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Gold Miners Split Corp. (the “Company”) is a mutual fund corporation established under the laws of the Province of
Ontario. This Prospectus qualifies the offering by the Company of up to 2,000,000 Preferred Shares (“Preferred Shares”)
and up to 2,000,000 Class A shares (“Class A Shares”) at a price of $10.00 per Preferred Share and $15.00 per Class A Share
(the “Offering”). An equal number of Preferred Shares and Class A Shares will be issued pursuant to the Offering.
The investment objectives for the Preferred Shares are (i) to provide holders of Preferred Shares with cumulative preferential
quarterly cash dividends, the amount of which is fixed by the board of directors of the Company (the “Board of Directors”)
in respect of each three-year term of the Company; and (ii) on May 31, 2022 (the “Termination Date”) to pay the holders
of the Preferred Shares an amount per Preferred Share equal to $10.00 per Preferred Share (the “Preferred Share
Repayment Amount”). See “Investment Objectives”. The quarterly cash distribution will be $0.15 per Preferred Share
($0.60 per annum), representing a yield of 6.0% per annum on the issue price of $10.00 per Preferred Share until the
Termination Date. The Board of Directors will determine the fixed dividend in respect of the Preferred Shares for each
successive three-year period beyond the date that is three years from the date of closing of the Offering. See “Distribution
Policy”.
The Preferred Shares will not be rated. See “Description of the Securities”. Based on the initial expected net asset
value per unit consisting of one Preferred Share and one Class A Share (each, a “Unit”), after taking into account offering
expenses, the asset coverage ratio based on the Preferred Share Repayment Amount of $10.00 is 238% and the Downside
Protection is 58%. “Downside Protection” refers to the percentage that the Portfolio (as hereinafter defined) would have
to decline in value before holders of the Preferred Shares would be in a first-dollar loss position.
The investment objectives for the Class A Shares are to provide the holders with the opportunity for capital appreciation
through exposure to the Portfolio by paying such holders, on or about the Termination Date, subject to extension for
successive terms of three years as determined by the Board of Directors, such amounts as remain in the Company on the
Termination Date after paying the Preferred Share Repayment Amount to the holders of the Preferred Shares. See
“Investment Objectives”. Holders of Class A Shares are entitled to receive dividends as determined by the Board of Directors
subject to the prior right of holders of Preferred Shares. At this time, other than for tax purposes, the Board of Directors does
not anticipate declaring dividends in respect of the Class A Shares. See “Distribution Policy”.
The Company will invest in a portfolio (the “Portfolio”) comprised primarily of common shares (“Portfolio Securities”)
of gold mining issuers included in the S&P/TSX Global Gold Index, the NYSE Arca Gold Miners Index and/or the MVIS
Global Junior Gold Miners Index (collectively, the “Constituent Indexes”) selected by Evolve Funds Group Inc. (the
“Manager”). The Manager will only purchase securities for inclusion in the Portfolio listed in Canada, the United States,
Australia or Europe. In order to qualify for inclusion in the Portfolio, at the time of investment and at the time of each
reconstitution, (i) at least 90% of total assets of the Company must be invested in issuers included in a Constituent Index;
(ii) at least 90% of total assets of the Company must be invested in issuers that have a market capitalization of no less than
$350 million; and (iii) at least 60% of total assets of the Company must be invested in issuers that have a market capitalization
of no less than $1 billion. The foregoing does not include cash and/or cash equivalents, and the Company is not restricted in
the amount of cash or cash equivalents it can hold at any time. The Company will not make any investment in an issuer that
would result in holdings of that issuer comprising more than 8% of the net asset value of the Company at the time of
investment. The foregoing criteria will be applied on a “look through” basis, as applicable (for example in the event
exchange-traded funds are included in the Portfolio). The Manager expects that at least 15 gold mining issuers will comprise
the Portfolio. See “Investment Strategies”.
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The Manager will act as the manager and the investment manager of the Company. The Manager will be responsible for the
management and administration of the Company and, as investment manager, will also implement the Company’s investment
strategies. See “Organization and Management Details of the Manager”.

______

Price: $10.00 per Preferred Share and $15.00 per Class A Share
___________

Per Preferred Share .....................................................................................
Minimum Offering(3) ..................................................................................
Maximum Offering(4) .................................................................................
Per Class A Share .......................................................................................
Minimum Offering(3) ..................................................................................
Maximum Offering(4) .................................................................................

Price to
the Public(1)
$10.00
$10,000,000
$20,000,000
$15.00
$15,000,000
$30,000,000

Agents’ Fee
$0.30
$300,000
$600,000
$0.75
$750,000
$1,500,000

Net Proceeds
to the Company(2)
$9.70
$9,700,000
$19,400,000
$14.25
$14,250,000
$28,500,000

Notes:
(1) The terms of the Offering were established through negotiation between the Agents (as defined herein) and the Manager on behalf of the Company.
(2) Before deducting the expenses of the Offering, which are estimated to be $550,000. The expenses of the Offering, together with the Agents’ fee, will be
paid out of the proceeds of the Offering, provided however that the expenses of the Offering to be borne by the Company shall not exceed 1.5% of the
gross proceeds of the Offering. As a result of the priority of the Preferred Shares, the net expenses of the Offering to be borne by the Company will
effectively be borne by holders of the Class A Shares and the net asset value per Class A Share will reflect such net expenses of the Offering of both the
Preferred Shares and Class A Shares.
(3) There will be no closing unless a minimum of 1,000,000 Preferred Shares and 1,000,000 Class A Shares are sold. If subscriptions for a minimum of
1,000,000 Preferred Shares and 1,000,000 Class A Shares have not been received within 90 days following the date of issuance of a receipt for the final
prospectus, the Offering may not continue without the consent of the Canadian securities regulators and those who have subscribed for Preferred Shares
and Class A Shares on or before such date.
(4) The Company has granted to the Agents an over-allotment option, exercisable for a period of 30 days from the Closing Date, to purchase such number
of additional Preferred Shares and Class A Shares equal to 15% of the aggregate number of Preferred Shares and Class A Shares issued on the closing
date of the Offering, on the same terms as set forth above solely to cover over-allocations, if any (the “Over-Allotment Option”). If the Over-Allotment
Option is exercised in full under the maximum Offering, the price to the public, Agents’ fee and net proceeds to the Company will be $57,500,000,
$2,415,000 and $55,085,000, respectively. This Prospectus also qualifies the grant of the Over-Allotment Option and the distribution of the Preferred
Shares and Class A Shares issuable on the exercise of the Over-Allotment Option. A purchaser who acquires Preferred Shares and Class A Shares forming
part of the Agents’ over-allocation position acquires such Preferred Shares and Class A Shares under this Prospectus, regardless of whether the Agents’
over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. See “Plan of Distribution”.

Certain high net worth retail clients (collectively, the “Lead Investor”) of Gravitas Securities Inc. (an IIROC registered
dealer) have agreed to purchase no less than $15 million of Class A Shares under the Offering (1,000,000 Class A Shares) (the
“Lead Investor Shares”). As part of a referral arrangement, the Manager has agreed that GIC Merchant Bank Corporation
(“GIC”) shall be entitled to a portion of the management fee and performance bonus payable to the Manager. Subject to the
Lock-Up Exception (as hereinafter defined), the Lead Investor has agreed not to directly or indirectly, until the termination
of the Company, redeem, offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise
dispose of any of the Lead Investor Shares (the “Lock-Up”). Notwithstanding the Lock-Up, the Lead Investor is permitted to
redeem some or all of the Lead Investor Shares as long as the Company’s aggregate net asset value remains above $30,000,000
after such redemption (the “Lock-Up Exception”). GIC is not an affiliate of the Lead Investor. See “Details of the Lead
Investor”.
Neo Exchange Inc. (the ‘‘Neo Exchange”) has conditionally approved the listing of the Preferred Shares and Class A Shares
subject to fulfillment by the Company of the requirements of the Neo Exchange.
Prospective purchasers may purchase: (i) Preferred Shares or Class A Shares by a cash payment; or (ii) Units or Class A Shares
by an exchange (the “Exchange Option”) of freely-tradable listed securities of any eligible issuers (the “Exchange Eligible
Issuers”) by no later than 5:00 p.m. (Toronto time) on May 10, 2019 through CDS Clearing and Depository Services Inc.
(“CDS”). A prospective purchaser’s book-entry deposits must be made by a participant in CDS (a “CDS Participant”), who
may have an earlier deadline for depositing securities of Exchange Eligible Issuers. The Exchange Option does not
constitute, and is not to be construed as, a take-over bid for any Exchange Eligible Issuer. See “Income Tax
Considerations” and “Purchases of Securities”.
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There is currently no market through which the Preferred Shares and Class A Shares may be sold and purchasers may
not be able to resell securities purchased under this Prospectus. This may affect the pricing of the Preferred Shares
and Class A Shares in the secondary market, the transparency and availability of trading prices, the liquidity of the
securities and the extent of issuer regulation. An investment in Preferred Shares or Class A Shares involves a degree
of risk. It is important for prospective purchasers to consider the risk factors described in this Prospectus. See “Risk
Factors”.
There is no guarantee that an investment in the Company will earn any positive return in the short or long term nor
is there any guarantee that the investment objectives in respect of the Preferred Shares or Class A Shares will be
achieved or that the net asset value per Preferred Share or Class A Share will appreciate or be preserved. An investment
in the Company is appropriate only for investors who have the capacity to absorb investment losses. Prospective
investors should carefully read the risk factors described in this Prospectus. See “Risk Factors” for a discussion of
certain factors that should be considered by prospective purchasers of Preferred Shares and Class A Shares.
National Bank Financial Inc., CIBC World Markets Inc., BMO Nesbitt Burns Inc., RBC Dominion Securities Inc., Scotia
Capital Inc., TD Securities Inc., Canaccord Genuity Corp., Industrial Alliance Securities Inc., Raymond James Ltd., Echelon
Wealth Partners Inc., GMP Securities L.P., Desjardins Securities Inc., Mackie Research Capital Corporation, Manulife
Securities Incorporated and Wellington-Altus Private Wealth Inc. (collectively, the “Agents”), as agents, conditionally offer
the Preferred Shares and Class A Shares for sale, on a best efforts basis, if, as and when issued by the Company in accordance
with the conditions contained in an agency agreement referred to under “Plan of Distribution” and subject to the approval of
certain legal matters on behalf of the Company by Wildeboer Dellelce LLP and on behalf of the Agents by McCarthy Tétrault
LLP. The Agents may over-allot or effect transactions as described under “Plan of Distribution”.
Subscriptions for Preferred Shares and Class A Shares will be received subject to acceptance or rejection in whole or in part,
and the right is reserved to close the subscription books at any time without notice. Closing of the Offering is expected to
occur on or about May 24, 2019, but no later than 90 days after a receipt for the final prospectus has been issued. Registrations
and transfers of Preferred Shares and Class A Shares will be effected only through CDS Clearing and Depository Services
Inc. Beneficial owners will not have the right to receive physical certificates evidencing their ownership. See “Plan of
Distribution” and “Description of the Securities – Book-Entry-Only and Book-Based Systems”.
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PROSPECTUS
SUMMARY
The following is a summary of the principal features of the Offering and should be read together with the more
detailed information and financial data and statements contained elsewhere in this Prospectus. Capitalized
terms used, but not defined, herein shall have the meanings given to such terms in the “Glossary of Terms”.
The Offering
Issuer:

Gold Miners Split Corp. (the “Company”) is a mutual fund corporation established
under the laws of the Province of Ontario on November 8, 2018. Evolve Funds Group
Inc. (the “Manager”) is the manager and the investment manager of the Company. See
“Overview of the Company”.

Offering:

The Company is offering Preferred Shares (“Preferred Shares”) and Class A shares
(“Class A Shares”) of the Company. An equal number of each class of shares will be
issued pursuant to the Offering.

Maximum Issue:

A maximum of $20,000,000 (2,000,000 Preferred Shares)
A maximum of $30,000,000 (2,000,000 Class A Shares)

Minimum Issue:

A minimum of $10,000,000 (1,000,000 Preferred Shares)
A minimum of $15,000,000 (1,000,000 Class A Shares)

Price:

$10.00 per Preferred Share
$15.00 per Class A Share

Minimum Subscription:

100 Preferred Shares ($1,000) and/or
100 Class A Shares ($1,500)

Investment Strategy:

To achieve its investment objectives, the Company will provide exposure to a portfolio
(the “Portfolio”) comprised primarily of common shares (“Portfolio Securities”) of
gold mining issuers included in the S&P/TSX Global Gold Index, the NYSE Arca Gold
Miners Index and/or the MVIS Global Junior Gold Miners Index (collectively, the
“Constituent Indexes”) selected by the Manager. The Manager will only purchase
securities for inclusion in the Portfolio listed in Canada, the United States, Australia or
Europe.
In order to qualify for inclusion in the Portfolio, at the time of investment and at the
time of each reconstitution, (i) at least 90% of total assets of the Company must be
invested in issuers included in a Constituent Index; (ii) at least 90% of total assets of
the Company must be invested in issuers that have a market capitalization of no less
than $350 million; and (iii) at least 60% of total assets of the Company must be invested
in issuers that have a market capitalization of no less than $1 billion. The foregoing
does not include cash and/or cash equivalents, and the Company is not restricted in the
amount of cash or cash equivalents it can hold at any time. The Company will not make
any investment in an issuer that would result in holdings of that issuer comprising more
than 8% of the net asset value (“NAV”) of the Company at the time of investment. The
foregoing criteria will be applied on a “look through” basis, as applicable (for example
in the event exchange-traded funds are included in the Portfolio). See “Investment
Strategies – Investment Guidelines”.
After applying the above-mentioned criteria, the Manager will select Portfolio
Securities of gold mining issuers to construct the Portfolio after considering, among
other factors, each gold mining issuer’s:
•
•

market capitalization relative to other members in the industry and the
Constituent Indexes mentioned above;
valuation as indicated by metrics such as price to earnings ratio, price to
book ratio and/or enterprise value to EBITDA ratio;
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•
•
•
•
•
•

liquidity of the equity securities as measured by 30-day average daily
traded volume;
price volatility as measured by 30-day standard deviation of share prices
relative to their historical averages;
current dividend yield and dividend growth history;
options market conditions, specifically implied volatility of individual
stock options as compared to historical volatility of the underlying stock
as well as liquidity of each options contract;
covered call premium levels on available options; and
relevant fundamental metrics and news.

The Manager expects that the Company will be invested directly, or indirectly, in at
least 15 gold mining issuers.
In addition to, or instead of, investing in common shares of gold mining issuers
directly, the Company may invest, at the Manager’s discretion, some or all of the
Portfolio’s assets in exchange-traded funds that provide exposure to gold mining
issuers as their primary purpose, consistent with the Company’s Investment
Objectives. Such exchange-traded funds may include exchange-traded funds managed
by the Manager. There will be no duplication of fees payable by the Company in
connection with any investment by the Company in exchange-traded funds managed
by the Manager.
The Portfolio may be reconstituted at the Manager’s discretion. The Portfolio will be
monitored on a continual basis to ensure compliance with the investment objectives
and restrictions described herein as well as compliance with relevant regulations and
securities law. The Portfolio will be reconstituted when the concentration level in a
single issuer exceeds 8% of the NAV of the Company or at any time the Manager
deems it necessary to do so in order to generate sufficient dividend income and option
premiums to meet the distribution target on the Preferred Shares. Such reconstitution
activities will be performed in a timely manner at the discretion of the Manager with
considerations given to market conditions including liquidity of the equity securities
and options contracts. Other than reconstitutions of the Portfolio prompted by the
events and criteria described above, the Manager expects relatively low turnover in the
Portfolio. The Manager will seek to maintain at least 15 equity securities in the
Portfolio. See “Investment Strategies – Reconstitution Criteria”.
In order to generate sufficient income to meet the distribution target on the Preferred
Shares as well as annual fees, the Company has engaged the Manager to employ an
option strategy whereby it writes covered call options on securities held in the Portfolio
and cash secured put options on securities desired to be held in the Portfolio. It is the
Manager’s belief that utilizing the option strategy will assist in providing Shareholders
with lower volatility and potentially enhanced returns as compared to owning the
individual securities in the Portfolio directly. The Manager expects that, under normal
market conditions, 15% of the Portfolio will be subject to covered call writing. See
“Call Option Writing”.
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Use of Proceeds:

The net proceeds from the sale of Preferred Shares and Class A Shares (prior to the
exercise of the Over-Allotment Option) will be as follows:
Gross proceeds to Company
Agents’ fees
Estimated expenses of the Offering(1)
Net proceeds to the Company

Maximum Offering
$50,000,000
$2,100,000
$550,000
$47,350,000

Minimum Offering
$25,000,000
$1,050,000
$375,000
$23,575,000

Notes:
(1) The expenses of the Offering are estimated to be $550,000. The expenses of the Offering, together with
the Agents’ fee, will be paid out of the proceeds of the Offering, provided however that the expenses of
the Offering to be borne by the Company shall not exceed 1.5% of the gross proceeds of the Offering. As
a result of the priority of the Preferred Shares, the net expenses of the Offering to be borne by the Company
will effectively be borne by holders of the Class A Shares and the NAV per Class A Share will reflect such
net expenses of the Offering of both the Preferred Shares and Class A Shares.

The Company will use the net proceeds of the Offering (including any net proceeds
from the exercise of the Over-Allotment Option) to (i) invest primarily in common
shares of gold mining issuers in accordance with the Company’s investment objectives,
strategy and restrictions as described herein; and (ii) fund the ongoing fees and
expenses of the Company as described under “Fees and Expenses”. See “Use of
Proceeds”.
Concentration Limit:

The Company will not make any investment in an issuer that would result in holdings
of that issuer comprising more than 8% of the NAV of the Company at the time of such
investment.

Currency Hedging:

The Company will enter into currency forwards that will seek to hedge substantially
all of its currency exposure to foreign currency denominated assets back to the
Canadian dollar. Hedging currency exposure to reduce the impact of fluctuations in
exchange rates is intended to reduce exposure to foreign currency risk for shareholders.

Manager and Promoter:

Evolve Funds Group Inc. will be the manager and promoter of the Company. See
“Organization and Management Details of the Manager”.

Class A Share Investor:

Certain high net worth retail clients (collectively, the “Lead Investor”) of Gravitas
Securities Inc. (an IIROC registered dealer) have agreed to purchase no less than $15
million of Class A Shares under the Offering (1,000,000 Class A Shares) (the “Lead
Investor Shares”). As part of a referral arrangement, the Manager has agreed that GIC
Merchant Bank Corporation (“GIC”) shall be entitled to a portion of the management
fee and performance bonus payable to the Manager. Subject to the Lock-Up Exception
(as hereinafter defined), the Lead Investor has agreed not to directly or indirectly, until
the termination of the Company, redeem, offer, sell, contract to sell, pledge, grant any
option to purchase, make any short sale or otherwise dispose of any of the Lead
Investor Shares (the “Lock-Up”). Notwithstanding the Lock-Up, the Lead Investor is
permitted to redeem some or all of the Lead Investor Shares as long as the Company’s
aggregate net asset value remains above $30,000,000 after such redemption (the
“Lock-Up Exception”). GIC is not an affiliate of the Lead Investor. See “Details of
the Lead Investor”.

4
Investment Objective:

Dividends:

Preferred Shares
The Company’s investment objectives with respect to the Preferred Shares are (i) to
provide holders of Preferred Shares with cumulative preferential quarterly cash
dividends, the amount of which is fixed by the board of directors of the Company (the
“Board of Directors”) in respect of each three-year term of the Company; and (ii) on
or about the date the Company terminates, to pay the holders of the Preferred Shares
an amount per Preferred Share equal to $10.00 per Preferred Share (the “Preferred
Share Repayment Amount”).
Currently, the Company will pay, as and when declared by the Board of Directors, a
fixed cumulative preferential quarterly dividend of $0.15 per Preferred Share ($0.60
per annum or 6.0% per annum on the issue price of $10.00 per Preferred Share) to
holders of Preferred Shares of record on the last business day of each quarter. From
and after May 31, 2022, assuming the Termination Date of the Company is then
extended beyond May 31, 2022, and in respect of each three-year extension, if any,
thereafter, the Board of Directors shall determine the rate of cumulative preferential
quarterly dividends to be paid on the Preferred Shares for the ensuing three-year period.
Such determination shall be made at least 60 days prior to the extension of the term of
the Company, failing which the then-applicable dividend rate shall continue to apply.
The dividend rate will be announced by press release.
Based on market conditions and the composition of the Portfolio, it is anticipated that
such dividends will consist of ordinary dividends and capital gains dividends. See
“Income Tax Considerations”.

Preferred Share
Repayment Amount:

The Company has adopted a strategy intended to provide that the Preferred Share
Repayment Amount will be paid in full to holders of the Preferred Shares on or about
the Termination Date. See “Investment Strategy”.

Monthly Retraction:

Preferred Shares may be surrendered at any time for retraction to TSX Trust Company
(the “Registrar and Transfer Agent”), but will be retracted only as of the second last
business day of a month (the “Retraction Date”). Preferred Shares surrendered for
retraction by a holder of Preferred Shares at least ten business days prior to a monthly
Retraction Date will be retracted and the holder will receive payment on or before the
tenth business day of the following month (the “Retraction Payment Date”).
If a holder of Preferred Shares makes such surrender after 5:00 p.m. (Toronto time) on
the tenth business day immediately preceding a Retraction Date, the Preferred Shares
will be retracted on the Retraction Date in the following month and the holder will
receive payment for the retracted shares as of the Retraction Payment Date in respect
of the Retraction Date in the following month. See “Redemptions and Retractions”.
Holders of Preferred Shares whose Preferred Shares are surrendered for retraction will
be entitled to receive a retraction price per Preferred Share (the “Preferred Share
Retraction Price”) equal to 96% of the lesser of (i) the NAV per unit consisting of one
Preferred Share and one Class A Share (each, a “Unit”) determined as of such Retraction
Date, less the cost to the Company of the purchase of a Class A Share for cancellation;
and (ii) $10.00. For this purpose, the cost of the purchase of a Class A Share will include
the purchase price of the Class A Share, and commission and such other costs, if any,
related to the liquidation of any portion of the Portfolio to fund the purchase of the Class
A Share. Any declared and unpaid distributions payable on or before a Retraction Date
in respect of Preferred Shares tendered for retraction on such Retraction Date will also
be paid on the Retraction Payment Date. On any monthly retraction of Preferred Shares,
the Company will purchase for cancellation an equal number of Class A Shares in the
market so that there will be an equal number of Preferred Shares and Class A Shares
outstanding at all material times.
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Annual Concurrent
Retraction:

Shareholders also have an annual retraction right under which they may concurrently
retract an equal number of Preferred Shares and Class A Shares on the second last
business day of May of each year, other than in a year when the last business day of
May is a scheduled Termination Date or subsequent termination date, commencing in
2020 (the “Annual Retraction Date”). The price paid by the Company for such a
concurrent retraction will be equal to the NAV per Unit calculated as of that date, less
any costs associated with the retraction, including commissions and other such costs,
if any, related to the liquidation of any portion of the Portfolio required to fund such
retraction. The Preferred Shares and Class A Shares must both be surrendered for
retraction by 5:00 p.m. (Toronto time) on or before the tenth business day prior to the
Annual Retraction Date. Payment of the proceeds of retraction will be made on or
before the tenth business day of the following month. See “Redemptions and
Retractions”.

Non-Concurrent
Retraction:

On the Termination Date or subsequent termination date, a holder of Preferred Shares
may retract such Preferred Shares. The Company will provide at least 60 days’ notice
to holders of Preferred Shares of such right. The Preferred Shares must be surrendered
for retraction by 5:00 p.m. (Toronto time) on the last business day of the month prior
to the Termination Date or subsequent termination date, as applicable. The retraction
price payable by the Company for a Preferred Share pursuant to the non-concurrent
retraction right will be equal to the lesser of (i) $10.00 plus any accrued and unpaid
distributions thereon; and (ii) the NAV of the Company on that date divided by the total
number of Preferred Shares then outstanding.

Recirculation:

The Company may enter into a recirculation agreement (a “Recirculation
Agreement”) with a recirculation agent (a “Recirculation Agent”) whereby the
Recirculation Agent will use commercially reasonable efforts to find purchasers for
any Preferred Shares tendered for retraction. The Company may, but is not obligated
to, require the Recirculation Agent to seek such purchasers and, in such event, the
amount to be paid to the holder of Preferred Shares on the applicable Retraction
Payment Date will be an amount equal to the proceeds of the sale of the Preferred
Shares less any applicable commission, provided that such amount will not be less than
the retraction price that would otherwise be payable to the holder of such Preferred
Shares.

Redemption:

The Preferred Shares will be redeemed by the Company on the Termination Date,
subject to extension for successive terms of up to three years as determined by the
Board of Directors. The redemption price payable by the Company for a Preferred
Share on that date will be equal to the lesser of (i) $ 10.00 plus any accrued and unpaid
distributions thereon; and (ii) the NAV of the Company on that date divided by the total
number of Preferred Shares then outstanding. See “Redemptions and Retractions –
Redemptions”.

Priority:

The Preferred Shares rank in priority to the Class A Shares with respect to the payment
of dividends and in priority to the Class A Shares with respect to the repayment of
capital on the dissolution, liquidation or winding-up of the Company. See “Description
of the Securities – Priority”.

Rating:

The Preferred Shares will not be rated. See “Description of the Securities”. Based
on the initial expected NAV per Unit after taking into account offering expenses, the
asset coverage ratio based on the Preferred Share Repayment Amount of $10.00 is
238% and the Downside Protection is 58%. “Downside Protection” refers to the
percentage that the Portfolio would have to decline in value before holders of the
Preferred Shares would be in a first-dollar loss position.
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Class A Shares
Investment Objective:

The Company’s investment objective with respect to the Class A Shares is to provide
such holders the opportunity for capital appreciation through exposure to the Portfolio
by paying such holders, on or about the Termination Date, subject to extension for
successive terms of three years as determined by the Board of Directors, such amounts
as remain in the Company on the Termination Date after paying the Preferred Share
Repayment Amount to the holders of the Preferred Shares.

Dividends:

Holders of Class A Shares are entitled to receive any dividends that the Board of
Directors may declare subject to the prior rights of the holders of Preferred Shares. If
the Company realizes capital gains on the sale of Portfolio Securities and would be
liable to pay tax thereon, the Company may declare a capital gains dividend on the
Class A Shares.
No dividends or other distributions will be paid on the Class A Shares in any month as
long as any dividends on the Preferred Shares are then in arrears or so long as the NAV
per Unit is equal to or less than $15.00.
At this time, other than for tax purposes, the Board of Directors does not anticipate
declaring dividends in respect of the Class A Shares.

Monthly Retraction:

Class A Shares may be surrendered at any time for retraction to the Registrar and
Transfer Agent, but will be retracted only as of a monthly Retraction Date. Class A
Shares surrendered for retraction by a holder at least ten business days prior to a
Retraction Date will be retracted and the Shareholder will receive payment on or before
the Retraction Payment Date. If a holder of Class A Shares makes such surrender after
5:00 p.m. (Toronto time) on the tenth business day immediately preceding a Retraction
Date, the Class A Shares will be retracted as of the Retraction Date in the following
month and the holder will receive payment for the retracted shares on the Retraction
Payment Date in respect of the Retraction Date in the following month.
Holders of Class A Shares whose Class A Shares are surrendered for retraction will be
entitled to receive a retraction price per Class A Share equal to 96% of the difference
between (i) the NAV per Unit determined as of such Retraction Date; and (ii) the cost
to the Company of the purchase of a Preferred Share for cancellation. For this purpose,
the cost of the purchase of a Preferred Share will include the purchase price of the
Preferred Share, commission and such other costs, if any, related to the liquidation of
any portion of the Portfolio to fund the purchase of the Preferred Share. If the NAV per
Unit is less than $10.00, plus any accrued and unpaid distributions on a Preferred Share,
the retraction price of a Class A Share will be nil. Any declared and unpaid distributions
payable on or before a Retraction Date in respect of Class A Shares tendered for
retraction on such Retraction Date will also be paid on the Retraction Payment Date.

Annual Concurrent
Retraction:

Shareholders also have an annual retraction right under which they may concurrently
retract an equal number of Preferred Shares and Class A Shares on the Annual
Retraction Date. The price paid by the Company for such a concurrent retraction will
be equal to the NAV per Unit calculated as of that date, less any costs associated with
the retraction, including commissions and other such costs, if any, related to the
liquidation of any portion of the Portfolio required to fund such retraction. The
Preferred Shares and Class A Shares must both be surrendered for retraction by 5:00
p.m. (Toronto time) on or before the tenth business day prior to the Annual Retraction
Date. Payment of the proceeds of retraction will be made on or before the tenth business
day of the following month. See “Redemptions and Retractions”.
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Non-Concurrent
Retraction:

On the Termination Date or a subsequent termination date, a holder of Class A Shares
may retract such Class A Shares. The Company will provide at least 60 days’ notice to
holders of Class A Shares of such right. The Class A Shares must be surrendered for
retraction by 5:00 p.m. (Toronto time) on the last business day of the month prior to
the Termination Date or subsequent termination date, as applicable. The retraction price
payable by the Company for a Class A Share pursuant to the non-concurrent retraction
right will be equal to the greater of (i) the NAV per Unit determined on that date minus
$10.00 plus any accrued and unpaid distributions on the Preferred Share; and (ii) nil.

Recirculation:

The Company may enter into a Recirculation Agreement with a Recirculation Agent
whereby the Recirculation Agent will use commercially reasonable efforts to find
purchasers for any Class A Shares tendered for retraction. The Company may, but is
not obligated to, require the Recirculation Agent to seek such purchasers and, in such
event, the amount to be paid to the holder of Class A Shares on the applicable
Retraction Payment Date will be an amount equal to the proceeds of the sale of the
Class A Shares less any applicable commission, provided that such amount will not be
less than the retraction price that would otherwise be payable to the holder of such
Class A Shares.

Redemption:

The Class A Shares will be redeemed by the Company on the Termination Date, subject
to extension for successive terms of three years as determined by the Board of
Directors. The redemption price payable by the Company for a Class A Share on that
date will be equal to the greater of (i) the NAV per Unit on that date minus the sum of
$10.00 plus any accrued and unpaid distributions on a Preferred Share; and (ii) nil.

Priority:

The Class A Shares rank subordinate to the Preferred Shares with respect to the
payment of dividends and subordinate to the Preferred Shares with respect to the
repayment of capital on the dissolution, liquidation or winding-up of the Company.
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Additional Terms
Form of Offering:

Best efforts initial public offering via long-form prospectus, eligible for sale in all
provinces and territories of Canada.

Termination Date:

The Termination Date of the Company may be extended after May 31, 2022 for a
further period of three years and thereafter for additional successive periods of three
years each as determined by the Board of Directors.

Closing:

Expected on or about May 24, 2019.

Risk Factors:

An investment in Preferred Shares and Class A Shares is subject to certain risk factors,
including: (i) risks relating to the performance of Portfolio issuers and other
considerations; (ii) risks relating to the gold mining industry; (iii) risks relating to gold
price volatility; (iv) risks relating to global financial developments; (v) risks relating to
market disruptions; (vi) concentration risk; (vii) risks associated with achieving
investment objectives; (viii) risks relating to the concentrated ownership of the Class
A Shares and the Lock-Up; (ix) risks relating to dividends on Portfolio Securities; (x)
risks relating to sensitivity to interest rates; (xi) risks relating to the volatility of the
Class A Shares; (xii) risks relating to the lack of credit rating of the Preferred Shares;
(xiii) risks relating to reliance on the Manager; (xiv) conflicts of interest; (xv) risks
associated with the use of options and other derivative instruments; (xvi) sensitivity to
volatility levels; (xvii) risks associated with securities lending; (xviii) tax risks; (xix)
loss of investment; (xx) no guaranteed returns; (xxi) significant retractions; (xxii) risks
associated with non-concurrent retraction; (xxiii) risks relating to suspension of
retractions; (xxiv) discount or premium to NAV; (xxv) distributions subject to change;
(xxvi) changes in legislation and regulatory risk; (xxvii) risks relating to accrued gains;
(xxviii) risks relating to currency exposure; (xxix) risks relating to foreign market
exposure; (xxx) lack of operating history; and (xxxi) cybersecurity risk. See “Risk
Factors”.

Income Tax
Considerations:

The Company intends to qualify at all relevant times as a mutual fund corporation
under the Income Tax Act (Canada) (the “Tax Act”). As a mutual fund corporation, the
Company will be entitled to capital gains refunds in respect of: (i) capital gains
dividends paid by it in respect of its net realized capital gains and from which it may
elect to pay dividends (“Capital Gains Dividends”) which are treated as capital gains
in the hands of the shareholders; and (ii) its capital gains redemptions. See “Income
Tax Considerations – Tax Treatment of the Company”.

Exchange Option

A purchaser who is resident in Canada, who holds securities of an Exchange Eligible
Issuer as capital property and who exchanges such securities for Units or Class A
Shares under the Exchange Option will be considered to have disposed of such
securities for proceeds of disposition equal to the sum of (i) any cash received by such
purchaser, and (ii) the fair market value, as at the time of acquisition, of Units or Class
A Shares, as the case may be, acquired by such purchaser on the exchange. As a result,
the purchaser generally will realize a capital gain (or capital loss) to the extent that such
proceeds of disposition exceed (or are less than) the aggregate of the adjusted cost base
to the purchaser of the securities of the Exchange Eligible Issuer(s) and any reasonable
costs of disposition. See “Income Tax Considerations – Tax Treatment under Exchange
Option”.
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Taxation of Shareholders
Resident in Canada:

Dividends, other than Capital Gains Dividends, received by individuals on the
Preferred Shares and Class A Shares (“Ordinary Dividends”) will be subject to the
usual gross-up and dividend tax credit rules applicable to taxable dividends (including
eligible dividends) received on shares of a “taxable Canadian corporation” (as defined
in the Tax Act).
Ordinary Dividends received by corporations, other than a “specified financial
institution” (as defined in the Tax Act), on the Preferred Shares and Class A Shares will
generally be deductible in computing taxable income.
Ordinary Dividends received by “specified financial institutions” on the Preferred
Shares and Class A Shares will be deductible in computing taxable income, provided
that certain conditions applicable to “term preferred shares” under the Tax Act are met,
such as the 10% ownership restriction.
Ordinary Dividends received by private corporations (and certain other corporations)
on the Preferred Shares and Class A Shares will be subject to a refundable tax under
Part IV of the Tax Act.
Ordinary Dividends received by certain corporations other than private corporations
on the Preferred Shares will be subject to tax under Part IV.1 of the Tax Act.
Return of capital payments to a holder of Preferred Shares and Class A Shares will not
be subject to tax but will reduce the adjusted cost base of the Preferred Shares and
Class A Shares to the holder. To the extent that such adjusted cost base would otherwise
be a negative amount, the holder will be deemed to have recognized a capital gain at
that time and the adjusted cost base will be increased by the amount of such deemed
capital gain.
The amount of any Capital Gains Dividend received by a shareholder from the
Company will be considered to be a capital gain of the shareholder from the disposition
of capital property in the taxation year of the shareholder in which the Capital Gains
Dividend is received.
See “Income Tax Considerations – Tax Treatment of Resident Shareholders”.

Eligibility for
Investment:

Provided that the Company qualifies as a “mutual fund corporation” for the purposes
of the Tax Act, or if the Preferred Shares and Class A Shares are listed on a “designated
stock exchange” within the meaning of the Tax Act (which currently includes Neo
Exchange Inc.), the Preferred Shares and Class A Shares will be qualified investments
under the Tax Act for trusts governed by registered retirement savings plans
(“RRSPs”), registered retirement income funds (“RRIFs”), deferred profit sharing
plans, registered disability savings plans (“RDSPs”), tax-free savings accounts
(“TFSAs”) and registered education savings plans (“RESPs”).
Provided that a holder of a TFSA or RDSP, a subscriber of an RESP, or an annuitant of
an RRSP or RRIF, as the case may be, deals at arm’s length with the Company for the
purposes of the Tax Act and does not have a “significant interest” (within the meaning
of subsection 207.01(4) of the Tax Act) in the Company, the Preferred Shares and Class
A Shares will not be a prohibited investment under the Tax Act for such TFSA, RDSP,
RRSP, RRIF, or RESP. In addition, Preferred Shares and Class A Shares, as the case
may be, will not be a “prohibited investment” if such Shares are “excluded property”
as defined in subsection 207.01(1) of the Tax Act for trusts governed by a TFSA, RRSP,
RRIF, RDSP or RESP.
Prospective purchasers who intend to hold Preferred Shares or Class A Shares in a
Registered Plan are advised to consult their personal tax advisors. See “Eligibility for
Investment”.
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Redemption of the Shares
by the Company:

All Preferred Shares and Class A Shares of the Company outstanding on the
Termination Date will be redeemed by the Company on such date provided that the
term of the Company may be extended after the Termination Date for a further period
of up to three years and thereafter for additional successive periods of up to three
years as determined by the Board of Directors on such date.
See “Redemption of the Shares by the Company” and “Redemption and Retractions
– Redemptions”.

Organization and
Management of the
Company:

Manager, Investment Manager and Promoter
Evolve Funds Group Inc. will be the manager and investment manager of the
Company. The Manager’s head office is located at Suite 2700, Brookfield Place, 161
Bay Street, Toronto, Ontario M5J 2S1.
The Manager may be considered a promoter of the Company within the meaning of
the securities legislation of certain provinces and territories of Canada by reason of
its initiative in organizing the Company. See “Organization and Management Details
of the Manager”.
Custodian
CIBC Mellon Trust Company is the custodian of the assets of the Company and is
responsible for certain aspects of the day-to-day administration of the Company. See
“Organization and Management Details of the Company – The Custodian”.
Securities Lending Agents
The Bank of New York Mellon, CIBC Mellon Global Securities Services Company
and Canadian Imperial Bank of Commerce (collectively, the “Securities Lending
Agents”) may act as the securities lending agents for the Company pursuant to the
securities lending authorization agreement among the Manager and the Securities
Lending Agents dated February 5, 2018, as amended. See “Organization and
Management Details of the Company – Securities Lending Agents”.
Auditor
The auditor of the Company is Ernst & Young LLP, at its principal offices in Toronto,
Ontario. See “Organization and Management Details of the Company – The Auditor”.
Registrar and Transfer Agent
TSX Trust Company will provide the Company with registrar, transfer and
distribution agency services in respect of the Preferred Shares and Class A Shares from
its principal offices in Toronto, Ontario. See “Organization and Management Details
of the Company – The Registrar and Transfer Agent”.

11
Agents:

National Bank Financial Inc., CIBC World Markets Inc., BMO Nesbitt Burns Inc.,
RBC Dominion Securities Inc., Scotia Capital Inc., TD Securities Inc., Canaccord
Genuity Corp., Industrial Alliance Securities Inc., Raymond James Ltd., Echelon
Wealth Partners Inc., GMP Securities L.P., Desjardins Securities Inc., Mackie
Research Capital Corporation, Manulife Securities Incorporated and Wellington-Altus
Private Wealth Inc. (collectively, the “Agents”) conditionally offer the Preferred
Shares and the Class A Shares on a best efforts basis, subject to prior sale, if, as and
when issued by the Company and accepted by the Agents in accordance with the
conditions contained in the agency agreement referred to under “Plan of Distribution”
(the “Agency Agreement”) and subject to the approval of certain matters on behalf of
the Company by Wildeboer Dellelce LLP and on behalf of the Agents by McCarthy
Tétrault LLP.
Pursuant to the Agency Agreement, the Agents have agreed to offer the Preferred
Shares and Class A Shares for sale, as agents of the Company, on a best efforts basis,
if, as and when issued by the Company. The Agents will receive a fee equal to $0.30
(3.0%) for each Preferred Share sold and $0.75 (5.0%) for each Class A Share sold
and will be reimbursed for 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 own fees. While the Agents have agreed to use their best efforts to sell the
Preferred Shares and the Class A Shares offered hereby, the Agents will not be
obligated to purchase Preferred Shares and Class A Shares which are not sold.
The Company has granted the Agents an Over-Allotment Option. This Prospectus
qualifies the distribution of the Over-Allotment Option, and the Preferred Shares and
the Class A Shares issuable on the exercise thereof. The Agents may exercise the OverAllotment Option in whole or in part at any time on or before the close of business on
the 30th day following the closing of the Offering. To the extent that the OverAllotment Option is exercised, the additional Preferred Shares and Class A Shares will
be offered at the offering prices hereunder and the Agents will be entitled to a fee of
$0.30 (3.0%) per Preferred Share and $0.75 (5.0%) per Class A Share purchased.
See “Plan of Distribution”.
Agents’ Position
Over-Allotment Option

Maximum Size

Exercise Period

300,000 Preferred
Shares and
300,000 Class A
Shares

Within 30 days
following the
Closing Date

Exercise Price
$10.00 per
Preferred Share
and $15.00 per
Class A Share
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SUMMARY OF FEES AND EXPENSES
The following table contains a summary of the fees and expenses payable by the Company. For further particulars,
see “Fees and Expenses”.
Fees and Expenses Payable by the Company
Agents’ Fees:

$0.30 per Preferred Share (3.0%)
$0.75 per Class A Share (5.0%)

Expenses of the Offering:

The expenses of the offering of Preferred Shares and Class A Shares by the
Company are estimated to be $550,000. As a result of the priority of the
Preferred Shares, the net expenses of the Offering to be borne by the Company
will effectively be borne by holders of the Class A Shares and the NAV per
Class A Share will reflect such net expenses of the Offering of both the
Preferred Shares and Class A Shares.

Management Fee Payable to the
Manager:

The Manager will receive an annual management fee (the “Management Fee”)
equal to 0.70% per annum of the NAV of the Company (as defined herein),
calculated at the monthly valuation date and payable monthly in arrears, plus
any applicable taxes. The Management Fee payable to the Manager in respect
of the month in which Closing occurs shall be pro-rated based on the fraction
that the number of days from and including the Closing Date to and including
the last day of the month is of the number of days of such month. There will be
no duplication of fees payable by the Company in connection with any
investment by the Company in exchange-traded funds managed by the
Manager.

Performance Bonus Payable to
the Manager:

The Manager shall be entitled to a performance bonus (the “Performance
Bonus”), calculated as of (i) the Termination Date; (ii) the last day of each
successive three-year term of the Company, if any; and (iii) the final
termination date of the Company, if different from (i) or (ii) (each such
calculation date covered by (ii) or (iii), a “Subsequent Calculation Date”, and
together with the Termination Date, the “Calculation Dates”). The
Performance Bonus shall be equal to 15% of the amount by which (i) the NAV
per Unit as at the applicable Calculation Date exceeds (ii) the Hurdle NAV (as
hereinafter defined). The “Hurdle NAV” shall equal (i) in respect of the
Termination Date, $32.50, being the initial issuance price per Unit of $25.00
multiplied by an annual non-compounded 10% rate of return; and (ii) in respect
of a Subsequent Calculation Date, the greater of (A) the initial issuance price
per Unit of $25.00; and (B) the NAV per Unit as at the prior Calculation Date
multiplied by an annual non-compounded 10% rate of return. For greater
certainty, any foregoing reference to an annual non-compounded 10% rate of
return shall be pro-rated based on any fractional year periods. The Performance
Bonus shall accrue daily and be paid as of the applicable Calculation Date.

Operating Expenses:

In addition to the Management Fee, the Performance Bonus, any debt servicing
costs and other costs and brokerage expenses related to Portfolio transactions,
the Company will be responsible for various operating expenses incurred by
the Company and by the Manager on behalf of the Company in connection with
its operation and administration, estimated to be approximately $200,000 per
annum (assuming an offering size of approximately $50 million).
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FORWARD LOOKING STATEMENTS
Certain of the statements contained in this Prospectus may constitute forward-looking information, future oriented
financial information, or financial outlooks (collectively, “forward-looking information”) within the meaning of
Canadian securities laws. The use of words such as “may,” “will,” “should,” “could,” “anticipate,” “believe,” “expect,”
“intend,” “plan,” “potential,” “continue” and similar expressions have been used to identify these forward-looking
information. These statements involve known and unknown risks, uncertainties and other factors that may cause actual
results or events to differ materially from those anticipated in the forward-looking information including, but not
limited to, changes in general economic and market conditions and other risk factors discussed under “Risk Factors”
and in other sections of this Prospectus. Although Evolve Funds Group Inc. (the “Manager”) believes the expectations
reflected in the forward-looking information are reasonable, no assurance can be given that actual results will be
consistent with these expectations and forward-looking information. Potential subscribers should not place undue
reliance on forward-looking information. These forward-looking information are made as of the date hereof and the
Company and the Manager assume no obligation to update or revise them to reflect new events or circumstances
except as may be required by applicable law.
ABOUT THIS PROSPECTUS
This Prospectus contains statistical data, market research and industry forecasts that were obtained, unless otherwise
indicated, from independent industry and government publications and reports or based on estimates derived from
such publications and reports and the Manager’s knowledge of, and experience in, the sector in which the Company
plans to invest. While the Company believes this data and information to be reliable, market and industry data and
information is subject to variation and cannot be and therefore has not been verified due to limits on the availability
and reliability of raw data, the voluntary nature of the data gathering process and other limitations and uncertainties
inherent in any statistical survey. The Company has not participated in the preparation of such information
contained herein. The contents of any website referenced in this prospectus are for informational purposes only
and are not incorporated by reference herein.
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GLOSSARY OF TERMS
In this Prospectus, the following terms have the meanings set forth below, unless otherwise indicated. Unless otherwise
indicated, all references to dollar amounts in this Prospectus are to Canadian dollars.
“1933 Act” means the United States Securities Act of 1933, as it may be amended from time to time.
“Agency Agreement” means the agency agreement dated as of April 26, 2019 among the Company, the Manager and
the Agents.
“Agents” means collectively, National Bank Financial Inc., CIBC World Markets Inc., BMO Nesbitt Burns Inc., RBC
Dominion Securities Inc., Scotia Capital Inc., TD Securities Inc., Canaccord Genuity Corp., Industrial Alliance
Securities Inc., Raymond James Ltd., Echelon Wealth Partners Inc., GMP Securities L.P., Desjardins Securities Inc.,
Mackie Research Capital Corporation, Manulife Securities Incorporated and Wellington-Altus Private Wealth Inc.
“Annual Retraction Date” means the second last business day of May of each year, other than in a year when the last
business day of May is a scheduled Termination Date or subsequent termination date, commencing in 2020.
“Board of Directors” means the Company’s board of directors.
“Business Day” means any day on which the Neo Exchange is open for business.
“Calculation Dates” means the Termination Date and any Subsequent Calculation Date.
“Capital Gains Dividends” means dividends which the Company has elected to pay from its realized capital gains.
“cash equivalents” means, and for the purposes of “cash cover” and “cash covered put option”, “cash” as used therein
means:
(a) cash on deposit at the Custodian;
(b) an evidence of indebtedness that has a remaining term to maturity of 365 days or less and that is issued, or
fully and unconditionally guaranteed as to principal and interest, by:
(i)

any of the federal or provincial Governments of Canada;

(ii)

the Government of the United States; or

(iii) a financial institution;
provided that, in the case of (ii) and (iii), such evidence of indebtedness has a rating of at least R-1 (mid) by
DBRS Limited or the equivalent rating from another designated rating organization; or
(c) other cash cover as defined in NI 81-102.
“CDS” means CDS Clearing and Depository Services Inc.
“CDS Participants” means participants in CDS.
“Class A Shareholder” means a holder of a Class A Share.
“Class A Shares” means the Class A shares of the Company.
“Closing Date” means on or about May 24, 2019 or such other date as may be agreed to by the Company and the
Agents, but in any event no later than 90 days after a receipt for this Prospectus has been issued.
“Common Shares” means the common shares of the Company.
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“Company” means Gold Miners Split Corp., a split share corporation incorporated under the laws of the Province of
Ontario on November 8, 2018.
“Constituent Indexes” means the S&P/TSX Global Gold Index, the NYSE Arca Gold Miners Index and the MVIS
Global Junior Gold Miners Index.
“CRA” means the Canada Revenue Agency.
“CRS Rules” means the Organisation for Economic Co-operation and Development Common Reporting Standard.
“Custodian” means CIBC Mellon Trust Company, in its capacity as custodian under the Custodian Agreement, or if
applicable, its successor.
“Custodian Agreement” means the custodian agreement between the Manager, in its capacity as manager of the
Company, and the Custodian dated as of July 24, 2017, as amended, as the same may be further amended, supplemented
or restated from time to time.
“Downside Protection” refers to the percentage that the Portfolio would have to decline in value before holders of the
Preferred Shares would be in a first-dollar loss position.
“ETF” means an exchange-traded fund.
“Exchange Agent” means TSX Trust Company.
“Exchange Eligible Issuers” means the issuers listed under “Purchases of Securities – Exchange Eligible Issuers”.
“Exchange Eligible Shares” means shares of Exchange Eligible Issuers.
“Exchange Option” means the option to purchase Units or Class A Shares of the Company in exchange for securities
of Exchange Eligible Issuers tendered to the Company, as described under “Purchases of Securities”.
“Exchange Option Election” means an election to purchase Units or Class A Shares of the Company by using the
Exchange Option.
“Exchange Ratio” means the number of Units or Class A Shares issuable for each security of an Exchange Eligible
Issuer as determined under “Purchases of Securities”.
“Extraordinary Resolution” means a resolution passed by the affirmative vote of at least 66⅔% of the votes cast,
either in person or by proxy, at a meeting of shareholders called for the purpose of approving such resolution.
“forward-looking information” means, collectively, forward-looking information, future oriented financial
information, or financial outlooks.
“GIC” means GIC Merchant Bank Corporation.
“Hurdle NAV” means (i) in respect of the Termination Date, $32.50, being the initial issuance price per Unit of $25.00
multiplied by an annual non-compounded 10% rate of return; and (ii) in respect of a Subsequent Calculation Date, the
greater of (A) the initial issuance price per Unit of $25.00; and (B) the NAV per Unit as at the prior Calculation Date
multiplied by an annual non-compounded 10% rate of return.
“IGA” means the Canada-United States Enhanced Tax Information Exchange Agreement.
“Indicative Portfolio” means the indicative portfolio of equity securities of the gold mining issuers as described under
“Investment Strategies – Indicative Portfolio Composition”.
“Investment Guidelines” means the investment guidelines of the Company described under “Investment Strategies
– Investment Guidelines” in this Prospectus.
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“Investment Objectives” means the investment objectives of the Company described under “Investment Objectives”
in this Prospectus.
“Investment Restrictions” means the investment restrictions of the Company, including without limitation, those
described under “Investment Restrictions” in this Prospectus.
“Investment Strategies” means the investment strategies of the Company described under “Investment Strategies” in
this Prospectus.
“Lead Investor” means, collectively, certain high net worth retail clients of Gravitas Securities Inc.
“Lead Investor Shares” means $15 million of Class A Shares (1,000,000 Class A Shares) agreed to be purchased by
the Lead Investor under the Offering.
“Lock-Up” means the agreement by the Lead Investor to not, subject to the Lock-Up Exception, directly or indirectly,
until the termination of the Company, redeem, offer, sell, contract to sell, pledge, grant any option to purchase, make
any short sale or otherwise dispose of any of the Lead Investor Shares.
“Lock-Up Exception” means the ability for the Lead Investor to redeem some or all of the Lead Investor Shares as
long as the Company’s aggregate NAV remains above $30,000,000 after such redemption.
“Manager” means Evolve Funds Group Inc., in its capacity as manager of the Company, or if applicable, its successor.
“Management Agreement” means the management agreement dated as of April 26, 2019 between the Company and
the Manager, as it may be amended from time to time.
“Management Fee” means the management fee payable pursuant to the Management Agreement.
“Maximum Ownership Level” means the maximum number of securities of any one Exchange Eligible Issuer which
the Company may acquire under the Offering pursuant to the Exchange Option, being that number of securities which
constitutes 19.9% of the outstanding securities of that class of such Exchange Eligible Issuer.
“Minister” means the Minister of Finance (Canada).
“NAV” or “Net Asset Value” means net asset value.
“NAV per Unit” has the meaning ascribed to it under “Calculation of Net Asset Value” in this Prospectus.
“NAV of the Company” means the aggregate value of the assets of the Company, less (i) the aggregate value of the
liabilities of the Company (the Preferred Shares will not be treated as liabilities for these purposes), including any
distributions declared and not paid that are payable to Shareholders on or before such date; and (ii) the stated capital
of the Common Shares of $100.00.
“NAV Valuation Date” is a day on which the NAV per Unit is determined.
“Neo Exchange” means Neo Exchange Inc.
“NI 81-102” means National Instrument 81-102 – Investment Funds.
“NI 81-107” means National Instrument 81-107 – Independent Review Committee for Investment Funds.
“Offering” means the offering of up to 2,000,000 Preferred Shares and 2,000,000 Class A Shares as contemplated in
this Prospectus.
“Ordinary Dividend” means dividends other than Capital Gains Dividends.
“Ordinary Resolution” means a resolution passed by the affirmative vote of at least 50% of the votes cast, either in
person or by proxy, at a meeting of shareholders called for the purpose of approving such resolution.
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“Over-Allotment Option” means the over-allotment option granted to the Agents by the Company described under
“Plan of Distribution” in this Prospectus.
“Performance Bonus” means the performance bonus payable pursuant to the Management Agreement.
“Policy” means the Evolve Funds Group Inc. Policies & Procedures Manual, effective May 2017 as it may be amended
from time to time.
“Portfolio” means the Company’s investment portfolio.
“Portfolio Securities” means the securities held by the Company comprising the Portfolio.
“Preferred Share Repayment Amount” means the amount of $10.00 per Preferred Share.
“Preferred Share Retraction Price” is the retraction price per Preferred Share equal to 96% of the lesser of (i) the
NAV per Unit determined as of such Retraction Date, less the cost to the Company of the purchase of a Class A Share
for cancellation; and (ii) $10.00.
“Preferred Shares” means the Preferred Shares of the Company.
“Pricing Period” means the five consecutive trading days ending on May 17, 2019.
“Proposed Amendments” means all specific proposals to amend the Tax Act publicly announced by or on behalf of
the Minister prior to the date hereof.
“RDSP” means registered disability savings plan.
“Recirculation Agreement” means a recirculation agreement with a Recirculation Agent, as the same may be from
time to time amended.
“Reconsitution Criteria” means the reconstitution criteria of the Company as described under “Investment Strategies
– Reconstitution Criteria” in this Prospectus.
“Recirculation Agent” means a recirculation agent with whom the Company has entered into a Recirculation
Agreement.
“Registered Plans” means, collectively, RRSPs, RRIFs, deferred profit sharing plans, RDSPs, RESPs and TFSAs.
“Registrar and Transfer Agent” means TSX Trust Company, in its capacity as registrar and transfer agent of the
Company’s shares, or if applicable, its successor.
“RESP” means registered education savings plan.
“Retraction Date” means the second last Business Day of a month.
“Retraction Payment Date” means the day that is on or before the tenth Business Day of the month following the
Retraction Date or Annual Retraction Date, as applicable.
“RRIF” means registered retirement income fund.
“RRSP” means registered retirement savings plan.
“Securities Lending Agents” means those agents who may act as securities lending agents for the Company, including
The Bank of New York Mellon, CIBC Mellon Global Securities Services Company and Canadian Imperial Bank of
Commerce.
“Securities Lending Agreement” has the meaning ascribed to it under “Organization and Management Details of the
Company – Securities Lending Agents” in this Prospectus.
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“Shareholder” means a holder of a Class A Share or a Preferred Share.
“Subsequent Calculation Date” means (i) the last day of each successive three-year term of the Company beyond the
Termination Date, if any, and (ii) the final termination date of the Company, if different from (i).
“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as the same may be amended from time
to time.
“Termination Date” means May 31, 2022, as the same may be extended for successive terms of up to three years as
determined by the Board of Directors. See “Redemption of the Shares by the Company”.
“TFSA” means tax-free savings account.
“Unit” means a notional unit consisting of one Preferred Share and one Class A Share.
“United States” or “U.S.” means the United States of America, its territories and possessions.
“U.S. person” has the meaning given to such term in Regulation S under the 1933 Act.

19
OVERVIEW OF THE COMPANY
Gold Miners Split Corp. (the “Company”) is a mutual fund corporation incorporated under the laws of the
Province of Ontario on November 8, 2018. The Company filed articles of amendment on March 28, 2019 to amend
the rights attaching to its common shares. The Articles of the Company will be further amended prior to closing to
create the Class A Shares and amend the rights of the Preferred Shares as described herein. See “Description of the
Securities”. The manager of the Company is Evolve Funds Group Inc. (the “Manager”), who is responsible for
investing the net proceeds of the Offering to purchase securities for the Portfolio.
The principal office of the Company and the Manager is located at Suite 2700, Brookfield Place, 161 Bay
Street, Toronto, Ontario M5J 2S1.
Status of the Company
While the Company is technically considered to be a mutual fund corporation under the securities legislation
of certain provinces and territories of Canada, the Company is not a conventional “mutual fund” for securities law
purposes.
The Company differs from conventional mutual funds in a number of respects, most notably as follows: (i)
while the Preferred Shares and Class A Shares of the Company may be surrendered at any time for redemption, the
redemption price is payable monthly whereas the securities of most conventional mutual funds are redeemable daily,
the Preferred Shares and Class A Shares of the Company are to have a stock exchange listing whereas the securities
of most conventional mutual funds do not, and (iii) unlike most conventional mutual funds, the Preferred Shares and
Class A Shares will not be offered on a continuous basis.
INVESTMENT OBJECTIVES
The Company’s investment objectives with respect to the Preferred Shares are (i) to provide holders of
Preferred Shares with cumulative preferential quarterly cash dividends, the amount of which is fixed by the Board
of Directors in respect of each three-year term of the Company; and (ii) on or about the Termination Date, subject
to extension for successive terms of three years as determined by the Board of Directors, to pay the holders of the
Preferred Shares an amount per Preferred Share equal to the Preferred Share Repayment Amount of $10.00. The
quarterly cash distribution will be $0.15 per Preferred Share ($0.60 per annum), representing a yield of 6.0% per
annum on the issue price of $10.00 per Preferred Share until the Termination Date.
The Company’s investment objective with respect to the Class A Shares is to provide such holders the
opportunity for capital appreciation though exposure to the Portfolio by paying such holders, on or about the
Termination Date, subject to extension for successive terms of three years as determined by the Board of Directors,
such amounts as remain in the Company on the Termination Date after paying the Preferred Share Repayment
Amount to the holders of the Preferred Shares.
Investment Guidelines

INVESTMENT STRATEGIES

To achieve its investment objectives, the Company will provide exposure to a portfolio (the “Portfolio”)
comprised primarily of common shares (“Portfolio Securities”) of gold mining issuers included in the S&P/TSX
Global Gold Index, the NYSE Arca Gold Miners Index and/or the MVIS Global Junior Gold Miners Index selected
by the Manager. The Manager will only purchase securities for inclusion in the Portfolio listed in Canada, the United
States, Australia or Europe.
In order to qualify for inclusion in the Portfolio, at the time of investment and at the time of each
reconstitution, (i) at least 90% of total assets of the Company must be invested in issuers included in a Constituent
Index; (ii) at least 90% of total assets of the Company must be invested in issuers that have a market capitalization
of no less than $350 million; and (iii) at least 60% of total assets of the Company must be invested in issuers that
have a market capitalization of no less than $1 billion. The foregoing does not include cash and/or cash equivalents,
and the Company is not restricted in the amount of cash or cash equivalents it can hold at any time. The Company
will not make any investment in an issuer that would result in holdings of that issuer comprising more than 8% of
the NAV of the Company at the time of investment. The foregoing criteria will be applied on a “look through” basis,
as applicable (for example in the event exchange-traded funds are included in the Portfolio).
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After applying the above-mentioned criteria, the Manager will select Portfolio Securities of gold mining
issuers to construct the Portfolio after considering, among other factors, each gold mining issuer’s:
•
•
•
•
•
•
•
•

market capitalization relative to other members in the industry and the Constituent Indexes mentioned
above;
valuation as indicated by metrics such as price to earnings ratio, price to book ratio and/or enterprise
value to EBITDA ratio;
liquidity of the equity securities as measured by 30-day average daily traded volume;
price volatility as measured by 30-day standard deviation of share prices relative to their historical
averages;
current dividend yield and dividend growth history;
options market conditions, specifically implied volatility of individual stock options as compared to
historical volatility of the underlying stock as well as liquidity of each options contract;
covered call premium levels on available options; and
relevant fundamental metrics and news.

The Manager expects that the Company will be invested directly, or indirectly, in at least 15 gold mining
issuers.
In addition to, or instead of, investing in common shares of gold mining issuers directly, the Company may
invest, at the Manager’s discretion, some or all of the Portfolio’s assets in exchange-traded funds that provide
exposure to gold mining issuers as their primary purpose, consistent with the Company’s Investment Objectives.
Such exchange-traded funds may include exchange-traded funds managed by the Manager. There will be no
duplication of fees payable by the Company in connection with any investment by the Company in exchange-traded
funds managed by the Manager.
In order to generate sufficient income to meet the distribution target on the Preferred Shares as well as annual
fees, the Company has engaged the Manager to employ an option strategy whereby it writes covered call options on
securities held in the Portfolio and cash secured put options on securities desired to be held in the Portfolio. It is the
Manager’s belief that utilizing the option strategy will assist in providing Shareholders with lower volatility and
potentially enhanced returns as compared to owning the individual securities in the Portfolio directly. The Manager
expects that under normal market conditions 15% of the Portfolio will be subject to covered call writing. See
“Investment Strategies – Call Option Writing”.
Indicative Portfolio Composition
The Portfolio, if invested on February 15, 2019, would be invested, in equity securities of the gold mining
issuers listed below (the “Indicative Portfolio”). The initial Portfolio is not expected to be identical to the Indicative
Portfolio set out below and will depend on the view of the Manager at the time of closing of the Offering.
The Indicative Portfolio was selected by applying the above-mentioned investment criteria and factors for
consideration. Securities were selected in order to create a diversified portfolio of companies within the gold mining
sector with sufficient dividend income and option premiums in order to meet the distribution target on the Preferred
Shares as well as fund the Company’s annual fees. The Manager expects that under normal market conditions 15% of
the Portfolio will be subject to covered call writing in order to meet these objectives.
Company Name
Barrick Gold Corp.
Franco-Nevada Corp.
Agnico Eagle Mines Ltd.
Kirkland Lake Gold Ltd.
Sibanye Gold Ltd.
Alamos Gold Inc.
Pretium Resources Inc.
Seabridge Gold Inc.

Ticker
GOLD US Equity
FNV US Equity
AEM US Equity
KL US Equity
SBGL US Equity
AGI US Equity
PVG US Equity
SA US Equity

Portfolio
Weight
7.5%
7.5%
7.5%
7.5%
7.5%
7.5%
7.5%
7.5%

Market
Capitalization
$32,117 M
$19,047 M
$13,967 M
$9,531 M
$3,473 M
$2,733 M
$2,108 M
$1,145 M

30-Day
Avg. Daily Volume
16,831,746
593,289
1,304,350
1,479,422
5,332,366
2,064,261
1,921,323
307,000

Dividend
Yield
2.0%
1.3%
1.1%
0.4%
–
0.8%
–
–
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Cia de Minas Buenaventura
SAA
McEwen Mining Inc.
New Gold Inc.
Gold Resource Corp.
Highland Gold Mining Ltd.
Torex Gold Resources Inc.
SEMAFO Inc.
Equinox Gold Corp.
Continental Gold Inc.
TMAC Resources Inc.
Teranga Gold Corp.
Sum / Weighted Average

BVN US Equity
MUX US Equity
NGD US Equity
GORO US Equity
HGM LN Equity
TXG CN Equity
SMF CN Equity
EQX CN Equity
CNL CN Equity
TMR CN Equity
TGZ CN Equity

6.0%
6.0%
6.0%
6.0%
4.0%
2.0%
2.0%
2.0%
2.0%
2.0%
2.0%
100.0%

$6,421 M
$777 M
$672 M
$319 M
$1,163 M
$1,488 M
$1,263 M
$789 M
$543 M
$526 M
$450 M
$6,948 M

1,241,408
2,315,832
3,870,884
572,324
1,939,843
510,160
2,711,847
1,219,044
841,917
109,127
290,647
2,908,807

0.7%
–
–
0.5%
6.1%
–
–
–
–
–
–
0.7%

Source: Bloomberg. As at March 22, 2019. Dollar figures are expressed in CAD.

The S&P/TSX Global Gold Index is a modified cap-weighted index, whose equity weights are capped at
25%. Designed to provide an investable index of global gold securities, eligible securities are classified under the
Global Industry Classificiation Standard (GICS®) Gold subsector. The base date is September 29, 2000 at a value of
100.
The NYSE Arca Gold Miners Index is a modified market capitalization weighted index comprised of publicly
traded companies involved primarily in the mining for gold and silver. The index benchmark value was 500 at the
close of trading on December 20, 2002. The index is calculated and maintained by the American Stock Exchange.
The MVIS Global Junior Gold Miners Index covers the most liquid small-cap companies which are active in
the gold/silver mining sector. The index is reviewed on a quarterly basis, float market capitalization weighted, and the
maximum component weight is 8%.
Reconstitution Criteria
The Portfolio may be reconstituted at the Manager’s discretion. The Portfolio will be monitored on a
continual basis to ensure compliance with the investment objectives and restrictions described herein as well as
compliance with relevant regulations and securities law. The Portfolio will be reconstituted when the concentration
level in a single issuer exceeds 8% of the NAV of the Company or at any time the Manager deems it necessary to do
so in order to generate sufficient dividend income and option premiums to meet the distribution target on the Preferred
Shares. Such reconstitution activities will be performed in a timely manner at the discretion of the Manager with
considerations given to market conditions including liquidity of the equity securities and options contracts. The
Manager will seek to maintain at least 15 equity securities in the Portfolio.
Among other circumstances, the Manager may remove one or more issuers included in the Portfolio based
on its view of market conditions or the future performance of such company. In any such circumstances, the Manager
may determine whether to replace the company removed from the Portfolio with one or more companies or to
rebalance the remaining constituents of the Portfolio.
The Portfolio may also be reconstituted in the event of any future offering of shares by the Company. New
Preferred Shares and Class A Shares may not be issued for net proceeds per Unit less than the most recently calculated
NAV per Unit prior to the date of the settling of the subscription price by the Company.
Other than reconstitutions of the Portfolio prompted by the events and criteria described above, the Manager
expects relatively low turnover in the Portfolio.
Portfolio Composition
The Company intends to initially invest the net proceeds of the Offering primarily in equity securities of the
companies listed above under “Investment Strategies – Investment Guidelines”. In order to generate sufficient income
to meet the distribution target on the Preferred Shares as well as annual fees, the Company also intends to write covered
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call options on or cash covered put options in respect of a portion of the shares held in the Portfolio. The Manager
expects that under normal market conditions 15% of the Portfolio will be subject to covered call writing.
Call Option Writing
Strategy
The Manager believes that option writing has potential to add value in some sectors more than others. Option
writing programs in the past have relied on the volatility of a security as a source of long term distributions. All other
things being equal, sustained volatility in the price of a security results in higher option premiums in respect of such
security. The Manager believes gold stocks, which have historically maintained a high degree of volatility, are well
suited for a covered call writing strategy.
Covered call options and cash secured put options may be written from time to time in respect of part or all
of the Portfolio. The extent to which any of the individual securities in the Portfolio are subject to options and the
terms of such options will vary from time to time based on the Manager’s assessment of the market.
If a call option is written on a security in the Portfolio, the amounts that the Company will be able to realize
on the security during the term of the call option will be limited to the dividends/distributions received in respect of
such security during such period plus an amount equal to the sum of the strike price and the premium received from
writing the option. In essence, the Company forgoes potential returns resulting from any price appreciation of the
security underlying the option above the strike price because the security will be “called away” or the Company will
pay to close out the option by repurchasing the option at the then current market price of the option. Conversely,
writing a call option can be advantageous when it is written on a security where the price of the security remains below
the strike price over the period of the contract and the option writer benefits from not only the dividends received, but
the option writer also retains the premium, enhancing the returns.
If a cash secured put option is written on a security that the Manager desires to hold in the Portfolio, the
amounts that the Company will be able to realize on the cash used to secure the put option during the term of the
option will be limited to any interest earned on the underlying cash position and the premium received from writing
the option. If the price of the security underlying the put option declines below the strike price, the Company would
be obligated to purchase the security at a price above the then current market price. As the Company does not hold the
security underlying the put option, the Company forgoes potential returns resulting from any dividends / distributions
paid on such security, as well as any price appreciation of such security above the strike price during the term of the
option. Writing a cash secured put option is most advantageous when it is written on a security where the price of the
security remains above the strike price over the period of the contract as the option writer retains the full option
premium.
Call Option Pricing
Many investors and financial market professionals price call options based on the Black-Scholes Model. In
practice, however, actual option premiums are determined in the marketplace and there can be no assurance that the
values generated by the Black-Scholes Model can be attained in the market.
Under the Black-Scholes Model (modified to include distributions), the primary factors that affect the option
premium received by the seller of a call option are the following:
Factor
Price volatility of the underlying security

Description
The volatility of the price of a security measures the tendency
of the price of the security to vary during a specified period.
The higher the price volatility, the more likely that the price
of that security will fluctuate (either positively or negatively)
and the greater the option premium. Price volatility is
generally measured in percentage terms on an annualized
basis, based on price changes during a period of time
immediately prior to or trailing the date of calculation.

23
The difference between the strike price and the
market price of the underlying security at the time
the option is written

The smaller the positive difference (or the larger the negative
difference), the greater the option premium.

The term of the option

The longer the term, the greater the call option premium.

The “risk-free” or benchmark interest rate in the
market in -which the option is issued.

The higher the risk-free interest rate, the greater the call
option premium.

The distributions expected to be paid on the
underlying security during the relevant term

The greater the distributions, the lower the call option
premium.

Volatility History
The volatility of a stock is a measure of variation in its daily return over time. The average, low and high of
the historical 30-day volatility and the current 30-day volatility (expressed in percentages on an annualized basis) for
the ten year period from February 16, 2009 to February 15, 2019 for the Indicative Portfolio are set out in the chart
below:

The information set forth above is historical and is not intended to be, nor should it be construed as, an
indication as to future volatility levels of the Portfolio Securities.
Income from Covered Call Option Writing
The following table represents the percentage of the Indicative Portfolio against which at-the-money call
options would need to be written at different volatility levels to pay the target distribution on the Preferred Shares of
6.0% while maintaining a stable NAV per Unit.
The percentages of the Indicative Portfolio shown below do not take into account the potential price impact on
the value of the Indicative Portfolio resulting from writing covered call options. Securities on which the Company has
written covered calls have the full downside risk associated with a regular security holding but are limited in upside
return to the amount out of the money at which the call is written. In the case of covered calls written at-the-money,
the investor forgoes any upside on the security position, but retains all of the downside risk. In exchange for forgoing
the upside return, the investor receives the premium payment.
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The tables above were generated using a modified Black-Scholes model and assume that call options will be
written at-the-money which is within the range generally expected to be utilized by the Manager in writing call options
and is based on the following assumptions as at February 16, 2019:
(a)

the gross proceeds of the Offering are $25 million and the net proceeds are fully invested in the
securities of the Indicative Portfolio;

(b)

call options are written for a term of 30 days;

(c)

the range of volatility shown in the table approximates the range of the historical average volatility
of Portfolio Securities;

(d)

all call options are exercisable only at maturity and are written at-the-money;

(a)

the Portfolio generates a return from dividends and distributions equal to 0.36% (0.30% net of
withholding tax);

(b)

the risk-free or benchmark interest rate is the U.S. one-month Treasury Bill rate which equals
2.423% per annum;

(c)

there are no realized capital gains or losses on the Portfolio Securities for the period during which
the call options are outstanding and there are no price changes in the securities that make up the
Portfolio; and

(d)

fees and expenses of the Company are as described under “Fees and Expenses”.

Voting Rights in the Portfolio Securities
Shareholders will have no voting rights in respect of securities held by the Company. The Company has
delegated to the Manager the responsibility for voting on matters for which the Company receives, in its capacity as
a securityholder, proxy materials for a meeting of securityholders of an issuer included in the Portfolio.
The Evolve Funds Group Inc. Policies & Procedures Manual, effective May 2017 as it may be amended from
time to time, adopted by the Manager, sets forth guidelines for voting on routine matters including appointment of
auditors and the election of directors and on non-routine matters such as shareholder rights plans, mergers and
corporate restructurings and share based compensation plans. The Manager will maintain annual proxy voting records
for the Company for record keeping purposes.
Utilization of Cash Equivalents
The Company may, from time to time, hold a portion of its assets in cash equivalents. The Company may
also, from time to time, utilize such cash equivalents to provide cover in respect of the writing of cash covered put
options, which is intended to generate additional returns and to reduce the net cost of acquiring the securities subject
to the put options and for working capital purposes. Such cash covered put options will only be written in respect of
securities in which the Company is permitted to invest. See “Investment Restrictions”.
The holder of a put option purchased from the Company will have the option, exercisable during a specific
time period or at expiry, to sell the securities underlying the option price per security. In such case, the Company will
be obligated to acquire a security at a strike price, which may exceed the then current market value of such security.
If, however, the option is out-of-the-money at the expiration of the put option, the holder of the option will likely not
exercise the option and the option will expire. In each case, the Company will retain the option premium. By selling
put options, the Company will receive option premiums, which are generally paid within one Business Day of the
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writing of the option. The Company, however, must maintain cash equivalents in an amount at least equal to the
aggregate strike price of all securities underlying the outstanding put options that it has written. If at any time during
the term of a put option or at expiry the market price of the underlying securities is below the strike price, the holder
of the option may exercise the option and the Company will be obligated to buy the securities from the holder at the
strike price per security. In such case, the Company will be obligated to acquire a security at a strike price, which may
exceed the then current market value of such security. If, however, the option is out-of-the-money at the expiration of
the put option, the holder of the option will likely not exercise the option and the option will expire. In each case, the
Company will retain the option premium.
Use of Other Derivative Instruments
In addition to writing covered call options and cash covered put options, to the extent permitted by Canadian
securities regulators from time to time, the Company may also purchase call options and put options with the effect
of closing out existing call options and put options written by the Company. The Company may also purchase put
options in order to protect the Company from declines in the market prices of the individual securities in the Portfolio
or in the value of the Portfolio as a whole. The Company may enter into trades to close out positions in such permitted
derivatives.
Currency Hedging
The Company will enter into currency forwards that will seek to hedge substantially all of its currency
exposure to foreign currency denominated assets back to the Canadian dollar. Hedging currency exposure to reduce
the impact of fluctuations in exchange rates is intended to reduce exposure to foreign currency risk for Shareholders.
Securities Lending
The Company may enter into securities lending transactions, repurchase and reverse purchase transactions in
compliance with NI 81-102 to earn additional income for the Company.
Under the Securities Lending Agreement, the collateral posted by a securities borrower to the Company will
be required to have an aggregate value equal to or exceeding such percentage of the market value of the loaned
securities consistent with prevailing best market practices, and in no case less than the minimum percentage required
by any applicable legislation or regulatory authority. In addition to the collateral held by the Company, the Company
will also benefit from a borrower default indemnity provided by the Securities Lending Agents. The Securities Lending
Agents’ indemnity will provide for the replacement of a number of securities equal to the number of unreturned loaned
securities, or will provide credit to the Company in the amount of the market value of such unreturned loaned securities
as determined at the close of business on the date on which such securities were required to be returned.
Credit Facility
The Company may establish a credit facility which may be used by the Company for working capital
purposes. The Company expects that the maximum amount it borrows thereunder will be limited to 5% of NAV. The
Company may pledge Portfolio Securities as collateral for amounts borrowed thereunder. Accordingly, at the time
such leverage is incurred, the maximum amount of leverage that the Company could obtain is 1.05:1.
INVESTMENT OVERVIEW
Introduction
The Manager believes that the gold mining industry currently represents an attractive opportunity for longterm capital appreciation with several potential catalysts for growth that could materialize over a shorter time horizon.
In today’s macroeconomic environment characterized by elevated stock valuations, depressed short-term and long-term
bond yields, and heightened geopolitical risk, the Manager seeks to highlight gold’s relevance as an alternative asset
class that has historically acted as a safe haven and inflation hedge.
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Numerous fundamentally supportive factors such as declining mining production growth, a declining gold
supply surplus, and increased central bank demand provide a positive outlook for gold prices over the long run.
Furthermore, gold miners are currently trading at lower valuations than historically typical and now trade at depressed
valuation multiples as compared to the spot price of gold bullion and fundamental metrics such as cashflow and book
value. The Manager has specifically targeted gold miners to capitalize upon their natural operating leverage and
attractive investment entry point via opportunistic market timing. The Manager believes the opportunity for positive
investment returns could be driven by increased demand for gold and multiple expansion for gold miners.
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2010
Supply

2011

2012

2013

2014

2015

2016

2017

2018

YoY
Change

Mine production
Net producer hedging
Recycled gold

2,743.3 2,844.0 2,916.6 3,071.7 3,138.1 3,207.5 3,285.2 3,318.9 3,346.9 ▲
-108.8
22.5
-45.3
-27.9
104.9
12.9
33.1
-27.9
-29.4 ▲
1,679.4 1,652.5 1,672.0 1,248.9 1,187.1 1,120.6 1,281.4 1,156.1 1,172.6 ▲

0.8%

Total supply

4,313.9 4,519.0 4,543.3 4,292.7 4,430.1 4,341.0 4,599.7 4,447.2 4,490.2 ▲

1.0%

Demand
Fabrication
Jewellery
Technology
Sub-total above fabrication
Total bar & coin demand
ETFs & similar products
Central bank & other inst.

2,041.7 2,086.5 2,134.2 2,727.1 2,532.6 2,469.8 2,007.8 2,244.2 2,269.7 ▲
460.5
428.6
381.3
355.8
348.4
331.7
323.0
332.6
334.6 ▲
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Gold demand

4,206.5 4,690.4 4,703.4 4,530.1 4,357.5 4,345.7 4,366.8 4,203.2 4,414.8 ▲
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LBMA Gold Price (US$/oz)

-171.4

(5.5%)

3.2%

(2.0%)
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0.6%
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75.3 ▼

-69.1%

1250.8 1257.15 1268.49 ▲

0.9%

Source: World Gold Council 2018

Recent Developments
Since Q4 of 2018, gold miners have rallied in force, driven by rising spot gold prices, a surge in mergers and
acquisitions activity, and healthy upward momentum.
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Historical Chart of the Price of Gold and Gold Miners
As shown below, the price of gold is currently depressed from its 2011-12 highs, and gold miners are trading
in the market near their 12-year lows. On a historical basis, the Manager believes that gold miners are attractively
priced.
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Valuations of Gold Miners
On a relative value basis, the Manager believes that gold miners also are attractively priced. For the
Constituent Indexes that comprise 90% of the Fund’s publicly listed gold equity securities, their index-to-spot gold
multiples are near their 2008-09 financial crisis lows, and their price-to-cashflow ratios are now below their 2008-09
lows.
1.8x

Index-to-Spot Gold Multiple (Normalized to Starting Value of 1.0x)

S&P/TSX Global Gold Sector Index

1.6x
NYSE Arca Gold Miners Index
1.4x
MVIS Global Junior Gold Miners
1.2x
1.0x
0.8x
0.6x
0.4x
0.2x
0.0x

Source: Bloomberg. As at March 29, 2019.
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Given the cyclical nature of the commodities businesses, investment timing can have a large impact on
investment returns.
March 2004 - March 2019
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The Relationship between Gold and the U.S. Dollar
Over the past five years, the spot price of gold has become inversely related to the value of the U.S. dollar.
The Manager believes this trend will continue into the future, and furthermore, that potential U.S. dollar weakness will
act as a tailwind for gold prices.
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The Manager believes that the U.S. Federal Reserve will have difficulty maintaining its concurrently
scheduled interest rate increases and balance sheet reduction due to near record levels of U.S. debt / U.S. gross
domestic product and concerns over global economic growth. In this case, the U.S. Federal Reserve delaying or
reversing the course of rate hikes could act as a bearish signal for the U.S. dollar.
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Central Bank Buying Activity
The Manager sees increased central bank net gold purchases as a potential catalyst leading to a rise in the
price of spot gold and a subsequent recovery of the gold mining sector. Central banks currently comprise 15% of the
global demand for gold, and in 2018, the 5% growth in annual gold demand was driven by the highest central bank
buying activity in 50 years – the highest since Nixon closed the gold window in 1971. Furthermore, a rally in gold
prices could see renewed interest in gold bullion ETFs, gold mining ETFs, and other investment products linked to the
performance in gold, driving asset inflows that may provide support for spot gold and gold miners.
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INVESTMENT RESTRICTIONS
The Company is subject to certain investment restrictions that, among other things, limit the equity securities
and other securities that the Company may acquire for the Portfolio. The Company’s investment restrictions may not
be changed without the approval of the holders of the Preferred Shares and Class A Shares by a two-thirds majority
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vote of such holders who attend and vote at a meeting called for such purpose. See “Shareholder Matters – Matters
Requiring Shareholder Approval”. The Company’s investment restrictions provide that:
(a)

at least 90% of total assets of the Company must be invested in issuers included in a Constituent
Index;

(b)

at least 90% of total assets of the Company must be invested in issuers that have a market
capitalization of no less than $350 million;

(c)

at least 60% of total assets of the Company must be invested in issuers that have a market
capitalization of no less than $1 billion;

(d)

the Company will not make any investment in an issuer that would result in holdings of that issuer
comprising more than 8% of the NAV of the Company at the time of investment;

(e)

the Company will not purchase the securities of an issuer if, measured at the time of purchase, such
purchase would result in the Company holding in the aggregate, more than 10% of a class of voting
or equity securities of such issuer;

(f)

the Company will not, with the exception of securities of the Company’s own issue or the acquisition
of securities to facilitate a conversion feature in connection with redemptions, purchase securities
from, sell securities to, or otherwise contract for the acquisition or disposition of securities with the
Manager or any of its affiliates, any officer, director or shareholder of any of them, any person, trust,
firm or corporation managed by the Manager or any of its affiliates or any firm or corporation in
which any officer, director or shareholder of the 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 such transaction complies with NI 81-107;

(g)

the Company may write a call option in respect of any security only if such security is actually held
by the Company in the Portfolio at the time the option is written;

(h)

the Company may dispose of any security included in the Company’s Portfolio that is subject to a
call option written by the Company only if such option has either terminated or expired;

(i)

the Company may write put options in respect of any security only if (i) the Company is permitted
to invest in such security, and (ii) so long as the options are exercisable, the Company continues to
hold cash equivalents sufficient to acquire the security underlying the options at the aggregate strike
price of such options;

(j)

the Company may not acquire or continue to hold any security that would be “taxable Canadian
property” if the definition of that term in the Tax Act were read without reference to paragraph (b)
thereof if more than 10% of the Company’s property consisted of such property;

(k)

the Company may not invest in securities of an issuer that is treated as a foreign affiliate of the
Company;

(l)

the Company may not make or hold any investment or undertake any activity that would result in
the Company failing to qualify as a “mutual fund corporation” within the meaning of the Tax Act;

(m)

the Company may not engage in securities lending that does not constitute a “securities lending
arrangement” for purposes of the Tax Act;

(n)

the Company may not enter into any arrangement where the result is a “dividend rental arrangement”
for purposes of the Tax Act;

(o)

the Company may not invest in any security that is a “tax shelter investment” within the meaning of
section 143.2 of the Tax Act;

(p)

the Company may not invest in: (i) any security that is an offshore investment fund property that
would require the Company to include significant amounts in the Company’s income pursuant to
section 94.1 of the Tax Act; or (ii) any interest in a non-resident trust that would require the Company
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to include amounts in income in connection with such interest pursuant to sections 91, 94 or 94.2 of
the Tax Act; and
(q)

the Company may not purchase derivatives and enter into derivative or other transactions, including
call options and put options, and short-sale arrangements, except as specifically permitted under NI
81-102 or as permitted by the Canadian Securities Administrators.

The foregoing does not include cash and/or cash equivalents, and the Company is not restricted in the amount
of cash or cash equivalents it can hold at any time. The foregoing criteria will be applied on a “look through” basis,
as applicable (for example in the event exchange-traded funds are included in the Portfolio).
In addition, but subject to these investment restrictions, the Company has adopted the standard investment
restrictions and practices set forth in NI 81-102 (as it may be amended from time to time). A copy of such standard
investment restrictions and practices will be provided by the Manager to any person on request.
Initial Expenses

FEES AND EXPENSES

The expenses of the Offering (including the costs of creating and organizing the Company, the costs of
printing and preparing this Prospectus, legal expenses of the Company, marketing expenses and legal and other outof-pocket expenses incurred by the Agents and certain other expenses) will, together with the Agents’ fees, be paid by
the Company from the gross proceeds of the Offering, provided however that the expenses of the Offering to be borne
by the Company shall not exceed 1.5% of the gross proceeds of the Offering. The initial expenses of the Offering are
estimated to be $550,000. As a result of the priority of the Preferred Shares, the net expenses of the Offering to be
borne by the Company will effectively be borne by holders of the Class A Shares and the NAV per Class A Share will
reflect such net expenses of the Offering of both the Preferred Shares and Class A Shares.
Management Fee
The Manager will receive an annual Management Fee equal to 0.70% per annum of NAV, calculated and
payable monthly in arrears, plus any applicable taxes. The Management Fee payable to the Manager in respect of the
month in which Closing occurs shall be pro-rated based on the fraction that the number of days from and including
the Closing Date to and including the last day of the month is of the number of days of such month. There will be no
duplication of fees payable by the Company in connection with any investment by the Company in exchange-traded
funds managed by the Manager.
Performance Bonus
The Manager shall be entitled to a performance bonus (the “Performance Bonus”), calculated as of (i) the
Termination Date; (ii) the last day of each successive three-year term of the Company, if any; and (iii) the final
termination date of the Company, if different from (i) or (ii) (each such calculation date covered by (ii) or (iii), a
“Subsequent Calculation Date”, and together with the Termination Date, the “Calculation Dates”). The
Performance Bonus shall be equal to 15% of the amount by which (i) the NAV per Unit as at the applicable Calculation
Date exceeds (ii) the Hurdle NAV (as hereinafter defined). The “Hurdle NAV” shall equal (i) in respect of the
Termination Date, $32.50, being the initial issuance price per Unit of $25.00 multiplied by an annual non-compounded
10% rate of return; and (ii) in respect of a Subsequent Calculation Date, the greater of (A) the initial issuance price
per Unit of $25.00; and (B) the NAV per Unit as at the prior Calculation Date multiplied by an annual non-compounded
10% rate of return. For greater certainty, any foregoing reference to an annual non-compounded 10% rate of return
shall be pro-rated based on any fractional year periods. The Performance Bonus shall accrue daily and be paid as of
the applicable Calculation Date.
Operating Expenses
The Company will also pay for all expenses incurred in connection with its operation and administration. It
is expected that these expenses will include, without limitation, all costs of Portfolio transactions, fees payable to the
Manager, debt service costs, custodial fees, legal, audit and valuation fees and expenses, expenses of the directors of
the Manager, fees and expenses of the members of the independent review committee appointed under NI 81-107 and
expenses related to compliance with NI 81-107, premiums for directors’ and officers’ insurance coverage for the
directors and officers of the Manager and the Company and members of the independent review committee, costs of
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reporting to Shareholders, 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 of the Company and investor relations, fees and expenses relating to any services provided by third
parties, taxes, brokerage commissions, costs and expenses relating to the issue of shares, 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 Company may incur and all amounts paid on account of
indebtedness of the Company. Such expenses will also include expenses of any action, suit or other proceedings in
which or in relation to which the Manager, the Agents and/or any of their respective officers, directors, the independent
review committee members, employees, consultants or agents is entitled to indemnity by the Company. The Company
will also pay for all expenses incurred in connection with its termination on or about the Termination Date, subject to
extension for successive terms of three years as determined by the Board of Directors.
The Manager estimates that operating expenses, exclusive of the Management Fee, the Performance Bonus,
debt servicing and other costs and brokerage expenses related to Portfolio transactions, will be approximately
$200,000 per annum (assuming an offering size of approximately $50 million).
RISK FACTORS
Certain risk factors relating to the Company, the Class A Shares and the Preferred Shares are described below.
Additional risks and uncertainties not currently known to the Manager, or that are currently considered immaterial,
may also impair the operations of the Company. If any such risk actually occurs, the business, financial condition,
liquidity or results of operations of the Company and the ability of the Company to make distributions on the Preferred
Shares and Class A Shares, could be materially adversely affected.
Performance of the Portfolio Issuers and Other Considerations
The NAV per Unit varies as the value of the securities in the Portfolio changes. The Company has no control
over the factors that affect the value of the securities in the Portfolio. Factors unique to each company included in the
Portfolio may affect the value of the securities in the Portfolio. Some of these factors and risks are: (i) some of the
issuers in which the Company invests may have limited operating histories; (ii) operational risks related to specific
business activities of the respective issuers, including changes in an issuer’s management, strategic direction,
achievement of goals, mergers, acquisitions and divestitures, changes in distribution policies and other events; (iii)
quality of underlying assets; (iv) financial performance of the respective issuers and their competitors; (v) volatility
in the price of gold; (vi) environmental risks; (vii) political risks; (viii) fluctuations in exchange rates; (ix) fluctuations
in interest rates; and (x) government regulations, including regulations to prices, taxes, royalties, land tenure, land use,
importing and exporting of materials and environmental protection.
A substantial drop in the equities markets could have a negative effect on the Company and could lead to a
significant decline in the value of the Portfolio and the value of the Class A Shares and Preferred Shares. Class A
Shares and Preferred Shares of the Company may trade in the market at a discount to their NAV and there can be no
assurance that the Class A Shares or the Preferred Shares will trade at a price equal to their NAV. Additionally, the
Company may make investments in securities that have low trading volumes. Accordingly, it may be difficult for the
Company to make trades in these securities without adversely affecting the price of such securities and consequently
the Net Asset Value of the Company.
Risk Relating to the Gold Mining Industry
The Portfolio will be comprised primarily of common stocks of gold mining issuers. A decrease in the value
of Portfolio Securities could lead to a significant decline in the value of the Portfolio and the value of the Class A
Shares and Preferred Shares. Factors unique to the gold mining industry may affect the value of the securities in the
Portfolio.
Mining operations generally involve a high degree of risk, which can adversely impact the profitability and
financial performance of the companies whose securities comprise the Portfolio. Mining operations are subject to
hazards and risks, including unusual and unexpected geologic formations, seismic activity, rock bursts, rock slides,
ground or stope instabilities or failures, cave-ins, mechanical failures, flooding and other conditions involved in the
drilling and removal of material, any of which could result in damage to, or destruction of, mines and other producing
facilities, damage to life or property, environmental damage and possible legal liability. Mining and milling operations
are subject to hazards such as equipment failure or failure of retaining dams around tailings disposal areas which may
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result in environmental pollution and consequent liability. Any of these hazards, among others, could impact the value
of Portfolio Securities if one or more companies whose securities comprise the Portfolio experience these or other
problems.
Decreases in commodity prices, and in particular gold prices, could also negatively impact the profitability
and financial performance of the companies whose securities comprise the Portfolio, causing a decrease in the value
of the Portfolio Securities.
The exploration for and development of mineral deposits also involves significant risks. Few properties that
are explored are ultimately developed into producing mines. Major expenses are typically required to locate
and establish mineral reserves, to develop metallurgical processes and to construct mining and processing
facilities at a particular site.
Many of the companies whose securities comprise the Portfolio operate in foreign jurisdictions and
experience various levels of political, economic and other risks and uncertainties. These risks and uncertainties vary
from country to country and include, but are not limited to:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

terrorism;
hostage taking;
military repression;
expropriation;
extreme fluctuations in currency exchange rates;
high rates of inflation;
labour unrest;
the risks of war or civil unrest;
renegotiation or nullification of existing concessions, licenses, permits and contracts;
ability of governments to unilaterally alter agreements;
government imposed supply laws, including laws establishing, among other things, profit margins,
production quotas, maximum and minimum price levels and the ability to confiscate merchandise
in certain circumstances;
surface land access issues;
illegal mining;
changes in taxation policies, practices, regulations and laws;
restrictions on foreign exchange and repatriation; and
changing political conditions, currency controls and governmental regulations that favour or require
the awarding of contracts to local contractors or require foreign contractors to employ citizens of,
or purchase supplies from, a particular jurisdiction.

The occurrence of mining regime changes in both developed and developing countries adds uncertainties that
can also affect the viability and profitability of companies whose securities comprise the Portfolio.
Gold Price Volatility
The business activities, operational results and financial condition of the issuers whose securities comprise
the Portfolio are speculative and will be dependent upon the prices received for gold production. Gold prices have
fluctuated widely during recent years and may be adversely affected by a number of factors which are not within the
control of the Company, including supply and demand factors; production levels and production costs in key gold
producing countries; governmental regulation; weather, political and economic conditions in gold producing and
consuming countries; and the actions of investment and hedge funds in the gold market, among other things. Any
decline in gold prices would likely have an adverse effect on the prices at which the Portfolio Securities trade, which
in turn could have a material adverse effect on the Company. In addition, the issuers whose securities comprise the
Portfolio may not hold, discover or successfully exploit commercial quantities of gold, which would adversely affect
the value of investment in the securities of such issuers. Statements set out in this prospectus relating to forecasted
gold demand and supply growth constitute forward-looking statements, which involve known and unknown risks,
uncertainties and other factors that may result in such statements being inaccurate in whole or in part.
If volatility decreases, it is anticipated that a greater percentage of the Portfolio will be subject to covered
call options. See ‘‘Risk Factors — Use of Options and Other Derivative Instruments’’.
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Global Financial Developments
Global financial markets have experienced increased 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 have
worked 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 efforts to respond to the crisis will continue or
that, if continued, they will be successful or that these economies will not be adversely affected by the inflationary
pressures resulting from such efforts or central banks’ efforts to slow inflation. Further, continued market concerns
regarding the European sovereign debt crisis 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
Company and the value of the Portfolio. A substantial decline in equities markets could be expected to have a negative
effect on the Company and the market prices of the Preferred Shares and/or Class A Shares.
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 held in the Portfolio.
Concentration Risk
The Company may invest in as few as 15 issuers and is limited to generally investing its assets in companies
in the gold mining sector. Accordingly, the Company’s holdings are concentrated in the securities of such issuers and
may be considered to be less diversified and the NAV per Unit may be more volatile than the value of a more broadly
diversified portfolio and may fluctuate substantially over short periods of time. This may have a negative impact on
the value of the Class A Shares and the Preferred Shares.
No Assurances on Achieving Objectives
There is no assurance that the Company will be able to achieve its objectives or will return to investors an
amount equal to or in excess of the original issue price of the Class A Shares or the Preferred Shares. There is no
assurance that the Company will be able to pay quarterly distributions on the Preferred Shares. The funds available
for distributions to Shareholders will vary according to, among other things, the dividends and distributions paid on
all of the securities in the Portfolio, and the value of the securities comprising the Portfolio. As the dividends and
distributions received by the Company will not be sufficient to meet the Company’s objectives in respect of the
payment of distributions, the Company will depend on the realization of capital gains to meet those objectives.
Concentrated Ownership of the Class A Shares and Lock-Up
The Lead Investor has agreed to purchase no less than $15 million of Class A Shares under the Offering
(1,000,000 Class A Shares), and pursuant to the Lock-Up has agreed not to directly or indirectly, until the termination
of the Company, redeem, offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or
otherwise dispose of such shares unless the Company’s aggregate NAV would remain above $30,000,000 after such
redemption. As a result of the concentrated ownership of the Class A Shares and the Lock-Up, there may be low
trading liquidity of the Class A Shares. If the Lead Investor were to sell a large amount of its Class A Shares in
accordance with the Lock-Up, the trading price of the Class A Shares may be adversely affected. If the Lead Investor
were to redeem a large amount of its Class A Shares, the Company may have to sell Portfolio Securities at
unfavourable prices to meet the redemption request. This could result in significant price fluctuations in the Net Asset
Value of the Company and therefore the trading price of the Class A Shares and the Preferred Shares. This could also
potentially reduce the returns to investors in the Company.
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Dividends on the Portfolio Securities
The dividends on the Preferred Shares and the Class A Shares are expected to be funded from the dividends
received on the Portfolio Securities. If, for any reason, the dividends received by the Company on the Portfolio
Securities are insufficient to fully fund the Preferred Share dividends, the Company may sell Portfolio Securities or
write covered call options on such shares to the extent necessary to fund any shortfall. At this time, other than for tax
purposes, the Board of Directors does not anticipate declaring dividends in respect of the Class A Shares.
Sensitivity to Interest Rates
The market prices of the Preferred Shares and Class A Shares may be affected by the level of interest rates
prevailing from time to time. A rise in interest rates may have a negative impact on the market prices of the Preferred
Shares or Class A Shares and increase the cost of borrowing to the Company, if any. Shareholders who wish to redeem
or sell their Preferred Shares or Class A Shares prior to the Termination Date or a subsequent termination date will
therefore be exposed to the risk that the market prices of the Preferred Shares or Class A Shares may be negatively
affected by interest rate fluctuations. In addition, the distribution rate on Preferred Shares may be changed at the time
of an extension of the Termination Date, which may also affect the market price of such Preferred Shares.
Greater Volatility of the Class A Shares
An investment in the Class A Shares represents a leveraged investment by virtue of the fact that the Preferred
Shares are entitled to a fixed amount upon the termination or winding-up of the Company. This leverage amplifies the
potential return to investors of Class A Shares in so far as returns in excess of the amounts payable to holders of
Preferred Shares accrue to the benefit of the holders of Class A Shares. Conversely, any losses incurred by the Portfolio
first accrue to the detriment of the holders of the Class A Shares since the Preferred Shares rank prior to the Class A
Shares in respect of distributions and proceeds upon the winding-up of the Company.
Preferred Shares will not be Rated
The Preferred Shares will not be rated by any credit rating agency. Security ratings by credit rating agencies
are forward-looking opinions about credit risk that are meant to reflect the creditworthiness of an entity or security.
While a security rating is not a recommendation to buy, sell or hold securities, investors in the Preferred Shares will
not have the benefit of any forward-looking opinions in respect of creditworthiness issued by credit rating agencies.
Reliance on the Manager
The Manager is responsible for providing, or managing for the provision of, management and administrative
services including investment and portfolio management services required by the Company. Investors who are not
willing to rely on the Manager should not invest in the Preferred Shares or Class A Shares.
The Manager will manage the Portfolio of the Company in a manner consistent with the Investment
Objectives, Investment Guidelines, Reconstitution Criteria and Investment Restrictions of the Company. The
employees of the Manager who will primarily be responsible for the management of the Portfolio have extensive
experience in managing investment portfolios. There is no certainty that the employees of the Manager who will be
primarily responsible for the management of the Portfolio will continue to be employees of the Manager throughout
the term of the Company.
Conflicts of Interest
The services to be provided or caused to be provided by the Manager under the Management Agreement are
not exclusive to the Company. The Manager is not prevented from offering its services to other funds, some of which
may invest primarily in the same securities as the Company from time to time invests and which may be considered
competitors of the Company.
In addition, the directors and officers of the Company and the Manager or their respective affiliates may be
directors, officers, shareholders or unitholders of one or more issuers in which the Company may invest from time to
time or corporations which act as the manager of other funds that invest primarily in the same securities as the
Company and as a result, which may be considered competitors of the Company. The Manager or its affiliates may be
managers or portfolio managers of one or more issuers in which the Company may acquire securities.
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Use of Options and Other Derivative Instruments
The Company is subject to the full risk of its investment position in the securities comprising the Portfolio,
including those securities that are subject to outstanding call options written by the Company, should the market price
of such securities decline. In addition, the Company will not participate in any gain on the securities that are subject
to outstanding call options above the strike price of the options.
There is no assurance that a liquid exchange or over-the-counter market will exist to permit the Company to
write covered call options on desired terms or to close out option positions should the Manager desire to do so. The
ability of the Company to close out its positions may also be affected by exchange imposed daily trading limits on
options or the lack of a liquid over-the-counter market. If the Company is unable to repurchase a call option which is
in-the-money, it will be unable to realize its profits or limit its losses until such time as the option becomes exercisable
or expires.
In writing call options, the Company 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 over-the-counter
instruments) may be unable to meet its obligations.
The use of options may have the effect of limiting or reducing the total returns of the Company if the
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 invested
directly in the securities comprising the Portfolio. In such an event, the Company would have to increase the
percentage of the Portfolio that is subject to covered call options in order to meet its targeted distributions.
Sensitivity to Volatility Levels
The Company intends to write call options in respect of some or all of the securities held in the Portfolio.
Such call options may be either exchange traded options or over-the-counter options. By writing call options, the
Company will receive option premiums. The amount of option premium depends upon, among other factors, the
implied volatility of the price of the underlying security as, generally, the higher the implied volatility, the higher the
option premium. The level of implied volatility is subject to market forces and is beyond the control of the Manager
or the Company.
Securities Lending
The Company may engage in securities lending. Although the Company will receive collateral for the loans
and such collateral will be marked-to-market, the Company will be exposed to the risk of loss should the borrower
default on its obligations to return the borrowed securities and the collateral is insufficient to reconstitute the Portfolio
of loaned securities.
Taxation
The Company may use derivative instruments for converting non-Canadian currency exposure to the
Canadian dollar. Gains or losses realized on derivatives by virtue of the fluctuation of foreign currencies against the
Canadian dollar will, where such derivatives are not “derivative forward agreements” as defined in the Tax Act and
are sufficiently linked with and hedge currency exposure in respect of, underlying securities, be treated and reported
for purposes of the Tax Act on capital or income account depending on the nature of the securities to which the hedge
is linked. If some or all of the transactions undertaken by the Company in respect of options or currency derivatives
were treated on income rather than capital account, after-tax returns to Shareholders could be reduced, the Company
could be subject to non-refundable income tax from such transactions and the Company could be subject to penalty
taxes in respect of excessive capital gains dividend elections.
In determining its income for tax purposes, the Company will treat option premiums received on the writing
of covered call options and cash covered put options and any losses sustained on closing out such options as capital
gains and capital losses, as the case may be, in accordance with its understanding of the CRA’s published
administrative policy. Gains or losses on the disposition of shares, including the disposition of shares held in the
Portfolio upon exercise of a call option, will be treated as capital gains or losses. The CRA’s practice is not to grant
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an advance income tax ruling on the characterization of items as capital gains or income and no advance ruling has
been requested or obtained.
There can be no assurance that changes will not be made to the tax rules affecting the taxation of the Company
or the Company’s investments or that such tax rules will not be administered in a way that is less advantageous to the
Company or its Shareholders.
Loss of Investment
losses.

An investment in the Company is appropriate only for investors who have the capacity to absorb investment

No Guaranteed Returns
There is no guarantee that an investment in the Company will earn any positive returns in the short or long
term or at all.
Significant Retractions
If a significant number of Preferred Shares or Class A Shares are retracted, the trading liquidity of the
Preferred Shares and Class A Shares could be significantly reduced. In addition, the expenses of the Company would
be spread among fewer Preferred Shares and Class A Shares resulting in a potentially lower NAV.
Non-Concurrent Retraction
Holders of Preferred Shares and Class A Shares will be offered a non-concurrent retraction right on the
Termination Date and upon any subsequent extension of the Termination Date as determined by the Board of Directors.
To the extent that there are unmatched numbers of Preferred Shares and Class A Shares tendered for retraction, the
Preferred Shares or Class A Shares, as the case may be, may be called by the Company for redemption on a pro rata
basis in order to maintain the same number of Preferred Shares and Class A Shares outstanding at all material times.
The number of retractions by holders of Class A Shares and Preferred Shares may be influenced by the performance
of the Company, the management expense ratio, and the trading discount to NAV, among other things.
Suspension of Retractions
The Company or the Manager may suspend the redemption and/or retraction of Class A Shares or Preferred
Shares or payment of redemption or retraction proceeds (i) during any period when normal trading in securities owned
by the Company is suspended and if those securities are not traded on any other exchange that represents a reasonably
practical alternative for the Company to execute trades in such securities; or (ii) subject to any required regulatory
approvals, for any period not exceeding 120 days during which the Company or the Manager determines that
conditions exist which render impractical the sale of assets of the Company or which impair the ability of the Company
to determine the value of its assets, only with the prior approval of the securities regulatory authorities. In the event
of a suspension of retractions, Shareholders may experience reduced liquidity.
Discount or Premium to NAV
The Class A Shares and/or the Preferred Shares may trade at a price which is at, above or below the NAV.
This risk is separate and distinct from the risk that the NAV may decrease.
Distributions Subject to Change
The Board of Directors will be entitled to determine the fixed dividend in respect of the Preferred Shares for
each successive three-year period beyond the date that is three years from the date of Closing of the Offering, and as
such the distributions in respect of the Preferred Shares are subject to change.
Changes in Legislation and Regulatory Risk
There can be no assurance that certain laws applicable to the Company, including securities legislation, will
not be changed in a manner which adversely affects the Company or Shareholders. If such laws change then such
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changes could have a negative effect upon the value of the Company, the Preferred Shares or Class A Shares and upon
investment opportunities available to the Company.
Accrued Gains
The adjusted cost base to the Company for tax purposes of shares of certain securities in the Portfolio may
be less than their fair market value. Accordingly, all Shareholders may be liable for tax on capital gains attributable to
such securities to the extent such capital gains tax is not refundable to the Company and such capital gains are therefore
distributed as a capital gains dividend.
Currency Exposure
As the Portfolio will include securities denominated in foreign currencies, the NAV of the Company, when
measured in Canadian dollars will, to the extent that this has not been hedged against, be effected by changes in the
value of the foreign currency relative to the Canadian dollar.
Currency hedges entail a risk of illiquidity and, to the extent that the foreign currency appreciates in Canadian
dollar terms, 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 Company if the 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. Currency hedges also
involve the risk of the possible default by the other party to the transaction (whether a clearing corporation in the case
of exchange-traded instruments or other third party in the case of over-the-counter instruments) in that it may be unable
to meet its obligations.
Foreign Market Exposure
The Company’s investments will include securities of issuers established in jurisdictions outside Canada and
the United States. Although most of such issuers will be subject to uniform accounting, auditing and financial reporting
standards comparable to those applicable to Canadian and U.S. companies, some issuers may not be subject to such
standards and, as a result, there may be less publicly available information about such issuers than a Canadian or U.S.
company. Volume and liquidity in some foreign markets may be less than in Canada and the United States and, at
times, volatility of price may be greater than in Canada or the United States. As a result, the price of such securities
may be affected by conditions in the market of the jurisdiction in which the issuer is located or its securities are traded.
Investments in foreign markets carry the potential exposure to the risk of political upheaval, acts of terrorism and war,
all of which could have an adverse impact on the value of such securities.
Lack of Operating History
The Company is a newly organized investment fund with no previous operating history. There is currently
no public market for the Preferred Shares and Class A Shares and there can be no assurance that an active public
market in respect of the shares will develop or be sustained after completion of the Offering.
Cybersecurity Risk
The information and technology systems of Evolve Funds, the Company’s key service providers (including
its custodian, registrar and transfer agent, valuation services provider and securities lending agents) and the issuers of
securities in which the Company invests may be vulnerable to cybersecurity risks such as potential damage or
interruption from computer viruses, network failures, computer and telecommunications failures, infiltration by
unauthorized persons (e.g. through hacking or malicious software) and general security breaches. A cybersecurity
incident is an adverse intentional or unintentional action or event that threatens the integrity, confidentiality or
availability of the Company’s information resources.
A cybersecurity incident may disrupt business operations or result in the theft of confidential or sensitive
information, including personal information, or may cause system failures, disrupt business operations or require
Evolve Funds or a service provider thereof to make a significant investment to fix, replace or remedy the effects of
such incident. Furthermore, a cybersecurity incident could cause disruptions and negatively impact the Company’s
business operations, potentially resulting in financial losses to the Company and Shareholders. There is no guarantee
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that the Company or Evolve Funds will not suffer material losses as a result of cybersecurity incidents. If they occur,
such losses could materially adversely impact the Company’s Net Asset Value.

Distributions

DISTRIBUTION POLICY

Holders of record of Preferred Shares on the last Business Day of each of March, June, September and
December will be entitled to receive fixed, cumulative preferential quarterly cash distributions equal to $0.15 per
Preferred Share ($0.60 per annum) until May 31, 2022. On an annualized basis, this would represent a yield on the
Preferred Share offering price of approximately 6.0%. Such quarterly distributions are expected to be paid by the
Company on or before the tenth Business Day of the month following the period in respect of which the distribution
was payable. The first distribution will be pro-rated to reflect the period from the Closing Date to June 30, 2019. Based
on the expected Closing Date, the initial distribution will be $0.061 per Preferred Share and is expected to be payable
to the holders of Preferred Shares of record on June 28, 2019.
Holders of Class A Shares are entitled to receive any dividends that the Board of Directors may declare
subject to the prior rights of the holders of Preferred Shares. If the Company realizes capital gains on the sale of
Portfolio Securities and would be liable to pay tax thereon, the Company may declare a Capital Gains Dividend on
the Class A Shares. No dividends or other distributions will be paid on the Class A Shares in any month as long as any
dividends on the Preferred Shares are then in arrears or so long as the NAV per Unit is equal to or less than $15.00. At
this time, other than for tax purposes, the Board of Directors does not anticipate declaring dividends in respect of the
Class A Shares.
Assuming that the gross proceeds of the Offering are $50 million and fees and expenses are as presented in
this Prospectus, in order to achieve the Company’s targeted annual distributions for the Preferred Shares while
maintaining a stable NAV per Unit, the Company will be required to generate an average annual total return (comprised
of net realized capital gains, option premiums and dividends) on the Portfolio of approximately 4.56%. The Portfolio
currently generates dividend income of 0.73% per annum net of withholding taxes and would be required to generate
an additional 3.83% per annum from other sources to return and distribute such amounts. Such distributions may
consist of Ordinary Dividends, Capital Gains Dividends or returns of capital. There can be no assurance that the
Company will be able to pay distributions to the holders of Preferred Shares.
PURCHASES OF SECURITIES
Method to Purchase Shares
Prospective purchasers may purchase: (i) Preferred Shares or Class A Shares by a cash payment; or (ii) Units
or Class A Shares by an exchange (the “Exchange Option”) of freely-tradable listed securities of any eligible issuers
(the “Exchange Eligible Issuers”) by no later than 5:00 p.m. (Toronto time) on May 10, 2019 through CDS. Under
the Exchange Option prospective purchasers will receive for the securities of Exchange Eligible Issuers tendered to
the Company, that number of Units or Class A Shares, as the case may be, determined in the manner described below
and $0.01 in cash per Class A Share purchased. A prospective purchaser’s book-entry deposits must be made by a
participant in CDS (a “CDS Participant”), who may have an earlier deadline for depositing securities of Exchange
Eligible Issuers. The Exchange Option does not constitute, and is not to be construed as, a take-over bid for any
Exchange Eligible Issuer. The maximum number of securities of any one Exchange Eligible Issuer which the
Company may acquire under the Offering pursuant to the Exchange Option is that number of securities which
constitutes 19.9% of the outstanding securities of that class of such Exchange Eligible Issuer (such number being
referred to as the “Maximum Ownership Level”).
The Company reserves the right to accept, in its sole discretion, and for any reason, the securities of additional
issuers under the Exchange Option and to reject, in its sole discretion, in whole or in part, any securities of Exchange
Eligible Issuers deposited pursuant to the Exchange Option.
Procedure
A prospective purchaser’s book-entry deposits must be made by a CDS Participant, who may have an earlier
deadline for depositing securities of Exchange Eligible Issuers.
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A prospective purchaser of Units or Class A Shares who elects to pay for such Units or Class A Shares by
using the Exchange Option (the “Exchange Option Election”) must do so by means of a book-entry deposit of the
securities of Exchange Eligible Issuers through CDS. Prospective purchasers who utilize the Exchange Option must
deposit their securities of Exchange Eligible Issuers with the Exchange Agent through CDS prior to 5:00 p.m. (Toronto
time) on May 10, 2019. Once submitted to the Exchange Agent through CDS, a deposit of securities of an Exchange
Eligible Issuer (including the transfers authorized thereby) is, subject to the completion of the Offering, irrevocable
unless withdrawn as described below under the heading “Withdrawal of Exchange Option Elections”. By authorizing
a deposit of securities of an Exchange Eligible Issuer through CDS, a prospective purchaser has authorized the transfer
to the Company of each security of the Exchange Eligible Issuer so deposited and represents and warrants that the
prospective purchaser has full right and authority to transfer the securities of the Exchange Eligible Issuers covered
thereby 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 Preferred Shares and Class A Shares in exchange for such securities of Exchange Eligible Issuers. The
Company’s interpretation of the terms and conditions of the Exchange Option will be final and binding. The Company
reserves the right to reject any securities of Exchange Eligible Issuers tendered under the Exchange Option or to waive
any conditions of the Exchange Option and any irregularities in the deposit of securities of Exchange Eligible Issuers
pursuant to the Exchange Option in its sole discretion. Neither the Company nor the Agents shall be under any duty
to notify a prospective purchaser of irregularities related to its deposit of securities of Exchange Eligible Issuers under
the Exchange Option and will not incur any liability for failure to give such notification. If for any reason securities
of an Exchange Eligible Issuer deposited pursuant to the Exchange Option are not acquired by the Company, 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 Ratio
The number of Units or Class A Shares issuable for each security of an Exchange Eligible Issuer (the
“Exchange Ratio”) will be determined by dividing the weighted average trading price of the securities of such
Exchange Eligible Issuer on the principal stock exchange on which such Exchange Eligible Issuer’s securities are
listed, during the five consecutive trading days ending on May 17, 2019 (the “Pricing Period”) calculated based on
the daily average exchange rate (as reported by the Bank of Canada) on such date and as adjusted to reflect dividends
declared or distributions pending by any Exchange Eligible Issuer that trades on an ex-dividend basis until the Closing
Date by the sum of offering prices of a Preferred Share and Class A Share being $25.00 in the case of a subscription
for Units or $15.00 in the case of a subscription for Class A Shares. The Exchange Ratio will be adjusted to reflect the
$0.01 per Class A Share to be received by prospective purchasers who tender securities of Exchange Eligible Issuers
to the Company for Class A Shares. Holders of securities of Exchange Eligible Issuers who deposited such securities
pursuant to the Exchange Option will continue to be holders of record up to the Closing Date and will be entitled to
receive distributions in respect of such securities of Exchange Eligible Issuers up to but not including the Closing
Date. The Company will not issue fractional shares pursuant to the Exchange Option. Entitlement to fractional shares
will be determined on the basis of the aggregate number of securities of each Exchange Eligible Issuer acquired
pursuant to the Exchange Option and the Company will issue to CDS cash in lieu thereof. Allocation by CDS of cash
in lieu of fractional shares to CDS Participants will be at the discretion of CDS and the allocation of cash in lieu of
fractional shares to purchasers who have authorized the deposit of Exchange Option Elections through CDS will be at
the discretion of the CDS Participants.
Delivery of Final Prospectus
Each prospective purchaser who properly authorized the deposit of securities of an Exchange Eligible Issuer
through CDS will be furnished with a copy of the final prospectus relating to this Offering.
The Company will issue a press release as soon as practicable after the close of business on May 17, 2019
announcing for each of the Exchange Eligible Issuers, the name of the Exchange Eligible Issuer, the ticker symbol,
the CUSIP number, the ISIN, the volume weighted average trading price of the securities during the Pricing Period,
the foreign currency exchange rate, and the Exchange Ratio.
Withdrawal of Exchange Option Elections
Each prospective purchaser who deposited securities of an Exchange Eligible Issuer through CDS has the
right to withdraw such deposit of securities by notifying in writing such prospective purchaser’s investment advisor
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or other nominee who effected the deposit. To be effective, a written notice of withdrawal 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, and (ii) the date
on which the press release referred to above is issued. Any such notice of withdrawal must specify the securities of
each Exchange Eligible Issuer to be so withdrawn and the name of the prospective purchaser, and notification thereof
must be received by the Exchange Agent through CDS prior to the specified time. Each such notice must be signed by
the person who authorized the deposit under the Exchange Option.
Maximum Offering
The maximum offering (prior to the exercise of the Over-Allotment Option), comprised of the aggregate cash
subscriptions and securities of the Exchange Eligible Issuers (based on the applicable Exchange Ratio and excluding
that number of securities of Exchange Eligible Issuers deposited and not acquired as a result of such securities causing
the Company to hold more than the Maximum Ownership Level of the outstanding securities of an Exchange Eligible
Issuer), shall not be more than $50,000,000. If the maximum offering (prior to the exercise of the Over-Allotment
Option) is exceeded, the Company will accept cash subscriptions first and will then accept securities of Exchange
Eligible Issuers on a pro rata basis or on such other reasonable basis that it may determine appropriate until the
maximum offering size of $50,000,000 is achieved, subject to the conditions set forth above under the heading
“Method to Purchase Shares”.
Exchange Eligible Issuers
The following table lists the names of the Exchange Eligible Issuers whose securities will be accepted by the
Company pursuant to the Exchange Option, as well as the ticker symbol, CUSIP number and ISIN of each Exchange
Eligible Issuer.
Name

Ticker

ISIN

CUSIP

Agnico Eagle Mines Ltd.

AEM CN

CA0084741085

008474108

Alamos Gold Inc.

AGI CN

CA0115321089

011532108

B2Gold Corp.

BTO CN

CA11777Q2099

11777Q209

Barrick Gold Corp.

ABX CN

CA0679011084

067901108

Continental Gold Inc.

CNL CN

CA21146A1084

21146A108

Equinox Gold Corp.

EQX CN

CA29446Y3041

29446Y304

Franco-Nevada Corp.

FNV CN

CA3518581051

351858105

Goldcorp Inc.

G CN

CA3809564097

380956409

XGD CN

CA46428M1086

46428M108

K CN

CA4969024047

496902404

KL CN

CA49741E1007

49741E100

New Gold Inc.

NGD CN

CA6445351068

644535106

OceanaGold Corp.

OGC CN

CA6752221037

675222103

Pan American Silver Corp.

PAAS CN

CA6979001089

697900108

Pretium Resources Inc.

PVG CN

CA74139C1023

74139C102

Seabridge Gold, Inc.

SEA CN

CA8119161054

811916105

SEMAFO Inc.

SMF CN

CA8169221089

816922108

Teranga Gold Corp.

TGZ CN

CA8807972044

880797204

TMAC Resources Inc.

TMR CN

CA8725771015

872577101

Torex Gold Resources Inc.

TXG CN

CA8910546032

891054603

Wheaton Precious Metals Corp.

WPM CN

CA9628791027

962879102

iShares S&P/TSX Global Gold Index ETF
Kinross Gold Corp.
Kirkland Lake Gold Ltd.

Yamana Gold Inc.
Aberdeen Standard Physical Swiss Gold Shares
ETF

YRI CN

CA98462Y1007

98462Y100

SGOL US

US00326A1043

00326A104

Cia de Minas Buenaventura SAA

BVN US

US2044481040

204448104
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Gold Resource Corp.

GORO US

US38068T1051

38068T105

Graniteshares Gold Trust

BAR US

US38748G1013

38748G101

iShares Gold Trust

IAU US

US4642851053

464285105

McEwen Mining Inc.

MUX US

US58039P1075

58039P107

Newmont Mining Corp.

NEM US

US6516391066

651639106

Royal Gold Inc.

RGLD US

US7802871084

780287108

Sibanye Gold Ltd.

SBGL US

US8257242060

825724206

SPDR Gold MiniShares Trust

GLDM US

US98149E2046

98149E204

SPDR Gold Shares

GLD US

US78463V1070

78463V107

VanEck Vectors Gold Miners ETF

GDX US

US92189F1066

92189F106

VanEck Vectors Junior Gold Miners ETF

GDXJ US

US92189F7915

92189F791

Evolution Mining Ltd.

EVN AU

AU000000EVN4

-

Newcrest Mining Ltd.

NCM AU

AU000000NCM7

-

Northern Star Resources Ltd.

NST AU

AU000000NST8

-

Regis Resources Ltd.

RRL AU

AU000000RRL8

-

Highland Gold Mining Ltd.

HGM LN

GB0032360173

-

AngloGold Ashanti Ltd.

ANG SJ

ZAE000043485

-

Gold Fields Ltd.

GFI SJ

ZAE000018123

-

REDEMPTION AND RETRACTIONS
Redemptions
Preferred Shares
The Preferred Shares will be redeemed by the Company on the Termination Date, subject to extension for
successive terms of three years as determined by the Board of Directors. The redemption price payable by the
Company for a Preferred Share on that date will be equal to the lesser of (i) $10.00 plus any accrued and unpaid
distributions thereon; and (ii) the Net Asset Value of the Company on that date divided by the total number of Preferred
Shares then outstanding.
Class A Shares
The Class A Shares will be redeemed by the Company on the Termination Date, subject to extension for
successive terms of three years as determined by the Board of Directors. The redemption price payable by the
Company for a Class A Share on that date will be equal to the greater of (i) the NAV per Unit on that date minus the
sum of $10.00 plus any accrued and unpaid distributions on a Preferred Share, and (ii) nil.
The Company may also redeem the Class A Shares on a pro rata basis in the event that there is an unequal
number of Class A Shares and Preferred Shares in order to reduce the number of Class A Shares issued and outstanding
to equal the number of Preferred Shares issued and outstanding. The redemption price payable by the Company for a
Class A Share in respect of such a redemption will be equal to the greater of (i) the NAV per Unit on such date minus
the sum of $10.00 plus any accrued and unpaid distributions on a Preferred Share; and (ii) nil.
Retraction Privileges
Preferred Shares
Monthly
Preferred Shares may be surrendered at any time for retraction to TSX Trust Company (the “Registrar and
Transfer Agent”), the Company’s registrar and transfer agent, but will be retracted only on the second last Business
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Day of a month (the “Retraction Date”). Preferred Shares surrendered for retraction by 5:00 p.m. (Toronto time) on
or before the tenth Business Day prior to the Retraction Date will be retracted on such Retraction Date and the holder
will be paid on or before the tenth Business Day of the following month (the “Retraction Payment Date”). If a holder
of Preferred Shares makes such surrender after 5:00 p.m. (Toronto time) on the tenth Business Day immediately
preceding a Retraction Date, the Preferred Shares will be retracted on the Retraction Date in the following month and
the holder will receive payment for the retracted shares as of the Retraction Payment Date in respect of the Retraction
Date in the following month.
Holders of Preferred Shares whose Preferred Shares are surrendered for retraction will be entitled to receive
a retraction price per Preferred Share (the “Preferred Share Retraction Price”) equal to 96% of the lesser of (i) the
NAV per Unit determined as of such Retraction Date, less the cost to the Company of the purchase of a Class A Share
for cancellation; and (ii) $10.00. For this purpose, the cost of the purchase of a Class A Share will include the purchase
price of the Class A Share, and commission and such other costs, if any, related to the liquidation of any portion of the
Portfolio to fund the purchase of the Class A Share. Any declared and unpaid distributions payable on or before a
Retraction Date in respect of Preferred Shares tendered for retraction on such Retraction Date will also be paid on the
Retraction Payment Date. Subject to the terms of the Recirculation Agreement (as defined below), on any monthly
retraction of Preferred Shares, the Company will purchase for cancellation an equal number of Class A Shares in the
market so that there will be an equal number of Preferred Shares and Class A Shares outstanding at all material times.
Annual Concurrent Retraction
A holder of Preferred Shares may concurrently retract an equal number of Preferred Shares and Class A
Shares on the second last Business Day of May of each year, other than in a year when the last Business Day of May
is a scheduled Termination Date or any subsequent termination date, commencing in 2020 (the “Annual Retraction
Date”) at a retraction price equal to the NAV per Unit on that date, less any costs associated with the retraction,
including commissions and other such costs, if any, related to the liquidation of any portion of the Portfolio required
to fund such retraction. The Preferred Shares and Class A Shares must both be surrendered for retraction by 5:00 p.m.
(Toronto time) on or before the tenth Business Day prior to the Annual Retraction Date. Payment of the proceeds of
retraction will be made on or before the tenth Business Day following such Annual Retraction Date.
Non-Concurrent Retraction Right
On the Termination Date and upon any subsequent termination date as determined by the Board of Directors,
a holder of Preferred Shares may retract such Preferred Shares. The Company will provide at least 60 days’ notice to
holders of Preferred Shares of such right. The Preferred Shares must be surrendered for retraction by 5:00 p.m.
(Toronto time) on the last Business Day of the month prior to the Termination Date or subsequent termination date, as
applicable. The retraction price payable by the Company for a Preferred Share pursuant to the non-concurrent
retraction right will be equal to the lesser of (i) $10.00 plus any accrued and unpaid distributions thereon; and (ii) the
Net Asset Value of the Company on that date divided by the total number of Preferred Shares then outstanding.
If more Class A Shares than Preferred Shares have been retracted pursuant to the non-concurrent retraction
right, the Company will be authorized to retract Preferred Shares on a pro rata basis in a number to be determined by
the Company reflecting the extent to which the number of Preferred Shares outstanding following the non-concurrent
retraction exceeds the number of Class A Shares outstanding following the non-concurrent retraction. Conversely, if
more Preferred Shares than Class A Shares have been retracted pursuant to the non-concurrent retraction right, the
Company may issue Preferred Shares to the extent that the number of Class A Shares outstanding following the nonconcurrent retraction exceeds the number of Preferred Shares outstanding following the non-concurrent retraction.
In connection with any extension, the distribution rates on the Preferred Shares and distribution target on the
Class A Shares for the new term will be announced at least 60 days prior to the extension of the term. The new
distribution rate for the Preferred Shares will be determined by the Manager based on then-current market yields for
preferred shares with similar terms.
Resale of Preferred Shares Tendered for Retraction
The Company may enter into a recirculation agreement (a “Recirculation Agreement”) with a recirculation
agent (a “Recirculation Agent”) whereby the Recirculation Agent will use commercially reasonable efforts to find
purchasers for any Preferred Shares tendered for retraction. The Company may, but is not obligated to, require the
Recirculation Agent to seek such purchasers and, in such event, the amount to be paid to the holder of Preferred Shares
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on the applicable Retraction Payment Date will be an amount equal to the proceeds of the sale of the Preferred Shares
less any applicable commission, provided that such amount will not be less than the retraction price that would
otherwise be payable to the holder of such Preferred Shares.
General
Subject to the Company’s right to require the Recirculation Agent to use commercially reasonable efforts to
find purchasers for any Preferred Shares tendered for retraction, any and all Preferred Shares which have been
surrendered to the Company for retraction are deemed to be outstanding until (but not after) the close of business on
the relevant Retraction Date, unless the retraction price is not paid on the Retraction Payment Date, in which event
such Preferred Shares will remain outstanding.
The retraction right must be exercised by causing written notice to be given within the notice periods
prescribed herein and in the manner described. Such surrender will be irrevocable upon the delivery of a notice to
CDS through a CDS Participant, except with respect to those Preferred Shares which are not retracted by the Company
on the relevant Retraction Payment Date. The Company may, in its discretion, permit the withdrawal of any Preferred
Share retraction request at any time prior to the Retraction Payment Date.
If any Preferred Shares are tendered for retraction and are not resold in the manner described above under
“Resale of Preferred Shares Tendered for Retraction”, the Company will direct the Recirculation Agent to purchase
for cancellation on behalf of the Company that number of Class A Shares that equals the number of Preferred Shares
so retracted. Any Class A Shares so purchased for cancellation will be purchased in the market.
Any redemption notice that 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 a Shareholder’s instructions will not give rise to any obligations
or liability on the part of the Company or the Manager to the CDS Participant or the Shareholder.
Class A Shares
Monthly Retraction
Class A Shares may be surrendered at any time for retraction to the Registrar and Transfer Agent, but will be
retracted only on the monthly Retraction Date. Class A Shares surrendered for retraction by 5:00 p.m. (Toronto time)
on or before the tenth Business Day prior to the Retraction Date will be retracted on such Retraction Date and the
shareholder will be paid on or before the Retraction Payment Date. If a holder of Class A Shares makes such surrender
after 5:00 p.m. (Toronto time) on the tenth Business Day immediately preceding a monthly Retraction Date, the Class
A Shares will be retracted on the Retraction Date in the following month and the holder will receive payment for the
retracted shares as of the Retraction Payment Date in respect of the Retraction Date in the following month.
Holders of Class A Shares whose Class A Shares are surrendered for retraction will be entitled to receive a
retraction price per Class A Share equal to 96% of the difference between (i) the NAV per Unit determined as of such
Retraction Date; and (ii) the cost to the Company of the purchase of a Preferred Share for cancellation. For this
purpose, the cost of the purchase of a Preferred Share will include the purchase price of the Preferred Share,
commission and such other costs, if any, related to the liquidation of any portion of the Portfolio to fund the purchase
of the Preferred Share. If the NAV per Unit is less than $10.00, plus any accrued and unpaid distributions on a Preferred
Share, the retraction price of a Class A Share will be nil. Any declared and unpaid distributions payable on or before
a Retraction Date in respect of Class A Shares tendered for retraction on such Retraction Date will also be paid on the
Retraction Payment Date.
Annual Concurrent Retraction
A holder of Class A Shares may concurrently retract an equal number of Class A Shares and Preferred Shares
on an Annual Retraction Date at a retraction price equal to the NAV per Unit on that date, less any costs associated
with the retraction, including commissions and other such costs, if any, related to the liquidation of any portion of the
Portfolio required to fund such retraction. The Class A Shares and Preferred Shares must both be surrendered for
retraction by 5:00 p.m. (Toronto time) on or before the tenth Business Day prior to the Annual Retraction Date.
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Payment of the proceeds of retraction will be made on or before the tenth Business Day following such Annual
Retraction Date.
Non-Concurrent Retraction Right
On the Termination Date and upon any subsequent termination date as determined by the Board of Directors,
a holder of Class A Shares may retract such Class A Shares. The Company will provide at least 60 days’ notice to
holders of Class A Shares of such right. The Class A Shares must be surrendered for retraction by 5:00 p.m. (Toronto
time) on the last Business Day of the month prior to the Termination Date or subsequent termination date, as applicable.
The retraction price payable by the Company for a Class A Share pursuant to the non-concurrent retraction right will
be equal to the greater of (i) the NAV per Unit determined on that date minus $10.00 plus any accrued and unpaid
distributions on the Preferred Share; and (ii) nil.
If more Preferred Shares than Class A Shares have been retracted pursuant to the non-concurrent retraction
right, the Company will be authorized to retract Class A Shares on a pro rata basis in a number to be determined by
the Company reflecting the extent to which the number of Class A Shares outstanding following the non-concurrent
retraction exceeds the number of Preferred Shares outstanding following the non-concurrent retraction. Conversely, if
more Class A Shares than Preferred Shares have been retracted pursuant to the non-concurrent retraction right, the
Company may issue Class A Shares to the extent the number of Preferred Shares outstanding following the nonconcurrent retraction exceeds the number of Class A Shares outstanding following the non-concurrent retraction.
In connection with any extension, the distribution rates on the Preferred Shares and distribution target on the
Class A Shares for the new term will be announced at least 60 days prior to the extension of the term. The new
distribution rate for the Preferred Shares will be determined by the Manager based on then-current market yields for
preferred shares with similar terms.
Resale of Class A Shares Tendered for Retraction
The Company may enter into a Recirculation Agreement with a Recirculation Agent whereby the
Recirculation Agent will use commercially reasonable efforts to find purchasers for any Class A Shares tendered for
retraction. The Company may, but is not obligated to, require the Recirculation Agent to seek such purchasers and, in
such event, the amount to be paid to the holder of Class A Shares on the applicable Retraction Payment Date will be
an amount equal to the proceeds of the sale of the Class A Shares less any applicable commission, provided that such
amount will not be less than the retraction price that would otherwise be payable to the holder of such Class A Shares.
General
Subject to the Company’s right to require the Recirculation Agent to use commercially reasonable efforts to
find purchasers for any Class A Shares tendered for retraction, any and all Class A Shares that have been surrendered
to the Company for retraction are deemed to be outstanding until (but not after) the close of business on the relevant
Retraction Date, unless the retraction price is not paid on the Retraction Payment Date, in which event such Class A
Shares will remain outstanding.
The retraction right must be exercised by causing written notice to be given within the notice periods
prescribed herein and in the manner described. Such surrender will be irrevocable upon the delivery of a notice to
CDS through a CDS Participant, except with respect to those Class A Shares which are not retracted by the Company
on the relevant Retraction Payment Date. The Company may, in its discretion, permit the withdrawal of any Class A
Share retraction request at any time prior to the Retraction Payment Date.
If any Class A Shares are tendered for retraction and are not resold in the manner described above under
“Resale of Class A Shares Tendered for Retraction”, the Company will direct the Recirculation Agent to purchase for
cancellation on behalf of the Company that number of Preferred Shares that equals the number of Class A Shares so
retracted. Any Preferred Shares so purchased for cancellation will be purchased in the market.
Any redemption notice that 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 a Shareholder’s instructions will not give rise to any obligations
or liability on the part of the Company or the Manager to the CDS Participant or the Shareholder.
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Suspension of Redemptions and Retractions
The Company or the Manager may suspend the redemption and/or retraction of Class A Shares or Preferred
Shares or payment of redemption or retraction proceeds (i) during any period when normal trading in securities owned
by the Company is suspended and if those securities are not traded on any other exchange that represents a reasonably
practical alternative for the Company to execute trades in such securities; or (ii) for any period not exceeding 120 days
during which the Company or the Manager determines that conditions exist which render impractical the sale of assets
of the Company or which impair the ability of the Company to determine the value of its assets, only with the prior
approval of the securities regulatory authorities. The suspension may apply to all requests for retraction 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 holders of Class A Shares and Preferred Shares making such requests shall be advised by the Manager
of the suspension and that the retraction will be effected at a price determined on the first Retraction Date following
the termination of the suspension. All such shareholders shall have and shall be advised that they have the right to
withdraw their requests for retraction. 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 Company, any declaration of suspension made by the Company or the
Manager shall be conclusive.
INCOME TAX CONSIDERATIONS
In the opinion of Wildeboer Dellelce LLP, counsel to the Company, and McCarthy Tétrault LLP, counsel to
the Agents, the following is a summary of the principal Canadian federal income tax considerations generally relevant
to investors who, for purposes of the Tax Act and at all relevant times, are resident or are deemed to be resident in
Canada, hold their Preferred Shares, Class A Shares and any Exchange Eligible Shares tendered under the Exchange
Option as capital property, and deal at arm’s length with and are not affiliated with the Company (referred to in this
tax section as a “Resident Shareholder”).
Generally, the Preferred Shares and Class A Shares will qualify as “Canadian securities” (as defined in the
Tax Act) for purposes of making an irrevocable election under the Tax Act to deem all Canadian securities held by
the Resident Shareholder to be capital property and to deem all dispositions of Canadian securities held by the Resident
Shareholder to be dispositions of capital property for purposes of the Tax Act. This election is not available to all
taxpayers under all circumstances and therefore prospective investors considering making such an election should
consult their tax advisors.
This summary is based upon the current provisions of the Tax Act, counsel’s understanding of the current
published administrative policies and assessing practices of the CRA and factual certificates provided by the Manager
and the Agents. This summary is based on the assumptions that (i) the Class A Shares and Preferred Shares will at all
times be listed on a designated stock exchange in Canada (which currently includes the Neo Exchange); (ii) that the
Company will at all relevant times comply with its Investment Guidelines and Investment Restrictions; and (iii) that
the issuers of securities held by the Company will not be foreign affiliates of the Company or a shareholder of the
Company.
This summary also takes into account all specific proposals to amend the Tax Act announced prior to the date
hereof by the Minister of Finance (Canada) (the “Proposed Amendments”) and assumes that all Proposed
Amendments will be enacted in the form proposed. No assurances can be given that the Proposed Amendments will
become law as proposed or at all. This summary is not exhaustive of all possible Canadian federal income tax
considerations and, in particular, does not describe income tax considerations relating to the deductibility of interest
on money borrowed to acquire Class A Shares or Preferred Shares. This summary does not take into account or
anticipate any changes in law, whether by legislative, governmental or judicial action, other than the Proposed
Amendments. This summary does not deal with foreign, provincial or territorial income tax considerations, which
might differ from the federal income tax considerations.
This summary does not apply to a Resident Shareholder (i) that is a “financial institution” as defined in
section 142.2 of the Tax Act, (ii) an interest in which is a “tax shelter investment” as defined in subsection 143.2(1) of
the Tax Act, (iii) that is subject to the “functional currency” reporting rules in section 261 of the Tax Act, or (iv) who
enters into or has entered into a “derivative forward agreement” as defined in subsection 248(1) of the Tax Act with
respect to Preferred Shares, Class A Shares or any Exchange Eligible Shares tendered under the Exchange Option.
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This summary is of a general nature only and does not constitute legal or tax advice to any particular
investor. Accordingly, prospective investors are advised to consult their own tax advisors with respect to their
individual circumstances.
Tax Treatment of the Company
The Company intends at all relevant times to qualify as a “mutual fund corporation” as defined in the Tax
Act. The Company will file the necessary election under the Tax Act so that it will be deemed to be a “public
corporation” for purposes of the Tax Act and therefore qualify as a mutual fund corporation throughout its first taxation
year. As a mutual fund corporation, the Company will be entitled in certain circumstances to a refund of tax paid or
payable by it in respect of its net realized capital gains. Also, as a mutual fund corporation, the Company will be
entitled to maintain a capital gains dividend account in respect of its realized net capital gains and from which it may
elect to pay dividends (“Capital Gains Dividends”) which are treated as capital gains in the hands of the shareholders
of the Company (see “Income Tax Considerations – Tax Treatment of Resident Shareholders”, below). In certain
circumstances where the Company has recognized a capital gain in a taxation year, it may elect not to pay Capital
Gains Dividends in that taxation year in respect thereof and instead pay refundable capital gains tax, which may in the
future be fully or partially refundable upon the payment of sufficient Capital Gains Dividends and/or qualifying
redemptions.
In computing income for a taxation year, the Company will be required to include in income all dividends
received by the Company in the year. In computing taxable income, the Company will generally be permitted to deduct
all dividends received by it from a “taxable Canadian corporation” (as defined in the Tax Act). The Company will
generally not be permitted a deduction in computing taxable income for dividends received by it from other
corporations.
The Company 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 an election will ensure that gains or losses realized by the Company
on Canadian securities are treated as capital gains or capital losses.
The Company qualifies as a “financial intermediary corporation” (as defined in the Tax Act) and, thus, is not
subject to tax under Part IV.1 of the Tax Act on dividends received by the Company and is not generally liable to tax
under Part VI.1 of the Tax Act on dividends paid by the Company on “taxable preferred shares” (as defined in the Tax
Act). As a mutual fund corporation (which is not an “investment corporation” as defined in the Tax Act), the Company
is generally subject to a refundable tax of 38⅓% under Part IV of the Tax Act on taxable dividends received by the
Company during the year to the extent that such dividends were deductible in computing the Company’s taxable
income for the year. This tax is refundable upon the payment by the Company of sufficient dividends other than Capital
Gains Dividends (“Ordinary Dividends”).
Premiums received on covered call options and cash covered put options written by the Company that are
not exercised prior to the end of the year will constitute capital gains of the Company in the year received, unless such
premiums are received by the Company as income from a business of buying and selling securities or the Company
has engaged in a transaction or transactions considered to be an adventure in the nature of trade. The Company
purchases securities for the Portfolio with the objective of earning dividends thereon over the life of the Company,
writes covered call options with the objective of increasing the yield on the Portfolio beyond the dividends received
on the Portfolio and writes cash covered put options to increase returns and to reduce the net cost of purchasing
securities upon the exercise of put options. Thus, having regard to the foregoing and in accordance with the CRA’s
published administrative policies, transactions undertaken by the Company in respect of shares comprising the
Portfolio and options on such shares will be treated and reported by the Company as arising on capital account.
Premiums received by the Company on covered call (or cash covered put) options that are subsequently
exercised will be included in computing the proceeds of disposition (or deducted in computing the adjusted cost base)
to the Company of the securities disposed of (or acquired) by the Company upon the exercise of such call (or put)
options. In addition, where the premium was in respect of an option granted in a previous year so that it constituted a
capital gain of the Company in the previous year, such capital gain may be reversed.
In computing the adjusted cost base of a security held by the Company, the Company will generally be
required to average the cost of that security with the adjusted cost base of all identical securities owned by the
Company as capital property.
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A capital loss realized by the Company on a disposition of a security will be a suspended loss for purposes
of the Tax Act if the Company, or a person “affiliated” with the Company (within the meaning of the Tax Act) acquires
an identical security (a “substituted property”) within 30 days before and 30 days after the disposition and the
Company, or a person affiliated with the Company, owns the substituted property 30 days after the original disposition.
If a loss is suspended, the Company cannot deduct the loss from the Company’s capital gains until the substituted
property is sold and is not reacquired by the Company, or a person affiliated with the Company, within 30 days before
and after the sale.
The Company may use derivative instruments for converting non-Canadian currency exposure to the
Canadian dollar. Gains or losses realized on derivatives by virtue of the fluctuation of foreign currencies against the
Canadian dollar will, where such derivatives are not “derivative forward agreements” as defined in the Tax Act and
are sufficiently linked with and hedge currency exposure in respect of, underlying securities, be treated and reported
for purposes of the Tax Act on capital or income account depending on the nature of the securities to which the hedge
is linked.
The Company is required to compute all amounts, including interest, cost of property and proceeds of
disposition, in Canadian dollars for purposes of the Tax Act. As a consequence, the amount of income, expenses and
capital gains or capital losses may be affected by changes in the value of foreign currency relative to the Canadian
dollar.
Distributions
The policy of the Company is to pay quarterly distributions on the Preferred Shares and, in addition, to pay
special year-end distributions to holders of Class A Shares where the Company has net taxable capital gains upon
which it would otherwise be subject to tax (other than taxable capital gains realized on the writing of options that are
outstanding at year end) or where the Company needs to pay a dividend in order to recover refundable tax not otherwise
recoverable upon payment of quarterly dividends. While the principal sources of income of the Company are expected
to include taxable capital gains as well as dividends from taxable Canadian corporations, to the extent that the
Company earns net income, after expenses, from other sources, including dividends from non-Canadian sources and
interest income upon interim investment of its reserves, the Company will be subject to income tax on such income
and no refund of such tax will be available.
Tax Treatment of Resident Shareholders
Resident Shareholders must include in income Ordinary Dividends paid to them by the Company. For
individual Resident Shareholders, Ordinary Dividends will be subject to the gross-up and dividend tax credit rules
normally applicable to taxable dividends paid by taxable Canadian corporations, including, if applicable, the enhanced
gross-up and credit for Ordinary Dividends designated by the Company as eligible dividends. For corporate Resident
Shareholders, other than “specified financial institutions” (as defined in the Tax Act), Ordinary Dividends will
normally be deductible in computing the taxable income of the corporation. In certain circumstances, section 55(2) of
the Tax Act may treat all or part of an Ordinary Dividend received by a Resident Shareholder that is a corporation as
proceeds of disposition or a capital gain. Resident Shareholders that are corporations should consult their own tax
advisor having regard to their own circumstances.
In the case of a Resident Shareholder that is a specified financial institution, Ordinary Dividends received on
a particular class of shares will be deductible in computing its taxable income only if either (a) the specified financial
institution did not acquire such shares in the ordinary course of its business; or (b) at the time of the receipt of the
dividends by the specified financial institution, such shares are listed on a designated stock exchange in Canada, and
dividends are received in respect of not more than 10% of the issued and outstanding shares of that class by (i) the
specified financial institution, or (ii) the specified financial institution and persons with whom it does not deal at arm’s
length (within the meaning of the Tax Act). For these purposes, a beneficiary of a trust will be deemed to receive the
amount of any dividend received by the trust and designated to that beneficiary, effective at the time the dividend was
received by the trust, and a member of a partnership will be considered to have received that partner’s share of a
dividend received by the partnership, effective at the time the dividend was received by the partnership.
Ordinary Dividends received by a Resident Shareholder that is a corporation (other than a “private
corporation” or a “financial intermediary corporation”, as defined in the Tax Act) on Preferred Shares will generally

53
be subject to a 10% tax under Part IV.1 of the Tax Act to the extent that such dividends are deductible in computing
the corporation’s taxable income.
A Resident Shareholder that is a private corporation or any other corporation controlled directly or indirectly
by or for the benefit of an individual (other than a trust) or a related group of individuals (other than trusts) will
generally be liable to pay a refundable tax under Part IV of the Tax Act on Ordinary Dividends received on the
Preferred Shares and Class A Shares to the extent that such dividends are deductible in computing the Resident
Shareholder’s taxable income. Where Part IV.1 tax also applies to an Ordinary Dividend received by a corporation,
the rate of Part IV tax otherwise payable by the corporation is reduced by 10% of the amount of such Ordinary
Dividend.
The amount of any Capital Gains Dividend received by a Resident Shareholder from the Company will be
considered to be a capital gain of the Resident Shareholder from the disposition of capital property in the taxation year
of the Resident Shareholder in which the Capital Gains Dividend is received.
The amount of any payment received by a Resident Shareholder from the Company as a return of capital on
a Preferred Share or Class A Share will not be required to be included in computing income. Instead, such amount will
reduce the adjusted cost base of the relevant share to the Resident Shareholder. To the extent that the adjusted cost
base to the Resident Shareholder would otherwise be a negative amount, the Resident Shareholder will be considered
to have recognized a capital gain at that time and the Resident Shareholder’s adjusted cost base will be increased by
the amount of such deemed capital gain. See “Income Tax Considerations – Disposition of Shares”, below.
Disposition of Shares
Upon the redemption, retraction or other disposition of a Preferred Share or Class A Share, a capital gain (or
a capital loss) will be realized by a Resident Shareholder to the extent that the proceeds of disposition of the share
exceed (or are less than) the aggregate of the adjusted cost base of the share to the Resident Shareholder and any
reasonable costs of disposition. If the Resident Shareholder is a corporation, any capital loss arising on the disposition
of a share may in certain circumstances be reduced by the amount of any Ordinary Dividends received on the share.
Analogous rules apply to a partnership or trust of which a corporation, partnership or trust is a member or beneficiary.
The adjusted cost base of each Preferred Share or Class A Share will generally be the weighted average of the cost of
such share acquired by a Resident Shareholder at a particular time and the aggregate adjusted cost base of any other
share of that class held as capital property immediately before the particular time.
One-half of a capital gain (a taxable capital gain) is included in computing income and one-half of a capital
loss (an allowable capital loss) is deductible against taxable capital gains in accordance with the provisions of the Tax
Act. A Resident Shareholder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) will be
subject to an additional refundable tax on its aggregate investment income, which includes an amount in respect of
taxable capital gains.
Individuals (other than certain trusts) who realize net capital gains or dividends may be subject to an
alternative minimum tax under the Tax Act.
Tax Treatment under the Exchange Option
A purchaser who exchanges Exchange Eligible Shares for Units or Class A Shares generally will realize a
capital gain (or a capital loss) in the taxation year of the purchase in which the disposition of Exchange Eligible Shares
takes place to the extent that the proceeds of disposition for such Exchange Eligible Shares, net of any reasonable
costs of disposition, exceed (or are less than) the adjusted cost base of such Exchange Eligible Shares to the purchaser.
For this purpose, the proceeds of disposition to the purchaser will equal the sum of (i) any cash received by the
purchaser; and (ii) the aggregate of the fair market value of the Preferred Shares and/or Class A Shares acquired on
the exchange. The cost to a purchaser of Preferred Shares and/or Class A Shares so acquired will be equal to the fair
market value of those shares at the time of acquisition less any cash received. In computing the adjusted cost base of
the Preferred Shares and/or Class A Shares acquired by a Resident Shareholder pursuant to an exchange for Exchange
Eligible Shares, the cost of such Preferred Shares and Class A Shares must be averaged with the adjusted cost base of
any other Preferred Shares or Class A Shares held by the Resident Shareholder as capital property immediately before
the particular time.
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INTERNATIONAL INFORMATION REPORTING
The dealers through which Shareholders hold their shares are subject to registration, information collection
and reporting obligations contained in Part XVIII of the Tax Act, which implemented the Canada-United States
Enhanced Tax Information Exchange Agreement (the “IGA”) with respect to “financial accounts” such dealers
maintain for their clients. Shareholders, or the controlling person of a Shareholder, will generally be requested to
provide their dealer with information related to their citizenship, residency and, if applicable, a U.S. federal tax
identification number. If a Shareholder is a U.S. person (including a U.S. citizen or green card holder who is resident
in Canada) or if a Shareholder does not provide the requested information, Part XVIII of the Tax Act and the IGA will
generally require information about the Shareholder’s investment in the Company to be reported to the CRA, unless
the investment is held within a Registered Plan. The CRA will provide that information to the U.S. Internal Revenue
Service.
In addition, reporting obligations in the Tax Act have been enacted to implement the Organisation for
Economic Co-operation and Development Common Reporting Standard (the “CRS Rules”). Pursuant to the CRS
Rules, Canadian financial institutions are required to have procedures in place to identify accounts held by residents
of foreign countries (other than the United States), or by certain entities any of whose “controlling persons” are resident
in a foreign country (other than the United States). The CRS Rules provide that Canadian financial institutions must
report the required information to the CRA annually. Such information would be available to be exchanged on a
reciprocal, bilateral basis with the jurisdictions in which the Shareholders, or such controlling persons, are resident.
Under the CRS Rules, Shareholders will be required to provide such information regarding their investment in the
Company to the Shareholder’s dealer for the purpose of such an information exchange, unless the investment is held
within a Registered Plan.
ELIGIBILITY FOR INVESTMENT
Provided that at the time of acquisition of the Preferred Shares and Class A Shares, the Company qualifies
as a “mutual fund corporation” for the purposes of the Tax Act, or if the Preferred Shares and Class A Shares are
listed on a “designated stock exchange” within the meaning of the Tax Act (which currently includes the Neo
Exchange), the Preferred Shares and Class A Shares will be qualified investments under the Tax Act for trusts
governed by RRSPs, RRIFs, deferred profit sharing plans, RDSPs, TFSAs, and RESPs.
Provided that a holder of a TFSA or RDSP, a subscriber of an RESP, or an annuitant of an RRSP or RRIF,
as the case may be, deals at arm’s length with the Company for purposes of the Tax Act and does not have a
“significant interest” (within the meaning of subsection 207.01(4) of the Tax Act) in the Company, the Preferred
Shares and Class A Shares will not be a prohibited investment under the Tax Act for such TFSA, RDSP, RRSP,
RRIF, or RESP. In addition, Preferred Shares and Class A Shares, as the case may be, will not be a “prohibited
investment” if such Shares are “excluded property” as defined in subsection 207.01(1) of the Tax Act for trusts
governed by a TFSA, RRSP, RRIF, RDSP or RESP.
Prospective purchasers who intend to hold Preferred Shares or Class A Shares in a Registered Plan are
advised to consult their personal tax advisors.
ORGANIZATION AND MANAGEMENT DETAILS OF THE COMPANY
Officers and Directors of the Company
The Board of Directors currently consists of five 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.
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The name, municipality of residence, position with the Company and principal occupation of each director
and certain officers are set out below:
Name, Municipality of
Position with the
Residence and Position
Company
with the Company
Raj Lala
Chief Executive Officer,
Director

Principal Occupation and Positions Held During the Last 5 Years
Founder of the Manager, Evolve Funds Group Inc. Previously the Head of
WisdomTree Canada, a division of WisdomTree Investments Inc.;
Executive Vice President and Head of Retail Markets for Fiera Capital
Corporation; and co-founder, President and Chief Executive Officer of
Propel Capital Corporation.

Patrick Sapphire(1)
Toronto, Ontario

Chairman, Director

Currently a Director of Yuhua International Capital Inc. and Executive Vice
President of Principle Capital Partners Corporation. Previously the Vice
President of Gravitas Financial Inc. in 2016; a senior associate at Gravitas
Securities Inc. (formerly PSSI) from 2015 to 2016; and was part of Yuhua
Group’s strategy and operations team prior thereto.

Robert Kidd
Toronto, Ontario

Director

Currently a consultant to firms in the financial services industry. Previously
the Chief Executive Officer and Director of Marquest Asset Management
Inc. from December 2016 to January 2018; the Chief Executive Officer,
President, and Director of Artemis Investment Management Limited from
January 2016 to December 2016; the Vice President, Business Development
of Artemis from May 2014 to December 2016; and the Chief Executive
Officer of Gradient Power Ltd. from January 2009 to May 2014.

Xinyu (Chris) Niu(1)
Toronto, Ontario

Director

Currently the Vice President of Principle Capital Partners Corporation.
Previously a Financial Analyst and Junior Portfolio Manager at Partners
Group from September 2015 to August 2016; and a Senior Associate of
Risk and Capital Management at PricewaterhouseCoopers LLP in
Singapore from December 2013 to September 2015.

Elliot Johnson
Toronto, Ontario

Director

Currently the Chief Investment Officer, Chief Operating Officer, Chief
Compliance Officer, Corporate Secretary and Director of the Manager,
Evolve Funds Group Inc. Previously the Senior Vice President, Retail
Markets at Fiera Capital Corporation.

Michael Simonetta(1)

Chief Financial Officer

Currently the Chief Financial Officer of Evolve Funds Group Inc.
Previously one of the founding partners of First Asset Management Inc.,
and served as President and CEO of FAMI from 1997 to 2006.

Notes:
(1) Member of the audit committee.

A description of the experience and background relevant to the business of the Company for the directors and
officers of the Company is set out below.
Raj Lala
Prior to founding the Manager, Raj Lala served as Head of WisdomTree Canada – a division of WisdomTree
Investments Inc., one of the world’s largest ETF issuers. Prior to this, Mr. Lala was Executive Vice President and
Head of Retail Markets for Fiera Capital Corporation, a prominent Canadian investment management firm with over
$100 billion in assets under management. Mr. Lala co-founded and served as President and CEO of Propel Capital
Corporation (which was acquired by Fiera Capital Corporation in September 2014). Propel raised approximately $1
billion in structured products in its five years of operation. Prior to Propel, Mr. Lala worked with Jovian Capital. Mr.
Lala held several roles at Jovian including President of JovFunds Inc., an asset management division of Jovian Capital.
Mr. Lala holds a Bachelor’s degree in Economics from the University of Toronto (1994).
Patrick Sapphire
Mr. Sapphire is currently a Director of Yuhua International Capital Inc. and Executive Vice President of
Principle Capital Partners Corporation, a merchant bank focusing on the mining industry. Prior to this he was Vice
President of Gravitas Financial Inc., where he was responsible for Canada-China cross-border corporate development
in 2016. From 2015-2016, Patrick was a senior associate at Gravitas Securities Inc. (formerly PSSI) with the
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investment banking team. Prior to 2015, Patrick was part of Yuhua Group’s strategy and operations team where he
was involved in investment decision making in various companies across mining, pharmaceutical and real estate
sectors. Patrick graduated from University of Toronto and is a CFA Charterholder.
Robert Kidd
Mr. Kidd is currently a consultant to firms in the financial services industry, prior to this he was the Chief
Executive Officer and Director of Marquest Asset Management Inc. from December 2016 to January 2018. Previously,
Mr. Kidd was the Chief Executive Officer, President, and Director of Artemis Investment Management Limited, a
Canadian asset management firm. Prior to his appointment as Chief Executive Officer in January of 2016, Mr. Kidd
was Vice President, Business Development of Artemis. From January 2009 to May 2014 he was the Chief Executive
Officer of Gradient Power Ltd., a private renewable energy developer based in Ontario, and a Vice President of 3IQ
Corp. from July 2012 until July 2013. Prior to founding Gradient Power he was Chairman, Chief Executive Officer,
President and a Director of Gatehouse Capital Inc., a manager of closed-end investment trusts from July 2004 to
December 2008. From March 1997 to June 2004, Mr. Kidd was a Managing Director of Brenton Reef Capital Inc.
and the President, Chief Executive Officer and a Director of Connor, Clark & Lunn Capital Markets Inc. from April
2001 to June 2004. Prior to such time, Mr. Kidd was a Vice-President, Investments of Triax Investment Management
Inc., now First Asset Investment Management Inc., from May 1999 to March 2001. Mr. Kidd attended Queen’s
University in Kingston, Ontario.
Xinyu (Chris) Niu
Mr. Niu has been the Vice President of Principle Capital Partners Corporation since January 2017. Previously,
from September 2015 to August 2016, Mr. Niu was a Financial Analyst and Junior Portfolio Manager at Partners
Group, a global private markets investment manager, where he was based in Singapore and Zug, Switzerland. Prior
to Partners Group, Mr. Niu was a Senior Associate of Risk and Capital Management at PricewaterhouseCoopers LLP
in Singapore from December 2013 to September 2015. Mr. Niu attended Imperial College London in London, United
Kingdom and graduated with MSc Finance degree. Mr. Niu is also a CFA Charterholder and a Certified FRM.
Elliot Johnson
Mr. Johnson is currently the Chief Investment Officer, Chief Operating Officer, Chief Compliance Officer,
Corporate Secretary and Director of the Manager, Evolve Funds Group Inc. Prior to joining the Manager, Mr. Johnson
was Senior Vice President, Retail Markets at Fiera Capital Corporation, a prominent Canadian investment
management firm. Prior to this role, Mr. Johnson served as Chief Operating Officer of Fiera Quantum Limited
Partnership, an alternative investment manager. From 2010 to 2012, Mr. Johnson led technology management for a
number of business lines at National Bank of Canada. Prior to 2012 he spent 13 years at GMP Capital Corp. in a
variety of management roles across institutional brokerage, wealth management and asset management businesses.
Mr. Johnson holds the Canadian Investment Manager (CIM) designation, the Derivatives Markets Specialist (DMS)
designation and is a Fellow of the Canadian Securities Institute (FCSI). Mr. Johnson serves as a trustee on the boards
of the Upper Canada College Foundation, and Trinity College at the University of Toronto where he is Chair of the
Committee on Investments.
Michael Simonetta
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).
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Conflicts of Interest
The directors and officers of the Company and the Manager may be directors, officers, shareholders or
unitholders of one or more issuers in which the Company may acquire securities. The Manager and its affiliates may
be managers or portfolio managers of one or more issuers in which the Company may acquire securities and may be
managers or portfolio managers of funds that invest in the same securities as the Company. The services of the
Manager are not exclusive to the Company. The Manager may in the future act as the manager or portfolio manager
to other funds and companies and may in the future act as the manager or portfolio manager to other funds which
invest in debt or equity securities and which are considered competitors of the Company. The Manager will refer
conflict of interest matters to its Independent Review Committee (“IRC”) for review or approval in accordance with
the IRC’s charter and NI 81-107.
Independent Review Committee
Pursuant to NI 81-107, the Manager has appointed Kevin Drynan (Chair), Rod McIsaac and Mark Leung to
its IRC, which also acts as the IRC for other investment funds managed by the Manager.
The mandate and responsibilities of the IRC are set out in its charter. The IRC is responsible for carrying out
those responsibilities required to be undertaken pursuant to NI 81-107, in particular:
(a)

reviewing and providing input into the Manager’s policies and procedures regarding conflict of
interest matters, including any amendments to such policies and procedures referred to the IRC by
the Manager;

(b)

approving or disapproving each conflict of interest matter referred by the Manager to the IRC for
its approval;

(c)

providing its recommendation as to whether the Manager’s proposed action on a conflict of interest
matter referred by the Manager to the IRC for its recommendation achieves a fair and reasonable
result for the Company;

(d)

together with the Manager, providing orientation to new members of the IRC as required by NI 81107;

(e)
(f)

conducting regular assessments as required by NI 81-107; and
reporting to the shareholders, to the Manager and to regulators as required by NI 81-107.

In addition to its responsibilities and functions under NI 81-107, the IRC:
(a)

handles complaints and implements corrective action regarding accounting, internal accounting
controls and auditing matters for the Manager, as more specifically set out in the whistleblower
policy of the Manager;

(b)

acts in an advisory capacity to the audit committee of the board of directors of the Manager, as more
specifically set out in the IRC’s charter; and

(c)

may, as more specifically set out in its charter, identify conflict of interest matters.

The IRC will prepare a report, at least annually, of its activities for the shareholders which will be available
on the Manager’s website at www. evolveetfs.com or at a shareholder’s request at no cost, by contacting the Manager
at Suite 2700, Brookfield Place, 161 Bay Street, Toronto, Ontario M5J 2S1.
Assuming net proceeds of the Offering of $50 million, compensation for the IRC will be $2,000 per annum
in aggregate. The expenses of the directors of the Manager and the premiums for directors’ and officers’ insurance
coverage for the directors and officers of the Manager are paid by the Company. The fees and other reasonable
expenses of members of the IRC, as well as premiums for insurance coverage for such members, are paid by the
Company and other applicable investment funds managed by the Manager on a pro rata basis. In addition, the
Company has agreed to indemnify the members of the IRC against certain liabilities.
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Brokerage Arrangements
The primary consideration in all securities transactions for the Company will be prompt execution of orders
in an efficient manner at the most favourable price. In selecting and monitoring dealers and negotiating commissions,
the Manager considers the dealer’s reliability and the quality of its execution services on a continuing basis. Brokerage
transactions may also be allocated to dealers affiliated with the Manager, on terms, including fees and commissions,
not less favourable than would be offered to other similar clients of such affiliated dealers.
Auditors
The auditor of the Company is Ernst & Young LLP, at its principal offices in Toronto, Ontario
Custodian
CIBC Mellon Trust Company or its successor will be appointed as the custodian of the Company. The
Custodian will be responsible for the safekeeping of all of the investments and other assets of the Company delivered
to it (but not those assets of the Company not directly controlled or held by the Custodian, as the case may be). The
Custodian may employ sub-custodians as considered appropriate in the circumstances. Subject to certain exemptions
as set out in the Custodian Agreement, the Custodian is not responsible for any ongoing assessment, adequacy or
monitoring of or any liability for any loan or credit facility or any liability for holding or controlling any property of
the Company pledged to a counterparty and not directly held by the Custodian.
Securities Lending Agents
The Bank of New York Mellon, CIBC Mellon Global Securities Services Company and Canadian Imperial
Bank of Commerce may act as the securities lending agents for the Company pursuant to a securities lending
authorization agreement (the “Securities Lending Agreement”) dated as of January 30, 2018, as amended, among
the Securities Lending Agents and the Manager, in its capacity as manager of the Company. The Securities Lending
Agents are not affiliates or associates of the Manager. The Manager or the Securities Lending Agents may terminate
the Securities Lending Agreement upon thirty (30) days’ written notice to the other parties at any time.
Promoter
The Manager may be considered a promoter of the Company within the meaning of the securities legislation
of certain provinces and territories of Canada by reason of its initiative in organizing the Company.
Registrar and Transfer Agent
TSX Trust Company will be appointed the registrar, transfer agent and distribution agent for the Preferred
Shares and Class A Shares on or prior to the Closing Date. The register and transfer ledger will be kept by the registrar
at its principal offices located in Toronto, Ontario.
ORGANIZATION AND MANAGEMENT DETAILS OF THE MANAGER
Evolve Funds Group Inc. will act as the manager and the investment manager of the Company. The Manager
will be responsible for the management and administration of the Company and, as investment manager, will also
implement the Company’s investment strategies.
The Manager is registered as an investment fund manager and portfolio manager with the applicable
securities regulatory authorities in Canada. The registered office of the Manager is located at 161 Bay
Street, Suite 2700, Toronto, ON, M5J 2S1. The Manager will perform or arrange for the performance of management
services for the Company and will be responsible for the administration of the Company. The Manager is entitled to
fees for its services as manager under the Management Agreement as described under “Fees and Expenses” and will
be reimbursed for all reasonable costs and expenses incurred by the Manager on behalf of the Company.
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Duties and Services to be Provided by the Manager
Pursuant to the Management Agreement, the Manager has exclusive authority to manage the business and
affairs of the Company, to make all decisions regarding the business of the Company and has authority to bind the
Company. The Manager may, pursuant to the terms of the Management Agreement, delegate certain of its powers to
third parties at no additional cost to the Company where, in the discretion of the Manager, it would be in the best
interests of the Company and the Shareholders to do so.
As investment manager, the Manager also has authority to provide investment advisory and portfolio
management services to the Company, to acquire, hold and dispose of Portfolio Securities in accordance with the
Investment Objectives and the Investment Strategies and subject to the Investment Restrictions, and will make all
investment decisions for the Company and manage the call option writing and put option writing by the Company
and the purchases of call and put options by the Company. Decisions as to the purchase and sale of securities in the
Portfolio and as to the execution of all Portfolio Securities and other transactions will be made by the Manager.
The Manager is responsible for the portfolio management of the Company including writing call options and
put options in accordance with the Investment Objectives, Investment Guidelines and subject to the Investment
Restrictions of the Company. The principal portfolio managers who are responsible for the investment management
of the Company are as follows:
Name

Length of Service and Experience in the Past 5 Years

Elliot Johnson

Mr. Johnson is currently the Chief Investment Officer, Chief Operating
Officer, Chief Compliance Officer, Corporate Secretary and Director of the
Manager, Evolve Funds Group Inc. since May 2017. Prior to joining the
Manager, Mr. Johnson was Senior Vice President, Retail Markets at Fiera
Capital Corporation, a prominent Canadian investment management firm.
Prior to this role, Mr. Johnson served as Chief Operating Officer of Fiera
Quantum Limited Partnership, an alternative investment manager.

For a description of the experience and background of Elliot Johnson see “Organization and Management
Details of the Manager – Directors and Officers of the Manager”.
Details of the Management Agreement
The Manager is required to exercise its powers and perform its duties honestly, in good faith and in the best
interests of the Shareholders and to exercise the care, diligence and skill that a reasonably prudent and qualified
manager 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 Company or the Portfolio, as the case
may be, if it has satisfied 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 Company or wind up the affairs of
the Company except if, in its opinion, it would be in the best interests of the Shareholders to terminate the Company.
Under the terms of the Management Agreement, the Manager is responsible for providing, or causing to be
provided, management and administrative services and facilities to the Company including, without limitation:
(a)

acquiring and maintaining the Portfolio in accordance with the Investment Objectives, Investment
Strategies and Investment Restrictions and investing assets held by the Company from time to time,
as well as managing relationships with the Custodian, registrar and transfer agent, auditors, legal
counsel and other organizations or professionals serving the Company;

(b)

ongoing compliance with, and monitoring the suitability of, the Investment Objectives, Investment
Strategies and Investment Restrictions, as applicable, and preparing for adoption by the
Shareholders of any amendments to the Investment Objectives and Investment Restrictions which
the Manager believes are in the best interests of the Company;

(c)

entering into, on behalf of the Company, any derivative or other transactions and arranging for the
settlement of the Company’s obligations and the receipt of the counterparty’s obligations under any
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such agreements;
(d)

the authorization and timely payment on behalf of the Company of fees and expenses incurred on
behalf of the Company and the negotiation of contracts with third party providers of services
(including, but not limited to, custodians, transfer agents, legal counsel, auditors and printers);

(e)

the provision of office space, telephone services, office equipment, facilities, supplies and executive,
secretarial and clerical services;

(f)

the preparation of accounting, management and other reports (including such interim and annual
reports to shareholders, financial statements, tax reporting to shareholders and income tax returns
as may be required by applicable law);

(g)

keeping and maintaining the books and records of the Company and the supervision of compliance
by the Company with record keeping requirements under applicable regulatory regimes;

(h)

the calculation of the amount, and the determination of the frequency, of distributions by the
Company;

(i)

the handling of communications and correspondence with shareholders and the preparation of
notices of distributions to shareholders;

(j)

ensuring that the NAV per Unit is calculated and provided to the financial press;

(k)

responding to investors’ enquiries and general investor relations in respect of the Company;

(l)

dealing with banks, custodians and sub-custodians including in respect of the maintenance of bank
records and the negotiating and securing of bank financing or refinancing;

(m)

determining from time to time the appropriate amount of leverage and implementing and monitoring
the use of such leverage;

(n)

arranging for the liquidation of the Portfolio in an orderly manner, to the extent necessary, and using
the proceeds therefrom to reduce indebtedness of the Company in the event that the Company is at
any time in breach of its collateral requirements in order to limit the total indebtedness of the
Company as a percentage of the aggregate value of the assets of the Company or for any other reason
where the Company requires cash to meet its obligations;

(o)

obtaining such insurance as the Manager considers appropriate for the Company;

(p)

arranging for the provision of services by CDS for the administration of the non-certificated issue
system with respect to the Units;

(q)

ensuring that that the Company complies with all regulatory requirements and applicable stock
exchange listing requirements; and

(r)

the provision of such other managerial and administrative services as may be reasonably required
for the ongoing business and administration of the Company including maintenance of a website.

In consideration for these services, the Company will pay to the Manager the Management Fee and reimburse
the Manager for all reasonable costs and expenses incurred by the Manager on behalf of the Company. See “Fees and
Expenses – Management Fee”. The Manager and each of their directors, officers, employees, consultants and agents
are indemnified and will be reimbursed by the Company 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
Company and counsel fees and disbursements on a solicitor and client basis) reasonably incurred in connection with
the services provided to the Company described herein 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, 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 such person’s
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duties or standard of care, diligence and skill or material breach or default of such person’s obligations under any
agreements with the Company, as applicable, to which such person is a party.
The Management Agreement may be terminated by the Company at any time on 30 days’ written notice to
the Manager in the event of the persistent failure of the Manager to perform its duties and discharge its obligations
under the Management Agreement, or the continuing malfeasance or misfeasance of the Manager in the performance
of its duties under the Management Agreement. The Management Agreement may be terminated immediately by the
Company in the event of the commission by the Manager of any fraudulent act and will be automatically terminated
if the Manager becomes bankrupt, insolvent or makes a general assignment for the benefit of its creditors. The Manager
may assign the Management Agreement to an affiliate of the Manager at any time. The Manager may resign upon 120
days’ notice, and, if no new manager is appointed within such 120-day period, the Company will be terminated. Other
than fees and expenses payable to the Manager pursuant to the Management Agreement up to and including the date
of termination, no additional payments will be required to be made to the Manager as a result of any termination.
The services of the Manager and the officers and directors of the Manager are not exclusive to the Company.
The Manager and its affiliates and associates may, at any time, engage in any other activity including the administration
of any other fund or trust.
Directors and Officers of the Manager
The name, municipality of residence, position with the Manager and principal occupation, as well as a
description of the experience and background of each of the directors and senior officers of the Manager is set out
below.
Name and Municipality of
Residence
Raj Lala
Toronto, Ontario

Michael Simonetta
Toronto, Ontario

Position with the Manager and Principal Occupation
President, Chief Executive Officer, Director and Ultimate Designated Person
Prior to founding the Manager, Raj Lala served as Head of WisdomTree Canada – a division of
WisdomTree Investments Inc., one of the world’s largest ETF issuers. Prior to this, Mr. Lala
was Executive Vice President and Head of Retail Markets for Fiera Capital Corporation, a
prominent Canadian investment management firm with over $100 billion in assets under
management. Mr. Lala co-founded and served as President and CEO of Propel Capital
Corporation (which was acquired by Fiera Capital Corporation in September 2014). Propel
raised approximately $1 billion in structured products in its five years of operation. Prior to
Propel, Mr. Lala worked with Jovian Capital. Mr. Lala held several roles at Jovian including
President of JovFunds Inc., an asset management division of Jovian Capital. Mr. Lala holds a
Bachelor’s degree in Economics from the University of Toronto (1994).
Chairman, Chief Financial Officer 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).
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Elliot Johnson
Toronto, Ontario

Chief Investment Officer, Chief Operating Officer, Chief Compliance Officer, Corporate
Secretary and Director
Prior to joining the Manager, Mr. Johnson was Senior Vice President, Retail Markets at Fiera
Capital Corporation, a prominent Canadian investment management firm. Prior to this role, Mr.
Johnson served as Chief Operating Officer of Fiera Quantum Limited Partnership, an alternative
investment manager. From 2010 to 2012, Mr. Johnson led technology management for a number
of business lines at National Bank of Canada. Prior to 2012 he spent 13 years at GMP Capital
Corp. in a variety of management roles across institutional brokerage, wealth management and
asset management businesses. Mr. Johnson holds the Canadian Investment Manager (CIM)
designation, the Derivatives Markets Specialist (DMS) designation and is a Fellow of the
Canadian Securities Institute (FCSI). Mr. Johnson serves as a trustee on the boards of the Upper
Canada College Foundation, and Trinity College at the University of Toronto where he is Chair
of the Committee on Investments.

Keith Crone
Toronto, Ontario

Executive Vice President, Head of Marketing and Director, EFG
Prior to joining the Manager, Mr. Crone served as Vice President, Retail Markets at Fiera Capital
Corporation, a prominent Canadian investment management firm with over $100 billion in
assets under management. Mr. Crone served as Vice President and Partner of Propel Capital
Corporation (which was acquired by Fiera Capital Corporation in September 2014). Propel
raised approximately $1 billion in structured products in its five years of operation. Prior to
Propel, Mr. Crone served as Senior Vice President, Sales within JovFunds Inc., the specialty
investment arm of Jovian Capital Corporation. Prior to 2005, Mr. Crone served in various sales
and marketing capacities at Dynamic Funds, which is now a wholly-owned subsidiary of
Scotiabank.

The officers of the Manager will receive their remuneration from the Manager. The directors of the
Manager do not receive any director fees.
DETAILS OF THE LEAD INVESTOR
The Lead Investor has agreed to purchase the Lead Investor Shares, being no less than $15 million of Class
A Shares under the Offering (1,000,000 Class A Shares). As part of a referral arrangement, the Manager has agreed
that GIC shall be entitled to a portion of the management fee and performance bonus payable to the Manager. GIC
is not an affiliate of the Lead Investor.
Pursuant to the Lock-Up, but subject to the Lock-Up Exception, the Lead Investor has agreed not to directly
or indirectly, until the termination of the Company, redeem, offer, sell, contract to sell, pledge, grant any option to
purchase, make any short sale or otherwise dispose of any of the Lead Investor Shares. Pursuant to the Lock-Up
Exception and notwithstanding the Lock-Up, the Lead Investor is permitted to redeem some or all of the Lead
Investor Shares as long as the Company’s aggregate NAV remains above $30,000,000 after such redemption.
CALCULATION OF NET ASSET VALUE
For reporting purposes other than financial statements, the NAV of the Company on a particular date will be
equal to (i) the aggregate value of the assets of the Company, less (ii) the aggregate value of the liabilities of the
Company (the Preferred Shares will not be treated as liabilities for these purposes), including any distributions
declared and not paid that are payable to Shareholders on or before such date.
The net asset value per Unit (the “NAV per Unit”) on any day (the “NAV Valuation Date”) is determined
as follows:
•

If the NAV of the Company is less than or equal to the Preferred Share Repayment Amount, which
includes any accrued and unpaid distributions thereon, the NAV per Unit is calculated by dividing the
NAV of the Company on such day by the number of Preferred Shares then outstanding.

•

If the NAV of the Company is greater than the Preferred Share Repayment Amount, the NAV per Unit is
calculated by (i) subtracting the Preferred Share Repayment Amount from the NAV of the Company; (ii)
dividing the difference by the number of Class A Shares then outstanding; and (iii) adding $10 plus any
accrued and unpaid distributions per Preferred Share to the result obtained in clause (ii).
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In general, the NAV per Unit will be calculated as of 4:00 p.m. (Toronto time) each day. If a NAV Valuation
Date is not a Business Day, then the securities comprising the Company’s property will be valued as if such NAV
Valuation Date were the preceding Business Day.
Generally, the NAV per Preferred Share is equal to the lesser of (i) the NAV per Unit; and (ii) $10.00 plus
accrued and unpaid distributions thereon, and the NAV per Class A Share is equal to the NAV per Unit minus the NAV
per Preferred Share. The NAV, NAV per Unit, NAV per Preferred Share and NAV per Class A Share will be calculated
in Canadian dollars.
Reporting of Net Asset Value
The NAV, NAV per Unit, NAV per Class A Share and NAV per Preferred Share are available to the public at
no cost by calling 416-214-4884 and the NAV per Unit, NAV per Class A Share and NAV per Preferred Share are
available on the Manager’s website at www.evolveetfs.com. The Company also makes the NAV per Class A Share
and NAV per Preferred Share available to the financial press for publication on a daily basis.
Valuation of Portfolio Securities
In determining the NAV of the Company at any time:
(a)

the value of any cash on hand or on deposit, bill, demand note and account receivable, prepaid
expense, dividend, distribution or other amount received (or declared to holders of record of
securities owned by the Company on a date before the NAV Valuation Date as of which the NAV of
the Company 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, dividend, distribution, or other
amount received (or declared to holders of record of securities owned by the Company on a date
before the NAV Valuation Date as of which the NAV of the Company 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 Manager determines to be the fair market
value thereof;

(b)

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 Manager such value does not reflect the value thereof and in which case the latest
offer price or bid price shall be used), as at the NAV Valuation Date on which the NAV of the
Company is being determined, all as reported by any means in common use. For a retraction or
redemption of the Company’s shares, the value of the common shares will be equal to the weighted
average trading price of such shares over the last three Business Days of the relevant month;

(c)

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

(d)

where a covered clearing corporation option, option on futures or an over-the counter option is
written, the option premium received by the Company will, so long as the option is outstanding, be
reflected as a deferred credit which will be valued at an amount equal to the fair market value of an
option which would have the effect of closing the position; any difference resulting from revaluation
shall be treated as an unrealized gain or loss on investment. The deferred credit shall be deducted in
arriving at the NAV;

(e)

the value of a forward contract or swap shall be the gain or loss with respect thereto that would be
realized if, on the NAV Valuation Date, the position in the forward contract or swap were to be
closed out in accordance with its terms;

(f)

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 NAV Valuation Date on which the NAV of the Company is being
determined as determined by the Manager;
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(g)

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

(h)

listed securities subject to a hold period will be valued as described above with an appropriate
discount as determined by the Manager and investments in private companies and other assets for
which no published market exists will be valued at fair market value as determined by the Manager;
and

(i)

the value of any security or property to which, in the opinion of the Manager, the above principles
cannot be applied (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 Manager from time to time adopts.

The NAV is calculated in Canadian dollars in accordance with the rules and principles of the Canadian
regulators, or in accordance with any exemptions therefrom that the Company may obtain.
DESCRIPTION OF THE SECURITIES
The Securities
The Company is authorized to issue an unlimited number of Preferred Shares, Class A Shares and Common
Shares. The holders of the Common Shares are not entitled to receive dividends while other classes of shares are
outstanding, and are entitled to one vote per share. The Common Shares are redeemable and retractable at a price of
$1.00 per Share. There are 100 Common Shares issued and outstanding.
An equal number of Class A Shares and Preferred Shares are expected to be outstanding under normal
circumstances. In certain circumstances relating to the issuance and redemption or retraction of Preferred Shares or
Class A Shares, the number of Class A Shares issued and outstanding may exceed the number of Preferred Shares
issued and outstanding. In such case, the extent of such excess number of Class A Shares over Preferred Shares is
generally not expected to exceed 10% of the number of Preferred Shares outstanding, but may from time to time
exceed 10% for periods of less than 15 days.
The Preferred Shares will not be rated.
Based on the initial expected NAV per Unit after taking into account offering expenses, the asset coverage
ratio based on the Preferred Share Repayment Amount of $10.00 is 238% and the Downside Protection is 58%.
Principal Shareholder
All of the issued and outstanding common shares (“Common Shares”) of the Company are owned by Gold
Miners Split Corp. Holding Trust, a trust established for the benefit of the holders of the Class A Shares and Preferred
Shares from time to time. Until all the Class A Shares and Preferred Shares have been retracted, redeemed, or
purchased for cancellation, no additional Common Shares shall be issued.
Priority
Preferred Shares
The Preferred Shares rank in priority to the Class A Shares and the Common Shares with respect to the
payment of distributions and the repayment of capital on the dissolution, liquidation or winding up of the Company.
Class A Shares
The Class A Shares rank subsequent to the Preferred Shares and rank in priority to the Common Shares with
respect to the payment of distributions and the repayment of capital on the dissolution, liquidation or winding up of
the Company. The Company may sub-divide the Class A Shares into a greater number of Class A Shares in its
discretion from time to time.
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Common Shares
The Common Shares rank subsequent to both the Preferred Shares and the Class A Shares with respect to
distributions on the dissolution, liquidation or winding-up of the Company.
Book-Entry-Only and Book-Based Systems
Registrations of interests in, and transfers of, the Preferred Shares and Class A Shares will be made only
through the book-entry-only system or the book-based system of CDS. Preferred Shares and Class A Shares may be
purchased, transferred or surrendered for redemption only through a CDS Participant. All rights of an owner of
Preferred Shares and/or Class A Shares must be exercised through, and all payments or other property to which such
owner is entitled will be made or delivered by, CDS or the CDS Participant through which the owner holds such
Preferred Shares and/or Class A Shares. Upon purchase of any Preferred Shares or Class A Shares, the owner will
receive only the customary confirmation. References in this Prospectus to a holder of Preferred Shares or Class A
Shares means, unless the context otherwise requires, the owner of the beneficial interest in such shares.
The Company, the Manager and the Agents will not have any liability for (i) the records maintained by CDS
or CDS Participants relating to the beneficial interests in the Preferred Shares and Class A Shares or the book-entry or
book-based accounts maintained by CDS in respect thereof; (ii) maintaining, supervising or reviewing any records
relating to such beneficial ownership interests; or (iii) any advice or representation made or given by CDS or CDS
Participants, including with respect to the rules and regulations of CDS or any action taken by CDS, its participants
or at the direction of those participants.
The ability of a beneficial owner of Preferred Shares and/or Class A Shares to pledge such shares or otherwise
take action with respect to such owner’s interest in such shares (other than through a CDS Participant) may be limited
due to the lack of a physical certificate.
The Company has the option to terminate registration of the Preferred Shares and Class A Shares through the
book-entry-only or book-based systems in which case certificates in fully-registered form for the Preferred Shares and
Class A Shares, as the case may be, will be issued to beneficial owners of such Preferred Shares and Class A Shares
or to their nominees.
Purchase for Cancellation
Subject to applicable law, the Company may at any time or times purchase Preferred Shares and Class A
Shares 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 twelve month period of 10% of the outstanding public float of Preferred Shares
and Class A Shares.
SHAREHOLDER MATTERS
Meetings of Shareholders
Except as required by law or set out below, holders of Preferred Shares and Class A Shares will not be entitled
to receive notice of, to attend or to vote at any meeting of Shareholders of the Company.
Matters Requiring Shareholder Approval
The following may only be undertaken with the approval of the holders of Preferred Shares and Class A
Shares, each voting separately as a class, by an Ordinary Resolution, unless a greater majority is required by law,
passed at a meeting called for the purpose of considering such Ordinary Resolution, provided that holders of Preferred
Shares and Class A Shares holding at least 10% of the shares outstanding on the record date of the meeting are present
in person or by proxy:
(a)

a reorganization with, or transfer of assets to, another mutual fund corporation, if
(i)

the Company ceases to continue after the reorganization or transfer of assets; and
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(ii)
(b)

(c)

the transaction results in Shareholders becoming securityholders in the other mutual fund
corporation; and

a reorganization with, or acquisition of assets of, another mutual fund corporation, if
(i)

the Company continues after the reorganization or acquisition of assets;

(ii)

the transaction results in the securityholders of the other mutual fund corporation
becoming Shareholders of the Company; and

(iii)

the transaction would be a significant change to the Company; and

except as described herein, a change of the Manager to the Company, other than a change resulting
in an affiliate of the Manager assuming such position.

The following may only be undertaken with the approval of holders of Preferred Shares and Class A Shares,
each voting separately as a class, by an Extraordinary Resolution:
(a)

a change in the investment objectives or investment restrictions of the Company (including the
Company’s currency hedging strategy), unless such changes are necessary to ensure compliance
with applicable laws, regulations or other requirements imposed by applicable regulatory authorities
from time to time;

(b)

any change in the basis of calculating fees or other expenses that are charged to the Company that
could result in an increase in charges to the Company;

(c)

any issue of Units for net proceeds per Unit less than the most recently calculated NAV per Unit
prior to the date of the setting of the subscription price by the Company; and

(d)

any amendment, modification or variation in the provisions or rights attaching to the Preferred
Shares or Class A Shares.

Each Preferred Share and each Class A Share will have one vote at such a meeting.
The auditor of the Company may be changed without the prior approval of the Shareholders of the Company
provided that the independent review committee approves the change and Shareholders are sent written notice at least
60 days before the effective date of the change.
Notwithstanding the foregoing, in certain circumstances, the Company’s reorganization with, or transfer of
assets to, another investment fund may be carried out without the prior approval of Shareholders provided that the
independent review committee approves the transaction pursuant to NI 81-107, the reorganization or transfer complies
with certain requirements of NI 81-102 and NI 81-107, as applicable, and Shareholders are sent written notice at least
60 days before the effective date of the change.
Reporting to Shareholders
The Company will deliver to Shareholders annual and interim financial statements of the Company as may
be required by applicable law.
REDEMPTION OF THE SHARES BY THE COMPANY
All Preferred Shares and Class A Shares of the Company outstanding on the Termination Date will be
redeemed by the Company on such date provided that the term of the Company may be extended after the Termination
Date for a further period of three years and thereafter for additional successive periods of three years as determined
by the Board of Directors on such date. See “Description of the Securities”.
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USE OF PROCEEDS
The net proceeds from the sale of Preferred Shares and Class A Shares (prior to the exercise of the OverAllotment Option) will be as follows:
Maximum Offering

Minimum Offering

Gross proceeds to the Company ..........................

$50,000,000

$25,000,000

Agents’ fees ......................................................

$2,100,000

$1,050,000

Estimated expenses of issue(1)..............................

$550,000

$375,000

$47,350,000

$23,575,000

(1)

Total net proceeds to the Company

Notes:
(1) The expenses of the Offering are estimated to be $550,000. The expenses of the Offering, together with the Agents’ fee, will be paid out of the
proceeds of the Offering, provided however that the expenses of the Offering to be borne by the Company shall not exceed 1.5% of the gross
proceeds of the Offering. As a result of the priority of the Preferred Shares, the net expenses of the Offering to be borne by the Company will
effectively be borne by holders of the Class A Shares and the NAV per Class A Share will reflect such net expenses of the Offering of both the
Preferred Shares and Class A Shares.

The net proceeds from the issue of Preferred Shares and Class A Shares offered hereby assuming the
maximum offering of Preferred Shares and Class A Shares (after payment of the Agents’ fees and expenses of the
issue) are estimated to be $47,350,000 and will be used to purchase securities for the Portfolio following the Closing
Date. As a result of the priority of the Preferred Shares, the net expenses of the Offering to be borne by the Company
will effectively be borne by holders of the Class A Shares and the NAV per Class A Share will reflect such net expenses
of the Offering of both the Preferred Shares and Class A Shares.
PLAN OF DISTRIBUTION
Pursuant to the Agency Agreement, the Agents have agreed to offer the Preferred Shares and the Class A
Shares for sale, as agents of the Company, on a best efforts basis, if, as and when issued by the Company. The offering
prices for the Preferred Shares and the Class A Shares were established by negotiation between the Company and the
Agents. The Agents will receive a fee equal to $0.30 (3.0%) for each Preferred Share sold and $0.75 (5.0%) for each
Class A Share sold, and will be reimbursed for out of pocket expenses incurred. 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 fee. While the Agents have agreed to use their best efforts to sell the Preferred
Shares and the Class A Shares offered under this Prospectus, the Agents will not be obligated to purchase Preferred
Shares or Class A Shares which are not sold.
The Company has granted to the Agents the Over-Allotment Option, which is exercisable for a period of 30
days from the closing to purchase up to 15% of the aggregate number of Preferred Shares and Class A Shares issued
on the Closing Date on the same terms as set out above. To the extent the Over-Allotment Option is exercised, the
additional Preferred Shares and Class A Shares will be sold at $10.00 per Preferred Share and $15.00 per Class A
Share and the Agents will be paid a fee of $0.30 (3.0%) per Preferred Share sold and $0.75 (5.0%) per Class A Share
sold. If the Over-Allotment Option is exercised in full, the total price to the public under the Offering will be
$57,500,000, the Agents’ fee will be $2,415,000 and the net proceeds to the Company, before expenses of the Offering,
will be $55,085,000. This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of the
Preferred Shares and Class A Shares issuable upon the exercise of the Over-Allotment Option. A purchaser who
acquires Preferred Shares or Class A Shares forming part of the Agents’ over-allocation position acquires such shares
under this Prospectus, regardless of whether the Agents’ over-allocation position is ultimately filled through the
exercise of the Over-Allotment Option or secondary market purchases.
The Neo Exchange has conditionally approved the listing of the Preferred Shares and Class A Shares subject
to fulfillment by the Company of the requirements of the Neo Exchange.
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.
Subscriptions for Preferred Shares and Class A Shares will be received subject to rejection or allotment in whole or in
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part. The right is reserved to close the subscription books at any time without notice. Closing is expected to occur on
May 24, 2019, but in any event no later than 90 days after a receipt for the final prospectus has been issued (the
“Closing Date”).
The Agents may not, throughout the period of distribution, bid for or purchase the Preferred Shares or the
Class A Shares. The foregoing restriction is subject to certain exemptions, as long as 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 Preferred Shares or the
Class A Shares. These exceptions include a bid or purchase permitted under the by-laws and rules of applicable stock
exchanges relating to market stabilization and passive market-making activities and a bid or purchase made for and
on behalf of a customer where the order was not solicited during the period of distribution. In connection with the
Offering, the Agents may over-allot or effect transactions in connection with their over-allotted position. Such
transactions, if commenced, may be discontinued at any time.
The Preferred Shares and the Class A Shares have not been and will not be registered under the 1933 Act or
any state securities laws and, subject to certain exemptions, may not be offered or sold within the United States or to
U.S. persons. The Agents have agreed that they will not offer for sale or sell or deliver the Preferred Shares or the
Class A Shares within the United States or to U.S. persons.
INTEREST OF MANAGER AND OTHERS IN MATERIAL TRANSACTIONS
The Manager will receive the fees described under “Summary of Fees and Expenses – Fees and Expenses
Payable by the Company” for their respective services to the Company and will be reimbursed by the Company for
all reasonable expenses and liabilities incurred in connection with the operation and management of the Company.
The Manager has agreed to pay GIC a portion of the Management Fee and Performance Bonus.
PROXY VOTING DISCLOSURE FOR PORTFOLIO SECURITIES HELD
Policies and Procedures
Subject to compliance with the provisions of applicable securities law, the Manager, in its capacity as
manager, acting on the Company’s behalf, has the right to vote proxies relating to the Portfolio Securities. Proxies
must be voted in a manner consistent with the best interests of the Company and its Shareholders.
The Manager has adopted the Evolve Funds Group Inc. Policies & Procedures Manual, effective May 2017
as may be amended from time to time (the “Policy”) in respect of voting the proxies related to the securities held by
the Company.
In the case of routine matters, which include ratification of auditors, the Policy generally allows for voting
in favour of management’s recommendations unless non-audit related fees are paid to the auditor exceed audit-related
fees. The Policy outlines the fundamental principles applied when determining votes on director nominees and
generally withholds votes from all directors nominated by slate ballot.
In respect of non-routine matters, including confidential voting, shareholder rights plans, mergers and
corporate restructurings, capital restructuring, increases in authorized capital, executive compensation and equity
compensation plans, matters are dealt with on a case-by-case basis with the best interests of the shareholders in mind
at all times.
Proxy Voting Conflicts of Interest
Where proxy voting could give rise to a conflict of interest or perceived conflict of interest, in order to balance
the interest of the Company in voting proxies with the desire to avoid the perception of a conflict of interest, the
Manager has instituted procedures to help ensure that the Company’s proxy is voted in accordance with the business
judgment of the person exercising the voting rights on behalf of the Company, uninfluenced by considerations other
than the best interests of the Company.
The procedures for voting proxies where there may be a conflict of interest include escalation of the issue to
members of the IRC for their consideration and advice, although the responsibility for deciding how to vote the
Company’s proxies and for exercising the vote remains with the Manager. The primary responsibility of the IRC is to

69
represent the interests of the investors in the funds managed by the Manager, including the Company, and for this
purpose to act in an advisory capacity to the Manager.
Disclosure of Proxy Voting Guidelines and Record
The Manager will post the proxy record on the Manager’s website at www.evolveetfs.com no later than
August 31 of each year unless exemptive relief is obtained from such requirement. The Company will send the most
recent proxy voting policies and procedures and proxy voting record, without charge, to any Shareholder upon request.
MATERIAL CONTRACTS
The following contracts can reasonably be regarded as material to purchasers of Preferred Shares and Class
A Shares:
(a)

the Company’s articles of incorporation and articles of amendment described under “Overview of the
Company”;

(b)

the Management Agreement described under “Organization and Management Details of the Manager
– Details of the Management Agreement”;

(c)

the Agency Agreement described under “Plan of Distribution”; and

(d)

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

Copies of the agreements referred to above after the execution thereof may be inspected during business
hours at the principal office of the Company during the course of distribution of the Preferred Shares and Class A
Shares offered hereby.
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 Wildeboer Dellelce LLP, on behalf of the Company, and McCarthy
Tétrault LLP, on behalf of the Agents.
The Company’s auditor is Ernst & Young LLP, at its principal offices in Toronto, Ontario, who have prepared
an independent auditor’s report dated April 26, 2019 in respect of the Company’s opening statement of financial
position as at April 26, 2019. Ernst & Young LLP has advised that they are independent with respect to the Company
within the meaning of the Chartered Professional Accountants of Ontario CPA Code of Professional Conduct.
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 within two Business Days after receipt or deemed receipt of a
prospectus and any amendment thereto. In several of the provinces and territories of Canada, securities legislation
further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages
if a prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that
such remedies for rescission, revisions of the price or damages are exercised by the purchaser within the time limit
prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to the
applicable provisions of the securities legislation of his or her province or territory of residence for the particulars of
these rights or consult with a legal advisor.
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INDEPENDENT AUDITOR’S REPORT
To the Shareholders and the Board of Directors of Gold Miners Split Corp. (the “Company”)
Opinion
We have audited the financial statement of the Company, which comprises the statement of financial position as at April
26, 2019, and notes to the financial statements, including a summary of significant accounting policies.
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the
Company as at April 26, 2019 in accordance with International Financial Reporting Standards (IFRSs).
Basis for Opinion
We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities under
those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of
our report. We are independent of the Company in accordance with the ethical requirements that are relevant to our audit
of the financial statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with these
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.
Responsibilities of Management and Those Charged with Governance for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with IFRSs,
and for such internal control as management determines is necessary to enable the preparation of financial statements that
are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is responsible for assessing the Company’s ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.
Those charged with governance are responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance
is a high level of assurance, but is not a guarantee that an audit conducted in accordance with Canadian generally accepted
auditing standards will always detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.
As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment
and maintain professional skepticism throughout the audit. We also:
•

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

•

Obtain an understanding of internal control relevant to the audit 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
Company’s internal control.

•

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.
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•

Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based on the
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

•

Evaluate the overall presentation, structure, and content of the financial statements, including the disclosures, and
whether the financial statements represent the underlying transactions and events in a manner that achieves fair
presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our
audit.
Toronto, Ontario
April 26, 2019

(Signed) “Ernst & Young LLP”
Chartered Professional Accountants, Licensed Public Accountants
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GOLD MINERS SPLIT CORP.
STATEMENT OF FINANCIAL POSITION
As at April 26, 2019
Current Assets
Cash

$100

Shareholder’s Equity
Net assets attributable to the holder of the common shares (Note 3)

$100

Approved on behalf of Gold Miners Split Corp. by Evolve Funds Group Inc., as manager

(signed) “Raj Lala”
Director

(signed) “Elliot Johnson”
Director

The accompanying notes are an integral part of this statement of financial position.
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GOLD MINERS SPLIT CORP.
NOTES TO STATEMENT OF FINANCIAL POSITION
As at April 26, 2019
1.

ORGANIZATION OF THE COMPANY

Gold Miners Split Corp. (the “Company”) is a mutual fund corporation established under the laws of the Province
of Ontario on November 8, 2018. The Company has been inactive between the date of establishment and the date of
the statement of financial position, other than the issuance of 100 common shares for cash. The address and registered
office of the Company and its manager, by Evolve Funds Group Inc. (the “Manager”), is 161 Bay Street, Suite
2700, Toronto, ON, M5J 2S1.
The investment objectives for the preferred shares of the Company (“Preferred Shares”) are (i) to provide holders
of Preferred Shares with cumulative preferential quarterly cash dividends, the amount of which is fixed by the board
of directors of the Company (the “Board of Directors”) in respect of each three-year term of the Company; and (ii)
on May 31, 2022 (the “Termination Date”) to pay the holders of the Preferred Shares an amount per Preferred Share
equal to $10.00 per Preferred Share (the “Preferred Share Repayment Amount”).
The investment objectives for the Class A shares of the Company (“Class A Shares”) are to provide the holders with
the opportunity for capital appreciation through exposure to the portfolio of securities held by the Company
comprised primarily of common shares of gold mining issuers, by paying such holders, on or about the Termination
Date, subject to extension for successive terms of three years as determined by the Board of Directors, such amounts
as remain in the Company on the Termination Date after paying the Preferred Share Repayment Amount to the
holders of the Preferred Shares. Holders of Class A Shares are entitled to receive dividends as determined by the
Board of Directors subject to the prior right of holders of Preferred Shares.
The statement of financial position was authorized for issuance by the Manager on April 26, 2019.
2.

SIGNIFICANT ACCOUNTING POLICIES

This financial statement has been prepared in compliance with those requirements of International Financial
Reporting Standards (IFRS) as published by the International Accounting Standards Board (IASB) relevant to
preparing such a statement of financial position. In applying IFRS, management may make estimates and
assumptions that affect the reported amounts of assets and liabilities. Actual results could differ from those estimates.
The following is a summary of significant accounting policies followed by the Company in the preparation of its
financial statement.
Cash: Cash is comprised of demand deposits with financial institutions.
Valuation for Transaction Purposes: NAV per unit consisting of one Preferred Share and one Class A Share (each,
a “Unit”) on any day is obtained by dividing the NAV attributable to the Units on such day by the number of Units
then outstanding.
Functional and Presentation Currency: The Canadian dollar is the functional and presentation currency for the
Company.
Classifications of Redeemable Shares: The Company’s outstanding redeemable share entitlements include a
contractual obligation to deliver cash or another financial asset on May 31, 2022, subject to extension at the
discretion of the Board of Directors, and therefore the ongoing redemption feature is not the Company’s only
contractual obligation. Consequently the Company’s outstanding redeemable shares are classified as financial
liabilities in accordance with the requirements of International Accounting Standard 32 Financial Instruments
Presentation.
3.

REDEEMABLE SHARES

The Company is authorized to issue an unlimited number of common shares, Preferred Shares and Class A Shares.
On November 8, 2018, the Company issued 100 common shares for cash consideration of $100.00 to Gold Miners
Split Corp. Holding Trust.
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CERTIFICATE OF THE COMPANY AND THE MANAGER
Dated: April 26, 2019
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.
GOLD MINERS SPLIT CORP.
(signed) “Raj Lala”
Chief Executive Officer

(signed) “Michael Simonetta”
Chief Financial Officer

On behalf of the Board of Directors of
GOLD MINERS SPLIT CORP.
(signed) “Robert Kidd”
Director

(signed) “Elliot Johnson”
Director

EVOLVE FUNDS GROUP INC.
as Manager
(signed) “Raj Lala”
President and Chief Executive Officer

(signed) “Michael Simonetta”
Chief Financial Officer

On behalf of the Board of Directors of
EVOLVE FUNDS GROUP INC.
(signed) “Elliot Johnson”
Director

(signed) “Keith Crone”
Director
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CERTIFICATE OF THE AGENTS
Dated: April 26, 2019
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.
NATIONAL BANK FINANCIAL INC.

CIBC WORLD MARKETS INC.

(signed) “Gavin Brancato”

(signed) “Shannan M. Levere”

BMO NESBITT
BURNS INC.

RBC DOMINION
SECURITIES INC.

SCOTIA CAPITAL
INC.

TD SECURITIES INC.

(signed) “Robin G.
Tessier”

(signed) “Christopher
Bean”

(signed) “Robert Hall”

(signed) “Adam Luchini”

CANACCORD GENUITY
CORP.

INDUSTRIAL ALLIANCE
SECURITIES INC.

RAYMOND JAMES LTD.

(signed) “Michael D. Shuh”

(signed) “Richard Kassabian”

(signed) “J. Graham Fell”

ECHELON WEALTH
PARTNERS INC.
(signed) “Beth Shaw”

GMP SECURITIES L.P.
(signed) “Paul Bissett”

DESJARDINS
SECURITIES
INC.

MACKIE RESEARCH
CAPITAL
CORPORATION

MANULIFE
SECURITIES
INCORPORATED

WELLINGTONALTUS PRIVATE
WEALTH INC.

(signed) “Naglaa
Pacheco”

(signed) “David
Keating”

(signed) “William
Porter”

(signed) “Trevor
Coates”

