Matters – Matters Requiring Unitholder
Approval”.
The Declaration of Trust provides that prior to the termination of the Fund, the Manager will
dispose of all of its assets and will satisfy or make appropriate provision for all liabilities of the Fund. The
Declaration of Trust provides that the Manager may, in its discretion and upon not less than 30 days’
prior written notice to Unitholders, postpone any termination date by a period of up to 180 days if the
Manager determines that it will be unable to convert all of its assets to cash prior to any termination date
and the Manager determines that it would be in the best interests of Unitholders to do so.
USE OF PROCEEDS
The net proceeds from the sale of Units (prior to the exercise of the Over-Allotment Option) will
be as follows:
Maximum Offering (1) (2)

Minimum Offering (1)

$100,000,000

$20,000,000

$5,250,000

$1,050,000

Expenses of the Offering(3)

$750,000

$300,000

Net proceeds to the Fund

$94,000,000

$18,650,000

Gross Proceeds to the Fund
Agents’ fee

Notes:

- 71 -

(1) There will be no Closing unless a minimum of 2,000,000 Units are sold. The maximum Offering assumes 10,000,000 Units are
sold. If subscriptions for a minimum of 2,000,000 Units have not been received within 90 days following the date of issuance of a
final receipt for this prospectus, this Offering may not continue unless an amendment to this prospectus is filed.

The Fund has granted to the Agents an Over-Allotment Option, exercisable for a period of 30 days from the Closing Date, to
purchase additional Units, at a price of $10.00 per Unit, in an amount up to 15% of the aggregate number of Units issued at Closing
on the same terms as set forth above solely to cover over-allotments, if any. To the extent that the Over-Allotment Option is
exercised, the Agents will be entitled to a fee equal to $0.525 per Unit, and if exercised in full, under the maximum Offering, the
price to the public, the Agents’ fee and the net proceeds to the Fund before deducting the expenses of the Offering will be
$115,000,000, $6,037,500 and $108,962,500 respectively. This prospectus also qualifies the grant of the Over-Allotment Option and
the distribution of Units issuable on the exercise of the Over-Allotment Option. A purchaser who acquires Units forming part of the
Agents’ over-allocation position acquires such Units under this prospectus, regardless of whether the over-allocation position is
ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. See “Plan of Distribution”.
(2)

(3)

Subject to a maximum of 1.5% of the gross proceeds of the Offering.

The Fund will use the net proceeds of the Offering (including any net proceeds from the exercise
of the Over-Allotment Option), together with any borrowings, to invest in the Portfolio in accordance
with the investment objectives and restrictions of the Fund as soon as possible after Closing.
PLAN OF DISTRIBUTION
Pursuant to the Agency Agreement, the Agents have agreed to conditionally offer the Units for
sale, as agents of the Fund, on a best efforts basis, if, as and when issued by the Fund. The Agents will
receive a fee equal to $0.525 per Unit sold and will be reimbursed for reasonable out-of-pocket expenses
incurred by them. The Agents may form a sub-agency group including other qualified investment dealers
and determine the fee payable to the members of such group, which fee will be paid by the Agents out of
their fees. While the Agents have agreed to use their best efforts to sell the Units offered hereby, the
Agents will not be obligated to purchase Units that are not sold.
The Offering price of $10.00 per Unit was established by negotiation between the Agents and the
Manager. There is currently no market through which the Units can be sold.
The Fund has granted the Agents an option (the “Over-Allotment Option”), exercisable for a
period of 30 days from the closing of the Offering to purchase up to 15% of the aggregate number of the
Units issued at the Closing on the same terms as set forth above. This prospectus also qualifies the
distribution of the Over-Allotment Option and the Units issuable on the exercise thereof. The Agents may
exercise the Over-Allotment Option in whole or in part at any time on or before the close of business on
the 30th day following the Closing. To the extent that the Over-Allotment Option is exercised, the
additional Units will be offered at the offering price hereunder and the Agents will be entitled to a fee of
$0.525 per Unit purchased.
If subscriptions for a minimum of 2,000,000 Units ($20,000,000) have not been received within 90
days following the date of issuance of a final receipt for this prospectus, the Offering may not continue
unless an amendment to this prospectus is filed. There will be no Closing unless a minimum number of
2,000,000 Units has been sold. Under the terms of the Agency Agreement, the Agents may, at their
discretion on the basis of their assessment of the state of the financial markets and upon the occurrence of
certain stated events, terminate the Agency Agreement. In the event the minimum offering is not
achieved by the Fund and the necessary consents are not obtained or if the Closing does not occur for any
reason, subscription proceeds received from prospective purchasers will be returned to such purchasers
promptly without interest or deduction. Subscriptions for Units will be received subject to rejection or
allotment in whole or in part. Subscription proceeds pursuant to the Offering will be received by the
Agents and held in trust in a segregated account until subscriptions for the minimum Offering are
received and the other closing conditions of the Offering have been satisfied. The right is reserved to close
the subscription books at any time without notice. Closing is expected to occur on or about November 19,
- 72 -

2012, but, in any event, not later than 90 days after a receipt for the final prospectus is issued. The Agents
may over-allot and effect transactions to cover their over-allotted position.
This prospectus qualifies the distribution by the Fund of the Units. Purchases of Units are subject
to certain ownership restrictions as set out in the Declaration of Trust. See “Unitholders Matters – NonResident Unitholders”.
The TSX has conditionally approved the listing of the Units. Listing of the Units is subject to the
Fund fulfilling all of the listing requirements of the TSX on or before January 20, 2013, including
distribution of the Units to a minimum number of public holders. The Units, if listed, will be listed for
trading under the symbol “NRF.UN”.
Pursuant to policy statements of the Ontario Securities Commission and the Autorité des
marchés financiers, the Agents may not, throughout the period of distribution under this prospectus, bid
for or purchase Units. The foregoing restriction is subject to exceptions, on the condition that the bid or
purchase is not engaged in for the purpose of creating actual or apparent active trading in, or raising the
price of, the Units. These exceptions include a bid or purchase permitted under the by-laws and rules of
the TSX relating to market stabilization and passive market making activities and a bid or purchase made
for or on behalf of a customer where the order was not solicited during the period of distribution. Subject
to the foregoing and applicable laws an Agent may, in connection with this Offering, over-allot or effect
transactions in connection with its over-allotted position. Such transactions, if commenced, may be
discontinued at any time.
Pursuant to the Agency Agreement, the Fund and the Manager have agreed to indemnify the
Agents and their controlling persons, directors, officers and employees against certain liabilities.
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS
Each of the Manager, the Portfolio Manager and the Trustee will receive fees from the Fund for
its services and will be reimbursed by the Fund for all reasonable expenses and liabilities incurred in
connection with the operation and management of the Fund. See “Fees and Expenses”.
PROXY VOTING DISCLOSURE FOR PORTFOLIO SECURITIES HELD
The Manager has delegated the right and obligation to vote proxies relating to the Portfolio
Securities to the Portfolio Manager as part of the Portfolio Manager’s portfolio management
responsibilities.
The Portfolio Manager has established a proxy voting policy (the “Proxy Voting Policy”) that
provides that the Portfolio Manager will vote the Portfolio Securities in the best interests of its clients,
including the Fund and its Unitholders.
The Portfolio Manager has established detailed proxy voting guidelines covering both routine
and non-routine matters and maintains procedures to monitor for upcoming votes. When a pending vote
is identified, an analyst reviews the ballot, along with supplemental information about the vote provided
by third party vendors and research providers. The analyst makes the voting decision. If the analyst votes
in contravention of the Portfolio Manager’s guidelines, the rationale must be documented and approved
by a senior portfolio manager.
The Proxy Voting Policy also outlines the specific responsibilities of third party service providers
for administration and recordkeeping services. The Portfolio Manager will identify any conflicts in
voting proxies which may exist between the interests of the Portfolio Manager and its clients, including
- 73 -

the Fund. If a material conflict exists CBRE Clarion will determine whether voting in accordance with its
voting guidelines is in the best interests of its clients (or particular affected clients).
The Manager will publish these records on an annual basis, commencing in 2013, on its website at
www.propelcapital.ca. A copy of the Proxy Voting Policy is available on request by contacting the
Manager at 1-866-995-0050.
MATERIAL CONTRACTS
The following contracts can reasonably be regarded as material to purchasers of Units:
(a)

the Declaration of Trust described under “Organization and Management Details of the
Fund”, “Description of the Units” and “Unitholder Matters”;

(b)

the Agency Agreement described under “Plan of Distribution”;

(c)

the Management Agreement described under “Organization and Management Details of
the Fund – Manager of the Fund – Duties and Services to be Provided by the Manager to
the Fund”;

(d)

the Portfolio Management Agreement described under “Organization and Management
Details of the Fund; and

(e)

the Custodian Agreement described under “Organization and Management Details of
the Fund”.

Copies of the foregoing documents, after the execution thereof, may be inspected during business
hours at the principal office of the Fund during the course of distribution of the units offered hereby. Any
of the foregoing contracts that are not executed prior to the filing of this prospectus will be filed with the
securities regulatory authorities forthwith after such contract is entered into.
EXPERTS
The matters referred to under “Income Tax Considerations” and certain other legal matters
relating to the securities offered hereby will be passed upon by Stikeman Elliott LLP, on behalf of the
Fund and Blake, Cassels & Graydon LLP, on behalf of the Agents.
The auditor of the Fund is PricewaterhouseCoopers LLP, Chartered Accountants, who have
prepared an independent auditor’s report dated October 26, 2012 on the statement of financial position of
the Fund as of October 26, 2012. PricewaterhouseCoopers LLP is independent with respect to the Fund
within the meaning of the Rules of Professional Conduct of the Institute of Chartered Accountants of
Ontario.
PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION
Securities legislation in certain of the provinces and territories of Canada provides purchasers
with the right to withdraw from an agreement to purchase securities. This right may be exercised within
two business days after receipt or deemed receipt of a prospectus and any amendment. In several of the
provinces and territories, the securities legislation further provides a purchaser with remedies for
rescission, or, in some jurisdictions, revisions of the price or damages if the prospectus and any
amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies
for rescission, revisions of the price or damages are exercised by the purchaser within the time limit
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prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should
refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
the particulars of these rights or consult with a legal adviser.
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(This page has been left blank intentionally.)

AUDITOR’S CONSENT
We have read the prospectus of North American REIT Income Fund (the “Fund”) dated October 26, 2012
relating to an initial public offering of transferable trust units of the Fund. We have complied with
Canadian generally accepted standards for auditor’s involvement with offering documents.
We consent to the use in the above mentioned prospectus of our report to the Unitholder and the Trustee
of the Fund on the statement of financial position of the Fund as at October 26, 2012. Our report is dated
October 26, 2012.

Toronto, Canada
October 26, 2012

(Signed) PricewaterhouseCoopers LLP
Chartered Accountants
Licensed Public Accountants

F-1

INDEPENDENT AUDITOR’S REPORT
To the Unitholder and the Trustee of North American REIT Income Fund (the “Fund”)
We have audited the Statement of Financial Position of the Fund as at October 26, 2012 and the related
notes, which comprise a summary of significant accounting policies and other explanatory information
(the financial statement).
Management’s responsibility for the financial statement
The Fund’s management is responsible for the preparation and fair presentation of the financial
statement in accordance with Canadian generally accepted accounting principles, and for such internal
control as management determines is necessary to enable the preparation of the financial statement that is
free from material misstatement, whether due to fraud or error.
Auditor’s responsibility
Our responsibility is to express an opinion on the financial statement based on our audit. We conducted
our audit in accordance with Canadian generally accepted auditing standards. Those standards require
that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether the financial statement is free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statement. The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of material misstatement of the financial statement, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statement in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates made by management, as well as evaluating the
overall presentation of the financial statement.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
Opinion
In our opinion, the financial statement presents fairly, in all material respects, the financial position of the
Fund as at October 26, 2012 in accordance with Canadian generally accepted accounting principles.

Toronto, Canada
October 26, 2012

(Signed) PricewaterhouseCoopers LLP
Chartered Accountants
Licensed Public Accountants
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NORTH AMERICAN REIT INCOME FUND
STATEMENT OF FINANCIAL POSITION
As at October 26, 2012

ASSETS
Cash

$10.00

UNITHOLDER’S EQUITY
Unitholder’s Equity (1 Unit) (Note 1)

$10.00

NET ASSET VALUE PER UNIT

$10.00

Approved by the Manager:
PROPEL CAPITAL CORPORATION
(Signed) RAJ LALA
Director

(Signed) KRISTA MATHESON
Director

The accompanying notes are an integral part of these financial statements.
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NORTH AMERICAN REIT INCOME FUND
NOTES TO STATEMENT OF FINANCIAL POSITION
1.

ORGANIZATION AND UNITHOLDER’S EQUITY

North American REIT Income Fund (the “Fund”) was established under the laws of the Province of
Ontario by an amended and restated declaration of trust made as of October 26, 2012 (the “Declaration of
Trust”). The Manager of the Fund is Propel Capital Corporation (“Propel” or the “Manager”). The Fund
is authorized to issue an unlimited number of transferable trust units of the Fund (the “Units”). On
September 27, 2012, the Fund issued one Unit for $10.00 cash to a director of the Manager. The trustee of
the Fund is Computershare Trust Company of Canada.
The Fund’s investment objectives are to provide holders of Units (“Unitholders”) with:
(a) stable monthly cash distributions; and
(b) the opportunity for capital appreciation.
The distributions are initially targeted to be 6.0% per annum on the subscription price of $10.00 per Unit
($0.05 per Unit per month or $0.60 per annum). The Fund will not have a fixed distribution amount. The
amount of monthly distributions will be based on the Manager and the Portfolio Manager’s (as defined
herein) estimate of distributable cash flow in the Fund for the period.
2.

SIGNIFICANT ACCOUNTING POLICIES

“Net Asset Value of the Fund” on a particular date will be equal to (i) the aggregate fair value of the
assets of the Fund as determined in accordance with the terms of the Declaration of Trust (the “Total
Assets”), less (ii) the aggregate fair value of the liabilities of the Fund. “Net Asset Value per Unit” means
the Net Asset Value of the Fund divided by the number of Units then outstanding.
The financial statement of the Fund has been prepared in accordance with Canadian generally accepted
accounting principles.
3.

AGENCY AGREEMENT AND CUSTODIAN

The Fund and the Manager have entered into an agency agreement with RBC Dominion Securities Inc.,
CIBC World Markets Inc., GMP Securities L.P., BMO Nesbitt Burns Inc., National Bank Financial Inc.,
Scotia Capital Inc., TD Securities Inc., Raymond James Ltd., Canaccord Genuity Corp., Macquarie Private
Wealth Inc., Desjardins Securities Inc., Dundee Securities Ltd. and Manulife Securities Incorporated
(collectively, the “Agents”) and CBRE Clarion Securities LLC (the “Portfolio Manager”) dated as of
October 26, 2012 pursuant to which the Fund has agreed to create, issue and sell, and the Agents have
agreed to offer for sale to the public, a minimum of 2,000,000 Units and a maximum of 10,000,000 Units at
$10.00 per Unit.
The Fund will retain CIBC Mellon Trust Company (the “Custodian”) under a master custodial services
agreement dated as of December 9, 2010 between the Manager and the Custodian, as it may be amended
from time to time.
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4.

MANAGEMENT FEES AND OTHER EXPENSES

The Agents’ fee will be $0.525 per Unit (or 5.25%). In addition to the Agents’ fee, the Fund will pay the
expenses incurred in connection with the Offering (subject to a maximum of 1.5% of the gross proceeds of
the Offering). The issue costs will be recorded as a charge against capital.
The Manager will receive a management fee from the Fund equal to 1.0% per annum of the Net Asset
Value of the Fund (the “Management Fee”), calculated daily and payable monthly in arrears, plus a
service fee equal to 0.50% annually of the Net Asset Value of the Fund (the “Service Fee”), calculated
quarterly and paid as soon as practicable after the end of each calendar quarter, plus, in each case,
applicable taxes.
The Portfolio Manager will act as portfolio manager to the Fund. The Manager will pay a portion of the
Management Fee to the Portfolio Manager and no further fees will be payable to the Portfolio Manager by
the Fund.
The Fund will pay for all ordinary expenses incurred in connection with its operation and administration.
The Manager will pay to registered dealers the Service Fee for each Unit held by clients of the registered
dealers, calculated and paid at the end of each calendar quarter commencing on December 31, 2012 plus
applicable taxes. The initial Service Fee will be calculated from the Closing Date to December 31, 2012
based on the number of days in such period. The Manager may, from time to time, pay the Service Fee
more frequently than quarterly, in which event the Service Fee will be pro-rated for the period to which it
relates.
Any arrangements for additional services between the Fund and the Manager, or any affiliate thereof,
that have not been described in this prospectus will be on terms that are no less favourable to the Fund
than those available from arm’s length persons (within the meaning of the Tax Act) for comparable
services and the Fund will pay all expenses associated with such additional services.
5.

UNITHOLDER EQUITY

Annual Redemption
Commencing in 2014, Units may be surrendered annually for redemption during the period from April
15th until 5:00 p.m. (Toronto time) on the last Business Day in April of each year (the “Notice Period”).
Subject to the Fund’s right to suspend redemptions in certain circumstances, Units properly surrendered
for redemption during the Notice Period will be redeemed on the second last Business Day in May of
each year (the “Annual Redemption Date”) and the Unitholder will receive a redemption price per Unit
equal to 100% of the NAV per Unit as determined on the Annual Redemption Date, less any costs
associated with the redemption, including commissions and such other costs, if any. The NAV per Unit
will vary depending on a number of market factors, including interest rates and volatility in the equity
and/or credit markets.
Monthly Redemptions
Units may be redeemed at the option of Unitholders on the second last Business Day of each month
(other than the Annual Redemption Date) (the “Monthly Redemption Date”), subject to certain
conditions, and in order to effect such a redemption, the Units must be surrendered by no later than 5:00
p.m. (Toronto time) on the date which is the last Business Day of the month preceding the month in
which the Monthly Redemption Date falls. Payment of the redemption price will be made on or before
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the 15th Business Day of the month following the Monthly Redemption Date, subject to the Manager’s
right to suspend redemptions in certain circumstances. Unitholders surrendering a Unit for redemption,
except in connection with the Annual Redemption Date, will receive the redemption price per Unit equal
to the lesser of (i) 95% of the weighted average trading price of the Units on the principal exchange or
market on which the Units are quoted for trading for the 10 Business Days immediately preceding the
applicable Monthly Redemption Date and (ii) 100% of the closing market price of a Unit on the applicable
Monthly Redemption Date, less, in each case, any costs and expenses incurred by the Fund in order to
fund such redemption. The “closing market price” means, on a particular date: (i) an amount equal to the
closing price of the Units on the principal exchange or market on which the Units are quoted for trading if
there was a trade on such date and the exchange or market provides a closing price; (ii) an amount equal
to the weighted average of the highest and lowest prices of the Units if there was trading on such date on
the principal exchange or market on which Units are quoted for trading and the exchange or market
provides only the highest and lowest trading prices of the Units traded on such date; or (iii) the weighted
average of the last bid and last asking prices if there was no trading on the date.
Market Purchases
The Fund will have the right (but not the obligation), exercisable in its sole discretion, at any time to
purchase additional Units in the market, subject to any applicable regulatory and stock exchange
requirements and limitations. It is expected that such purchases, if made, will be made as normal course
issuer bids through the facilities and under the rules of the exchange or market on which the Units are
listed, if applicable, as provided for in the Declaration of Trust or as otherwise permitted by applicable
securities laws.
Following the closing of the offering, the Fund may submit an application to the Canadian securities
regulatory authorities to obtain the necessary regulatory approvals in order that the Fund may arrange
for one or more securities dealers to find purchasers for any such Units. There is no guarantee that the
Fund will make such application or, if made, receive the necessary regulatory and stock exchange
approvals.
Distributions
The Fund intends to make monthly distributions to Unitholders of record on the last Business Day of
each of month (each, a “Distribution Record Date”), commencing in December, 2012. Distributions will
be paid on a Business Day designated by the Manager that will be no later than the 15th day of the
following month (each, a “Distribution Payment Date”). The Fund will not have a fixed monthly
distribution amount but intends to at least annually set periodic distribution targets based on the
Manager and Portfolio Manager’s estimate of distributable cash flow in the Fund for the period.
6.

SUBSEQUENT EVENT NOTE

As set forth in this prospectus, the Fund proposes to issue a minimum of 2,000,000 Units and a maximum
of 10,000,000 Units at a price of $10.00 per Unit. The Fund has granted to the Agents an option exercisable
for a period of 30 days following the closing of the offering of the Units to purchase additional Units in an
amount up to 15% of the aggregate number of Units issued at the closing of the offering on the same
terms as the offering of Units to cover over-allotments, if any.
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CERTIFICATE OF THE FUND, THE MANAGER AND THE PROMOTER
Dated: October 26, 2012
This prospectus constitutes full, true and plain disclosure of all material facts relating to the securities
offered by this prospectus as required by the securities legislation of each of the provinces and territories
of Canada.
NORTH AMERICAN REIT INCOME FUND
by its Manager, Propel Capital Corporation

(Signed) KRISTA MATHESON
Senior Vice President and Chief
Financial Officer

(Signed) RAJ LALA
President and Chief Executive
Officer

On behalf of the Board of Directors of
Propel Capital Corporation
(Signed) MICHAEL SIMONETTA
Director

(Signed) KEITH CRONE
Director

PROPEL CAPITAL CORPORATION
(as Promoter)
(Signed) RAJ LALA
President and Chief Executive
Officer

(Signed) KRISTA MATHESON
Senior Vice President and Chief
Financial Officer

On behalf of the Board of Directors of
Propel Capital Corporation
(Signed) MICHAEL SIMONETTA
Director

(Signed) KEITH CRONE
Director
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CERTIFICATE OF THE AGENTS
Dated: October 26, 2012
To the best of our knowledge, information and belief, this prospectus constitutes full, true and plain
disclosure of all material facts relating to the securities offered by this prospectus as required by the
securities legislation of each of the provinces and territories of Canada.
RBC DOMINION SECURITIES INC.

CIBC WORLD MARKETS INC.

(Signed) EDWARD V. JACKSON

(Signed) MICHAEL D. SHUH

GMP SECURITIES L.P.

(Signed) NEIL SELFE
BMO NESBITT BURNS
INC.

NATIONAL BANK
FINANCIAL INC.

SCOTIA CAPITAL INC.

TD SECURITIES INC.

(Signed) ROBIN G.
TESSIER

(Signed) TIMOTHY D.
EVANS

(Signed) FAROOQ N.P.
MOOSA

(Signed) CAMERON
GOODNOUGH

RAYMOND JAMES LTD.

(Signed) J. GRAHAM FELL
CANACCORD GENUITY CORP.

MACQUARIE PRIVATE WEALTH INC.

(Signed) RON SEDRAN

(Signed) BRENT LARKAN

DESJARDINS SECURITIES INC.

DUNDEE SECURITIES LTD.

MANULIFE SECURITIES INCORPORATED

(Signed) BETH A. SHAW

(Signed) AARON UNGER

(Signed) WILLIAM PORTER
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