
 

  
 

 

 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This 
prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale 
and only by persons permitted to sell these securities. The securities offered by this prospectus have not been, and will not be, 
registered under the United States Securities Act of 1933, as amended, and, subject to certain exceptions, may not be offered or 
sold within the United States of America. See “Plan of Distribution”. 

 

PROSPECTUS 

Initial Public Offering June 26, 2015 

 
 

 

 

 
Maximum $100,000,000 

(10,000,000 Class A Units and/or Class U Units) 
$10.00 per Class A Unit / U.S.$10.00 per Class U Unit 

 
Healthcare Special Opportunities Fund (the “Fund”) is a closed-end investment fund established under the laws of 
the Province of Ontario. This prospectus qualifies the distribution of Class A units (the “Class A Units”) and Class 
U units (“Class U Units”, and together with the Class A Units, the “Units”) of the Fund at a price of $10.00 per 
Class A Unit and U.S.$10.00 per Class U Unit (the “Offering”). The Class A Units are denominated in Canadian 
dollars and the Class U Units are denominated in U.S. dollars. The Class U Units will not be listed on a stock 
exchange, but are convertible into Class A Units on a weekly basis. The Class U Units are designed for investors 
wishing to make their investments in U.S. dollars. See “Attributes of Securities”.  

The Fund’s investment objective is to provide holders of Units (“Unitholders”) with long-term total return through 
distributions and capital appreciation of the Fund’s investment portfolio (the “Portfolio”) by investing in equity and 
debt securities of issuers that derive a significant portion of their revenue or earnings from medical and healthcare 
products and/or services. Such issuers may include, but will not be limited to, issuers operating in the following 
healthcare industry sub-sectors: (i) healthcare services, financials and insurance; (ii) healthcare products and 
technology; (iii) healthcare facilities and real estate investment trusts; and (iv) retirement lifestyle, wellness and 
entertainment (collectively, the “Healthcare Issuers”). See “Investment Objective”.   

LDIC Inc. (“LDIC” or the “Manager”) will act as the trustee, manager and investment advisor of the Fund and will 
provide all administrative services required by the Fund. Canons Park Advisors, Inc. carrying on business as Dalsin 
Greene Advisors, an investment research boutique based in Coto de Caza, California (the “Industry Advisor”), will 
act as an industry advisor to the Manager and in such capacity will provide the Manager with ongoing analysis 
regarding the global healthcare sector, including private equity investments. See “Organization and Management 
Details of the Fund – The Manager” and “Organization and Management Details of the Fund – The Industry 
Advisor”. 

Prospective purchasers may purchase Units either by (i) cash payment; or (ii) an exchange (the “Exchange 
Option”) of freely tradeable securities of one or more of those issuers (collectively, the “Exchange Eligible 
Issuers”) set forth in this prospectus under the heading “Purchase of Units – 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 “Purchase of Units”. 

 



 

  
 

 

 

 Price: $10.00 per Class A Unit 
U.S.$10.00 per Class U Unit 

 

 Minimum Purchase: 100 Class A Units or 
100 Class U Units 

 

 Price to the 
Public(1) 

 Agents’ 
Fees 

 Net Proceeds
to the Fund(2) 

Per Class A Unit  $10.00  $0.525  $9.475 

Per Class U Unit  U.S.$10.00  U.S.$0.525  U.S.$9.475 

Total Minimum Offering (3)(4)   $20,000,000  $1,050,000  $18,950,000 

Total Maximum Offering (3)(4)   $100,000,000  $5,250,000  $94,750,000 
_____________________________ 

Notes: 

(1) The Offering price was established by negotiation between the Manager and the Agents (as defined herein). The price 
per Unit is payable in cash or in securities of Exchange Eligible Issuers deposited pursuant to the Exchange Option. 

(2) Before deducting the expenses of the Offering, estimated to be $600,000 (and subject to a maximum of 1.5% of the 
gross proceeds of the Offering), which, together with the Agents’ fees, will be paid by the Fund from the proceeds of 
the Offering. However, no Agents’ fees will be paid by the Fund in respect of subscriptions for Units by the Manager, 
on its own behalf and on behalf of accounts it manages, and the Industry Advisor and/or their directors, officers or 
principals. 

(3) There will be no closing unless a minimum of 2,000,000 Class A Units are sold. If subscriptions for a minimum of 
2,000,000 Class A Units have not been received within 90 days following the date of issuance of a final receipt for this 
prospectus, the Offering may not continue unless an amendment to this prospectus has been filed and a receipt therefor 
has been issued. 

(4) The Fund has granted to the Agents an option (the “Over-Allotment Option”), exercisable in whole or in part for a 
period of 30 days from the closing of the Offering, to purchase additional Class A Units in an amount up to 15% of the 
aggregate number of Class A Units issued on the closing of the Offering on the same terms as set forth above. If the 
Over-Allotment Option is exercised in full, under the maximum Offering, the price to the public, the Agents’ fees and 
the net proceeds to the Fund will be $115,000,000, $6,037,500 and $108,962,500, respectively. This prospectus also 
qualifies the grant of the Over-Allotment Option and the distribution of the Class A Units issuable on the exercise of 
the Over-Allotment Option. Any investors who acquire Class A Units forming part of the Over-Allotment Option 
acquire those Class A Units under this prospectus, regardless of whether the over-allocation is ultimately filled through 
the exercise of the Over-Allotment Option or through secondary market purchases. See “Plan of Distribution”. 

There is no assurance that the Fund will be able to achieve its objective. There currently is no market 
through which the Units may be sold and purchasers may not be able to resell Units purchased under this 
prospectus. This may affect the pricing of the securities in the secondary market, the transparency and 
availability of trading prices, the liquidity of the securities, and the extent of issuer regulation. See “Risk 
Factors” for a discussion of various risk factors that should be considered by prospective purchasers of Units, 
including with respect to the use of leverage. 

The TSX has conditionally approved the listing of the Class A Units. The listing is subject to the Fund 
fulfilling all the requirements of the TSX on or before September 24, 2015. The Units will be listed on the 
TSX under the symbol MDS.UN. 

The Fund is not a trust company and, accordingly, the Fund is not registered under the trust company 
legislation of any jurisdiction. Units are not “deposits” within the meaning of the Canada Deposit Insurance 
Corporation Act (Canada) and are not insured under provisions of that Act or any other legislation. 

BMO Nesbitt Burns Inc., Scotia Capital Inc., Canaccord Genuity Corp., GMP Securities L.P., Mackie Research 
Capital Corporation, Salman Partners Inc., Desjardins Securities Inc., Dundee Securities Ltd., Global Securities 
Corporation, Industrial Alliance Securities Inc., Laurentian Bank Securities Inc., and PI Financial Corp. 
(collectively, the “Agents”) conditionally offer the Units, subject to prior sale, on a best efforts basis, if, as and 



 

  
 

 

 

when issued by the Fund and accepted by the Agents in accordance with the conditions contained in the Agency 
Agreement (as defined herein), and subject to the approval of certain legal matters by McMillan LLP on behalf of 
the Fund and Blake, Cassels & Graydon LLP on behalf of the Agents. The Agents may over-allot or effect 
transactions as described under “Plan of Distribution”. 

Subscriptions will be received for the Units offered hereby, subject to rejection or allotment in whole or in part, and 
the right is reserved to close the subscription books at any time without notice. Closing is expected to occur on or 
about July 15, 2015 but, in any event, no later than 90 days after a receipt for the final prospectus of the Fund is 
issued (the “Closing Date”). Registrations and transfers of Units will be effected only through the book-entry only 
system administered by CDS Clearing and Depository Services Inc. (“CDS”). No holder of a Unit will be entitled to 
a physical certificate evidencing that person’s interest or ownership and a purchaser of Units will receive only a 
customer confirmation from the registered dealer who is a CDS participant and from or through whom the Units are 
purchased. See “Attributes of Securities”. 
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PROSPECTUS SUMMARY 

The following is a summary of the principal features of this distribution and should be read together with 
the more detailed information and financial data and statements contained elsewhere in this prospectus. All 
references in this prospectus to “dollars” or “$” are to Canadian dollars unless otherwise indicated. 

Issuer: Healthcare Special Opportunities Fund (the “Fund”) is a closed-end investment fund 
established as a trust under the laws of the Province of Ontario and governed by a 
declaration of trust dated as of June 26, 2015 (the “Declaration of Trust”). See 
“Overview of the Structure of the Fund”. 

Offering: The offering (the “Offering”) consists of Class A units (the “Class A Units”) and Class 
U units (“Class U Units”, and together with the Class A Units, the “Units”) of the 
Fund. The Class A Units are denominated in Canadian dollars and the Class U Units are 
denominated in U.S. dollars. 

Maximum Issue: $100,000,000 (10,000,000 Units) 

Minimum Issue: $20,000,000 (2,000,000 Class A Units) 

Offering Price: $10.00 per Class A Unit 
U.S.$10.00 per Class U Unit 

Minimum Cash 
Subscription: 

100 Class A Units ($1,000) or 100 Class U Units (U.S.$1,000) 

Investment Objective: The Fund’s investment objective is to provide holders of Units (“Unitholders”) with 
long-term total return through distributions and capital appreciation of the Fund’s 
investment portfolio (the “Portfolio”) by investing in equity and debt securities of 
issuers that derive a significant portion of their revenue or earnings from medical and 
healthcare products and/or services. Such issuers may include, but will not be limited to, 
issuers operating in the following healthcare industry sub-sectors: (i) healthcare 
services, financials and insurance; (ii) healthcare products and technology; (iii) 
healthcare facilities and real estate investment trusts; and (iv) retirement lifestyle, 
wellness and entertainment (collectively, the “Healthcare Issuers”). See “Investment 
Objective”. 

Investment Strategies: The Fund has been created to invest in an actively managed Portfolio comprised 
primarily of publicly traded issuers and private issuers that derive a significant portion 
of their revenue or earnings from medical and healthcare products and/or services. The 
Fund will be invested primarily in publicly traded healthcare equity securities (the 
“Public Portfolio”), but may also invest up to 20% of the Fund’s total assets in private 
equity investments (the “Private Portfolio”). It is expected that the Public Portfolio will 
be comprised of securities of 20 to 30 large, mid and small capitalization publicly-listed 
Healthcare Issuers based in developed markets.  

Through the Private Portfolio, LDIC Inc. (“LDIC” or the “Manager”) will seek to 
enhance returns by investing in “late-stage” private equity investments in 
healthcare and healthcare related businesses. “Late-Stage” means an investment in 
a revenue-generating or soon-to-be revenue-generating business that is expected to 
go public or achieve another liquidity event within 12 to 24 months following the 
initial investment. The goal of the Manager is to provide investors with exposure 
to a limited number of investments in the Private Portfolio that it believes have 
potential for significant upside because the Fund will be investing at “pre-initial 
public offering” prices. The Fund expects to make Private Portfolio investments at 
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a point where the capital will be used to grow revenues of the healthcare business 
investee company. The healthcare business investee company may then seek to 
raise additional capital in public markets, or in some instances consider a sale of 
the business to a strategic or financial buyer. See “Investment Strategies”. 

Leverage: The Fund is permitted to borrow an amount not exceeding 20% of the total assets of the 
Fund, which borrowing may be used for various purposes including purchasing 
additional securities for the Portfolio and maintaining liquidity. The Manager does not 
initially intend to borrow on behalf of the Fund. The maximum amount of leverage that 
the Fund could employ through a loan facility is 1.2:1. See “Investment Strategies – 
Leverage”. 

Currency Hedging: The Portfolio will include securities that are denominated in currencies other than the 
Canadian dollar (any such currencies being “foreign currencies”) and, accordingly, the 
Fund will be exposed to foreign currency risk. The Manager, on behalf of the Fund, 
does not initially intend to hedge its exposure to foreign currencies back to the Canadian 
dollar; however it may hedge all or part of such foreign currency exposure from time to 
time. See “Investment Strategies — Currency Hedging”. 
 

Distribution Policy: Beginning in 2016, the Manager may determine to pay a cash distribution to 
Unitholders. Such determination will be based upon prevailing market conditions and 
the total return generated from the Portfolio. There can be no assurance that the 
Manager will make any such declaration relating to cash distributions. 
 
If, in any taxation year, after payment of distributions paid on the Units, there would 
remain in the Fund additional net income or net realized capital gains, the Fund will pay 
or make payable on the last day of that year to Unitholders of record on that date a 
special distribution (in cash and/or additional Units) as is necessary to ensure, to the 
extent permitted under the Income Tax Act (Canada) (together with the regulations 
thereunder, the “Tax Act”), that the Fund will not be liable for income tax (other than 
any refundable taxes) under Part I the Tax Act for such taxation year. However, if in a 
particular taxation year, the Fund is considered to be a “SIFT trust” (as defined in the 
Tax Act), it will generally not be entitled to deduct any amount in respect of its “non-
portfolio earnings” (as defined in the Tax Act). See “Distribution Policy” and “Income 
Tax Considerations”. 

Redemptions: Commencing in 2017, Units may be redeemed on the second last Business Day (as 
defined below) of July (the “Annual Redemption Date”) in any year. Units must be 
properly surrendered for redemption at least 30 days prior to an Annual Redemption 
Date in each year. Unitholders whose Units are redeemed on the Annual Redemption 
Date will receive a redemption price per Unit equal to 100% of the  net asset value 
(“NAV”) per Unit of the applicable class as of such date, less any costs and expenses 
incurred by the Fund in connection with funding the redemption. Unitholders will 
receive payment within 15 days of the Annual Redemption Date, subject to the Fund’s 
right to suspend redemptions in certain circumstances.  

See “Redemptions of Units”. 

Exchange Option: Prospective purchasers may purchase Units either (i) cash payment; or (ii) an exchange 
(the “Exchange Option”) of freely tradeable securities of one or more of those issuers 
(collectively, the “Exchange Eligible Issuers”) set forth in this prospectus under the 
heading “Purchase of Units  – Exchange Eligible Issuers”. 

A prospective purchaser of Units who elects to pay for Units by using the Exchange 
Option must do so by depositing (in the form of a book-entry deposit) securities of one 
or more Exchange Eligible Issuers with Equity Financial Trust Company, the Fund’s 
agent for the Exchange Option, through CDS Clearing and Depository Services Inc. 
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(“CDS”) prior to 5:00 p.m. (Toronto time) on July 10, 2015. Such book-entry deposits 
must be made by a participant in CDS, which may have an earlier deadline for receiving 
instructions from their clients to deposit securities of Exchange Eligible Issuers under 
the Exchange Option. See “Purchase of Units”. 

The purchase of Units by the exchange of securities of an Exchange Eligible Issuer 
pursuant to the Exchange Option will be a taxable event for the purchaser. See “Income 
Tax Considerations”. 

Conversion of Class U 
Units into Class A 
Units: 

A holder of Class U Units may convert such units into Class A Units on a weekly basis 
and it is expected that liquidity for the Class U Units will be obtained primarily by 
means of conversion into Class A Units and the sale of such Class A Units. Class U 
Units may be converted in any week on the first Business Day (“Business Day” being a 
day other than a Saturday, Sunday or statutory holiday in Toronto, Ontario or any other 
day the Toronto Stock Exchange is not open for trading) of such week (the 
“Conversion Date”) by delivering a notice and surrendering such Class U Units by no 
later than 3:00 p.m. (Toronto time) at least five Business Days prior to the applicable 
Conversion Date. For each Class U Unit so converted, a Unitholder will receive that 
number of Class A Units equal to the NAV per Class U Unit (expressed in Canadian 
dollars based on the WM/Reuters closing spot U.S. dollar/Canadian dollar exchange 
rate or, if for any reason this rate of exchange is not available, such other published rate 
selected by the Manager) calculated as at the close of trading on the Business Day 
immediately preceding the Conversion Date divided by the NAV per Class A Unit 
calculated as at the close of trading on the Business Day immediately preceding the 
Conversion Date. No fraction of a Class A Unit will be issued upon any conversion of 
Class U Units and any fractional amounts will be rounded down to the nearest whole 
number of Class A Units. Based on counsel’s understanding of the current published 
administrative policies and assessing practices of the Canada Revenue Agency, a 
conversion of Class U Units into Class A Units will likely constitute a disposition of the 
Class U Units for the purposes of the Tax Act. See “Attributes of Securities – 
Conversion of Class U Units into Class A Units” and “Income Tax Considerations”. 

Private Placement 
Units: 

Concurrently with this Offering, the Manager, on its own behalf and on behalf of 
accounts it manages, and the Industry Advisor and/or their directors, officers or 
principals intend to acquire Class A Units and Class U Units by way of a private 
placement (the “Private Placement Units”) for proceeds of of $25 million to $35 
million. The Private Placement Units will not be offered under this prospectus or 
pursuant to the Agency Agreement (as defined herein). See “Attributes of Securities”. 
 

Termination: The Fund does not have a fixed termination date. However, the Fund may be terminated 
at any time upon not less than 90 days’ written notice by the Manager provided that the 
prior approval of Unitholders has been obtained by a majority vote at a meeting of 
Unitholders called for that purpose. In addition, the Manager may, in its discretion, after 
60 days’ written notice to Unitholders, terminate the Fund without the approval of 
Unitholders if, in the opinion of the Manager, the NAV of the Fund is reduced so that it 
is no longer economically feasible to continue the Fund. Upon termination, the net 
assets of the Fund will be distributed to Unitholders on a pro rata basis. See 
“Termination of the Fund”. 

Use of Proceeds: The net proceeds from the sale of Units, prior to the exercise of the Agents’ over-
allotment option (the “Over-Allotment Option”), will be as follows: 
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Maximum Offering Minimum Offering 

Gross proceeds to the Fund  
$100,000,000 $20,000,000 

Agents’ fees  
$5,250,000 $1,050,000 

Estimated expenses of issue(1)   
$600,000 $300,000 

Net proceeds to the Fund  
$94,150,000 $18,650,000 

Note: 
(1) Subject to a maximum of 1.5% of the gross proceeds of the Offering. 

The Fund will use the net proceeds of the Offering (including any net proceeds from the 
exercise of the Over-Allotment Option and the sale of the Private Placement Units, as 
defined under “Attributes of Securities”) to: (i) invest primarily in securities of 
Healthcare Issuers in accordance with the Fund’s investment objective, strategy and 
restrictions as described herein as soon as practicable after the closing of this Offering, 
and (ii) fund the ongoing fees and expenses of the Fund as described under “Fees and 
Expenses”. 

To the extent that securities of Exchange Eligible Issuers are acquired pursuant to the 
Exchange Option, the Fund will consider such securities in light of the Fund’s 
investment objective, strategy and restrictions and also in light of the Manager’s outlook 
for the issuers of such securities and the sectors in which such issuers operate. In the 
event the Fund determines to sell any such securities based on the foregoing 
considerations, the timing and manner of any such sales will be made having regard to 
maximizing value for the Fund. The Fund will ensure that the holding of such securities 
complies with the investment restrictions of the Fund set out under “Investment 
Restrictions”. 

See “Use of Proceeds”. 

Income Tax 
Considerations: 

The Canadian federal income tax treatment of the Fund (and Unitholders in respect of 
their investment in Units) will depend on whether the Fund is a “SIFT trust” (a “SIFT 
Trust”) for purposes of the Tax Act.  The Fund will be a SIFT Trust, and will be subject 
to the special provisions in the Tax Act that govern the taxation of SIFT Trusts (the 
“SIFT Rules”), for a taxation year of the Fund if, in that year, the Fund holds one or 
more “non-portfolio properties” (as defined in the Tax Act).  It is expected that certain 
Private Portfolio investments in Canadian resident corporations (or other issuers) may 
constitute “non-portfolio properties” if the Fund holds more than 10% of the “equity 
value” (as defined in the Tax Act) of the relevant issuer. The Manager intends to 
consider the impact of the SIFT Rules when making and disposing of investments in the 
Private Portfolio. 

Provided that the Fund (i) is not a SIFT Trust in a taxation year, and (ii) makes 
distributions to Unitholders in such taxation year of its income, including its net realized 
capital gains, as described under “Distribution Policy”, it will generally not be liable in 
such year for non-refundable income tax under Part I of the Tax Act.  However, if the 
Fund is a SIFT Trust in such taxation year, it will not be entitled to deduct any part of 
amounts payable to Unitholders in respect of its “non-portfolio earnings” (as defined in 
the Tax Act), and the Fund will generally be liable to tax under Part I of the Tax Act in 
respect of such amounts at a combined federal and provincial tax rate comparable to that 
applicable to a corporation.  The Fund intends to manage its affairs in such a manner as 
to minimize, to the extent prudent, its “non-portfolio earnings” in each taxation year in 
which it is a SIFT Trust.  

A Unitholder will generally be required to include, in computing income for a taxation 
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year, the amount of the Fund’s net income for the taxation year, including net realized 
taxable capital gains, paid or payable to the Unitholder in the taxation year, except to the 
extent that such amounts are not deductible by the Fund in computing its income by 
virtue of the SIFT Rules.  Subject to the application of the SIFT Rules,  the Fund 
intends to make designations so that the portion of any net realized taxable capital gains 
of the  Fund that are distributed to Unitholders will be treated as taxable capital gains to 
Unitholders.  Distributions by the Fund to a Unitholder in excess of the Unitholder’s 
share of the Fund’s net realized capital gains and other net income will reduce the 
adjusted cost base of the Unitholder’s Units held as capital property.  If the Fund is a 
SIFT Trust in a particular taxation year, a Unitholder will be deemed to have received a 
dividend from a taxable Canadian corporation to the extent that any amount paid or 
payable, or deemed to have been paid or payable, to the Unitholder in that taxation year 
by the Fund is not deductible in computing the income of the Fund by virtue of the SIFT 
Rules. Such a dividend deemed to have been received by a Unitholder will be an 
“eligible dividend” for the purposes of the dividend tax credit rules. Upon the 
disposition of Units held as capital property, Unitholders will generally realize capital 
gains or capital losses.  

A purchaser of Units who disposes of securities of an Exchange Eligible Issuer held as 
capital property pursuant to the Exchange Option will generally realize a capital gain (or 
capital loss) in the taxation year of the purchaser in which the disposition of such 
securities takes place to the extent that the proceeds of disposition for such securities, 
net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost 
base to the purchaser of such securities.  

Prospective investors should consult their own tax advisors with respect to the 
income tax consequences of investing in Units, based upon their own particular 
circumstances.  See “Income Tax Considerations”. 

Eligibility for 
Investment: 

In the opinion of McMillan LLP, counsel to the Fund, and Blake, Cassels & Graydon 
LLP, counsel to the Agents, provided that the Fund qualifies as a mutual fund trust 
within the meaning of the Tax Act, the Units, if issued on the date hereof, would be 
qualified investments under the Tax Act for trusts governed by registered retirement 
savings plans, tax-free savings accounts, deferred profit sharing plans, registered 
disability savings plans, registered retirement income funds and registered education 
savings plans. See “Income Tax Considerations – Status of the Fund” and “Income Tax 
Considerations – Taxation of Registered Plans”. 
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Risk Factors: An investment in Units is subject to various risk factors, including but not limited to: 

 there being no assurance that the Fund will achieve its investment objective; 
 the possibility of a loss on investment;  
 there being no guaranteed return on investment;  
 investing in equity securities;  
 the Fund holding securities of private issuers and illiquid securities; 
 fluctuations in the value of securities held in the Portfolio; 
 fluctuations in NAV; 
 risks related to Healthcare Issuers; 
 regulatory risk;  
 risks related to Healthcare Issuers operating in the real estate sector; 
 sensitivity to interest rate fluctuations; 
 risks associated with the use of options and other derivatives instruments; 
 Portfolio concentration; 
 reliance on the Manager and Industry Advisor; 
 the possibility the Class A Units will trade at a discount to NAV per Class A Unit 

and risks relating to redemptions; 
 taxation of the Fund; 
 status of the Fund; 
 nature of the Units; 
 the potential for conflicts of interest; 
 recent global financial developments; 
 the Fund’s lack of operating history 
 the current absence of a public trading market for the Units; 
 changes in legislation; 
 use of leverage by the Fund; 
 the availability of leverage to the Fund; 
 risks related to foreign currencies and hedging;  
 risks related to short sales and margin purchases;  
 risks related to securities lending; 
 risks related to investing in debt instruments;  
 risks of foreign market exposure; and 
 risks related to the Exchange Option. 
 

 You should carefully consider the risk factors set out above and whether your 
financial condition and/or retirement savings objectives permit you to invest in the 
Fund. An investment in the Units of the Fund is only appropriate for investors who 
have the capacity to absorb investment losses. See “Risk Factors”. 

 



 

  
- 7 - 

 

 

ORGANIZATION AND MANAGEMENT OF THE FUND 

Management of the Fund Services Provided to the Fund Municipality of Residence 

Trustee, Manager and 
Investment Advisor: 

LDIC provides investment management 
services, manages the overall business and 
operations of, and provides or arranges for 
all administration services required by the 
Fund. 

The Exchange Tower 
130 King Street West, Suite 2130 
Toronto, Ontario, M5X 1E2 

Industry Advisor Canons Park Advisors, Inc., carrying on 
business as Dalsin Greene Advisors, is an 
industry advisor to the Manager.  

Coto de Caza, California 

Custodian: RBC Investor Services Trust is the 
custodian of the assets of the Fund. 

Toronto, Ontario 

Registrar and Transfer 
Agent; Exchange Agent: 

Equity Financial Trust Company is the 
registrar and transfer agent for the Units and 
the exchange agent for the Exchange 
Option.  

Toronto, Ontario 

Auditor: Ernst & Young LLP is the auditor of the 
Fund.  

Toronto, Ontario 

Valuation Agent: RBC Investor Services Trust is the Fund’s 
valuation agent and will calculate the NAV 
of the Fund.  

Toronto, Ontario 

 

AGENTS 

BMO Nesbitt Burns Inc., Scotia Capital Inc., Canaccord Genuity Corp., GMP Securities L.P., Mackie Research 
Capital Corporation, Salman Partners Inc., Desjardins Securities Inc., Dundee Securities Ltd., Global Securities 
Corporation, Industrial Alliance Securities Inc., Laurentian Bank Securities Inc., and PI Financial Corp. 
(collectively, the “Agents”) conditionally offer the Units, subject to prior sale, on a best efforts basis, if, as and 
when issued by the Fund and accepted by the Agents in accordance with the conditions contained in the Agency 
Agreement (as defined under “Plan of Distribution”), and subject to the approval of certain legal matters by 
McMillan LLP on behalf of the Fund and Blake, Cassels & Graydon LLP on behalf of the Agents. The Agents may 
over-allot or effect transactions as described under “Plan of Distribution”. 

Agents’ Position Maximum Size Exercise Period Exercise Price 

Over-Allotment Option 15,000,000 Class A Units  Up to 30 days after the closing 
of the Offering 

$10.00 per Class A Unit 
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SUMMARY OF FEES AND EXPENSES 

The following table contains a summary of the fees and expenses payable by the Fund and Unitholders. 
Unitholders may have to pay some of these fees and expenses directly. The fees and expenses payable by the Fund 
will reduce the value of your investment in the Fund. See “Fees and Expenses”. 

Fees and Expenses Payable by the Fund 

Type of Fee Description 

Fees payable to the Agents: $0.525 per Class A Unit (5.25%) and U.S.$0.525 per Class U Unit (5.25%). 

Expenses of Offering: In addition to the Agents’ fees, the Fund will pay the expenses incurred in 
connection with the Offering, estimated to be $600,000 (subject to a maximum 
of 1.5% of the gross proceeds of the Offering). 

Management Fee: Annual management fee of 1.25% of the NAV of the Fund, calculated and 
accrued daily and paid by the Fund to the Manager monthly in arrears. The 
Manager, and not the Fund, will compensate the Industry Advisor pursuant to 
the industry advisor agreement among the Fund, the Manager and the Industry 
Advisor to be entered into at or prior to completion of the Offering. 

See “Fees and Expenses – Fees and Expenses Payable by the Fund –
Management Fee”. 

Performance Fee: 
 
 

The Manager will receive a performance fee (the “Performance Fee”) from the 
Fund in respect of investments in the Private Portfolio including, for the purpose 
of calculating the Performance Fee, securities of private issuers in the Private 
Portfolio that have become publicly traded and public securities received on the 
disposition of securities of a private issuer in the Private Portfolio.  The amount 
of the Performance Fee shall be determined as of the date of disposition (the 
“Determination Date”) for cash proceeds for each  such investment. The 
Performance Fee  in respect of each investment will be equal to 20% of the 
amount by which the cash proceeds of disposition exceed 106% of the 
Threshold Amount (as defined below) calculated on a cumulative annual basis 
plus applicable taxes. 

The Performance Fee shall be calculated and accrue daily and be paid upon each 
Determination Date; however, no Performance Fee shall be paid in respect of 
any dispositions of securities of private issuers in the Private Portfolio unless on 
the Determination Date the proceeds of disposition of the investment exceed 
107% of the original book value of the investment (the “Threshold Amount”). 

See “Fees and Expenses – Fees and Expenses Payable by the Fund – 
Performance Fee”. 

Operating Expenses: The Fund will pay all expenses incurred in connection with its operation and 
administration, estimated to be $200,000 per annum. The Fund will also be 
responsible for commissions and other costs of Portfolio transactions, debt 
service and costs relating to any leverage facility entered into by the Fund and 
all liabilities and any extraordinary expenses which it may incur from time to 
time. See “Fees and Expenses – Fees and Expenses Payable by the Fund – The 
Manager will receive a performance fee (the “Performance Fee”) from the 
Fund in respect of investments in the Private Portfolio including, for the purpose 
of calculating the Performance Fee, securities of private issuers in the Private 
Portfolio that have become publicly traded and public securities received on the 
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disposition of securities of a private issuer in the Private Portfolio.  The amount 
of the Performance Fee shall be determined as of the date of disposition (the 
“Determination Date”) for cash proceeds for each  such investment. The 
Performance Fee  in respect of each investment will be equal to 20% of the 
amount by which the cash proceeds of disposition exceed 106% of the 
Threshold Amount (as defined below) calculated on a cumulative annual basis 
plus applicable taxes. Where an investment is held for a portion of any year, the 
calculation of the required 106% return for that year is made on a partial year 
basis.  

The Performance Fee shall be calculated and accrue daily and be paid upon each 
Determination Date; however, no Performance Fee shall be paid in respect of 
any dispositions of securities of private issuers in the Private Portfolio unless on 
the Determination Date the proceeds of disposition of the investment exceed 
107% of the original book value of the investment (the “Threshold Amount”). 

Operating Expenses of the Fund”. 

Fees and Expenses Payable by Unitholders 

Redemption Expenses: Any expenses associated with the redemption of Units incurred by the Fund, 
including expenses associated with the preparation and delivery of redemption 
notices and expenses associated with the selling of Portfolio securities to fund 
such redemption, will be paid by the Unitholder exercising the redemption 
privilege. In connection with the redemption of Units, any costs associated with 
the redemption, or, if the Manager determines that it is not practicable or 
necessary for the Fund to sell Portfolio securities to fund such redemption, then 
the aggregate of all brokerage fees, commissions and other transaction costs that 
the Manager estimates would have resulted from such a sale, will be deducted 
by the Fund from the applicable redemption price payable to the Unitholder 
exercising the redemption privilege. The amount of any such redemption costs 
will depend on the circumstances at the time of the redemption, including the 
NAV, the number of Units surrendered for redemption, the available cash of the 
Fund, the interest rate under any leverage facility entered into by the Fund, the 
current market price of the securities of each issuer included in the Public 
Portfolio at the time of the redemption and the actual or estimated brokerage 
fees, commissions and other transaction costs as set out above. As a result of the 
foregoing variables, the amount of redemption costs payable by a Unitholder 
upon the redemption of Units may vary from time to time.  

See “Fees and Expenses – Fees and Expenses Payable by Unitholders - 
Redemption Expenses”, “Risk Factors” and “Redemptions of Units”. 
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CAUTION REGARDING FORWARD-LOOKING INFORMATION 

Certain statements and information set forth in this prospectus including under the heading “Overview of the Sector 
in which the Fund Invests”, and statements with respect to benefits of the Fund’s investment strategy, constitute 
forward-looking information, which involves known and unknown risks, uncertainties and other factors that may 
cause actual results or events to differ materially from those anticipated in such forward-looking information. When 
used in this prospectus, the words “expects”, “anticipates”, “intends”, “plans”, “may”, “believes”, “seeks”, 
“estimates”, “appears” and similar expressions (including negative and grammatical variations) generally identify 
forward-looking information. In developing the forward-looking information contained herein related to the Fund, 
the Fund has made assumptions with respect to, among other things, the outlook for the Canadian and global 
economies, including, in particular, the global healthcare sector, including the healthcare facilities and healthcare 
related real estate investment trusts, healthcare distributors, pharmaceuticals and healthcare equipment and services 
subsectors. These assumptions are based on the Fund’s perception of historical trends, current conditions and 
expected future developments, as well as other factors believed to be relevant. Although the Fund believes that the 
assumptions made and the expectations represented by such information are reasonable, there can be no assurance 
that the forward-looking information contained herein will prove to be accurate. Factors which could cause actual 
results, events, circumstances, expectations or performance to differ materially from those expressed or implied in 
forward looking information include, but are not limited to: there being no assurance that the Fund will achieve its 
investment objective; the possibility of a loss on investment; there being no guaranteed return on investment; 
investing in equity securities; the Fund holding securities or private issuers and illiquid securities; fluctuations in the 
value of securities held in the Portfolio; fluctuations in NAV; risks related to Healthcare Issuers; regulatory risk; 
risks related to Healthcare Issuers operating in the real estate sector; sensitivity to interest rate fluctuations; risks 
associated with the use of options and other derivatives instruments; Portfolio concentration; reliance on the 
Manager and Industry Advisor; the possibility the Class A Units will trade at a discount to NAV per Class A Unit 
and risks relating to redemptions; taxation of the Fund; the status of the Fund; the nature of the Units; the potential 
for conflicts of interest; recent global financial developments; the Fund’s lack of operating history; the current 
absence of a public trading market for the Units; changes in legislation; use of leverage by the Fund; the availability 
of leverage to the Fund; risks related to foreign currencies and hedging; risks related to short sales and margin 
purchases; risks related to securities lending; risks related to investing in debt instruments; risks of foreign market 
exposure; risks related to the Exchange Option  and other factors set out under the heading “Risk Factors”. Readers 
are cautioned that the foregoing list of factors is not exhaustive and readers should not place undue reliance on 
forward-looking information due to the inherent uncertainty of such information. All forward-looking information in 
this prospectus is qualified by the foregoing caution. The Fund undertakes no obligation to publicly update or revise 
these forward-looking statements, whether as a result of new information, future events or otherwise, unless required 
by applicable law. 

INFORMATION REGARDING PUBLIC INFORMATION 

Certain information contained in this prospectus relating to publicly traded securities and the issuers of those 
securities is taken from and based solely upon information published by those issuers. In addition, certain 
information contained in this prospectus was obtained from public sources. Neither the Manager, the Fund nor the 
Agents have independently verified the accuracy or completeness of any such information.



 

  
- 11 - 

 

 

OVERVIEW OF THE STRUCTURE OF THE FUND 

Healthcare Special Opportunities Fund  (the “Fund”) is a closed-ended investment fund established as a trust 
under the laws of the Province of Ontario pursuant to a declaration of trust dated as of June 26, 2015 (the “Declaration 
of Trust”). LDIC Inc. (“LDIC” or the “Manager”) is the trustee and the manager of the Fund and is responsible for 
directing and supervising the affairs of the Fund pursuant to the Declaration of Trust. The Manager provides investment 
advisory services to the Fund. The principal office of the Manager and the Fund is located at The Exchange Tower, 130 
King Street West, Suite 2130, P.O. Box 399, Toronto, Ontario, M5X 1E2.  

The beneficial interest in the net assets of the Fund is divided initially into two classes or units, Class A units 
(the “Class A Units”) and Class U units (“Class U Units”, and together with the Class A Units, the “Units”). The Fund 
is authorized to issue an unlimited number of Units of each class. The Class A Units are denominated in Canadian 
dollars and the Class U Units are denominated in U.S. dollars. The Class U Units will not be listed on a stock exchange, 
but are convertible into Class A Units on a weekly basis. The Class U Units are designed for investors wishing to make 
their investments in U.S. dollars. Additional Units and additional classes of units and other securities may be created in 
the future and shall have the rights, privileges and attributes determined in accordance with the provisions of the 
Declaration of Trust.     

The Fund is not considered to be a mutual fund under the securities legislation each of the provinces of 
Canada. Consequently, the Fund is not subject to the various policies and regulations that apply to mutual funds under 
such legislation. The Fund is subject to the provisions of National Instrument 81-102 Investment Funds (“NI 81-102”) 
applicable to non-redeemable investment funds. 

INVESTMENT OBJECTIVE 

The Fund’s investment objective is to provide holders of Units (“Unitholders”) with long-term total return 
through distributions and capital appreciation of the Fund’s investment portfolio (the “Portfolio”) by investing in equity 
and debt securities of issuers that derive a significant portion of their revenue or earnings from medical and healthcare 
products and/or services. Such issuers may include, but will not be limited to, issuers operating in the following 
healthcare industry sub-sectors: (i) healthcare services, financials and insurance; (ii) healthcare products and 
technology; (iii) healthcare facilities and real estate investment trusts; and (iv) retirement lifestyle, wellness and 
entertainment (collectively, the “Healthcare Issuers”). 

 
INVESTMENT STRATEGIES 

The Fund has been created to invest in an actively managed Portfolio comprised primarily of publicly traded 
issuers and private issuers that derive a significant portion of their revenue or earnings from medical and healthcare 
products and/or services. The Fund will be invested primarily in publicly traded healthcare equity securities (the 
“Public Portfolio”), but may also invest up to 20% of the Fund’s total assets in private equity investments (the 
“Private Portfolio”). It is expected that the Public Portfolio will be comprised of securities of 20 to 30 large, mid and 
small capitalization publicly-listed Healthcare Issuers based in developed markets.  

Canons Park Advisors, Inc. carrying on business as Dalsin Greene Advisors, an investment research boutique 
based in Coto de Caza, California, will act as an industry advisor (the “Industry Advisor”) to the Manager and in such 
capacity will provide the Manager with ongoing analysis regarding the global healthcare sector, including private equity 
investments. The principal office of the Industry Advisor is located at 6 Joliet Drive, Coto de Caza, California 92679 
USA. 

Through the Private Portfolio, the Manager will seek to enhance returns by investing in “late-stage” 
private equity investments in healthcare and healthcare related businesses. “Late-Stage” means an investment in 
a revenue-generating or soon-to-be revenue-generating business that is expected to go public or achieve another 
liquidity event within 12 to 24 months following the initial investment. The goal of the Manager is to provide 
investors with exposure to a limited number of investments in the Private Portfolio that it believes have 
potential for significant upside because the Fund will be investing at “pre-initial public offering” prices. The 
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Fund expects to make Private Portfolio investments at a point where the capital will be used to grow revenues of 
the healthcare business investee company. The healthcare business investee company may then seek to raise 
additional capital in public markets, or in some instances consider a sale of the business to a strategic or 
financial buyer. 

During the term of the Industry Advisor Agreement (as defined below under the heading Organization and 
Management Details of the Fund - Details of the Industry Advisor Agreement), the Fund has the exclusive right of first 
refusal to the initial investment in all future private healthcare opportunities that become available to the Industry 
Advisor and its principals. 

Portfolio Selection Process 

Public Portfolio 

The Manager will select 20 to 30 global Healthcare Issuers with a focus on fundamental analysis. 
Quantitative metrics such as earnings growth, balance sheet, capital allocation, yield, volatility and 
qualitative metrics such as management performance will be used to assess investments. As part of this 
evaluation, the Manager will analyze financial data and other information sources and conduct company interviews and 
site visits. 

The Portfolio will be comprised of securities that are consistent with the investment objective, investment 
strategy and investment restrictions of the Fund including, without limitation, equity securities, preferred shares, fixed 
income securities, and securities convertible or exchangeable into any of the foregoing. 

The following chart illustrates the selection process for the Public Portfolio: 

 
Earnings growth – the Manager anticipates that it will compare a Healthcare Issuer’s earnings growth, both 
over the long-run (5-10 years) and short-run (1-5 years), to other issuers within their sub-sector to identify 
those issuers which are demonstrating outsized and/or consistent growth. The Manager expects that it will 
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compare the earnings growth of the healthcare subsectors to the MSCI World Healthcare Index to identify 
those sub-sectors within the healthcare sector that are demonstrating outsized and/or consistent growth.  

Balance sheet – the Manager expects that it will analyze both the debt to equity and debt to earnings before 
interest, taxes, depreciation, and amortization (EBITDA) ratios as well as cash positions of issuers to 
understand their leverage and liquidity. This would help the Manager determine the risk and opportunity 
profile of companies.  

Capital allocation – the Manager anticipates that it will analyze how management teams of Healthcare Issuers 
allocate capital between growth (organic versus through merger & acquisitions), dividends and share-buy 
backs to determine whether management teams of Healthcare Issuers are allocating capital optimally amongst 
these three options, creating the highest return on equity possible for shareholders. Those issuers that 
demonstrate a better and/or consistent ability to do this would be ranked higher in the universe of securities 
that the Manager monitors and analyzes.  

Yield – the Manager expects that it will analyze an issuer’s dividend growth profile. This would help to 
identify and categorize both mature companies – which are to be invested in for income as opposed to growth - 
as well as rapidly growing companies.    

Volatility – the Manager anticipates that it will analyze the volatility of each position in the universe of 
securities that the Manager monitors. This would be measured by comparing the security’s volatility relative to 
the overall market (beta) over the previous twelve months. In the Public Portfolio, all else being equal, the 
Manager would favour equities with lower beta/volatility. 

Qualitative – the Manager expects to use metrics such as management performance to assess investments. 
Management performance includes consistency and growth of financial performance, equity ownership and 
capital allocation as detailed above.  

Private Portfolio 

The Manager will choose private investments by considering overall conditions in the healthcare industry.  The 
Manager will choose investments by considering both a “top down” approach of evaluating opportunities within the 
sector, and a “bottom up” approach of evaluating companies or assets that may be an investment opportunity.  From a 
“top down” perspective, important factors will include growth in particular sectors, demand for particular healthcare 
services or products, any recent regulatory changes, possible imbalances of supply and demand for certain products or 
services, technological change, and demographic trends.  

In making investments within the private portfolio, the Manager will also be considering specific 
characteristics of a private company or asset.  Financial history and valuation issues are important.  The Manager will 
consider past and present financial performance, revenue trends, margins and balance sheet strength.  The Manager will 
also evaluate management talent, business plans and strategies, and ability of the specific company or asset to grow 
profitably. The Manager will focus upon companies that can grow revenues without the need to achieve major 
discoveries or inventions. The Manager will seek to invest in companies or assets at attractive valuations, with a plan to 
grow profits and revenues. The Manager will seek to make investments in companies that it believes are able to become 
publicly traded in 12 to 24 months, with the expectation that the companies can then become part of the Public 
Portfolio. The Manager will seek to identify companies that can succeed given the demographics and trends affecting 
the entire healthcare industry.  

Benefits of Investment Strategies 

The Manager believes that the benefits to Unitholders of an investment strategy that combines management 
of the Public Portfolio and the Private Portfolio include the following:  
 

(a) combining the Public Portfolio and Private Portfolio provides broader diversification and enhanced 
returns;  
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(b) the Public Portfolio is intended to provide long-term total return through distributions and capital 
appreciation of the Portfolio; and 

(c) the Private Portfolio is intended to enhance returns by capitalizing on the Industry Advisor’s expertise 
and relationships in the healthcare sector.. Investments in companies prior to the stage where they are 
publicly traded offers the potential for higher returns, but also carries more risk than investing in most 
medium and large capitalization public companies. The Fund plans to limit this risk in part by 
investing in companies that it believes will be capable of generating revenues soon after the 
investment by the Fund, and typically will not require drug development or device invention risk to 
create revenue. See “Risk Factors”.  

Initial Portfolio Composition 

The following list of issuers and sector allocations is provided for informational purposes only. Although 
the Portfolio may from time to time include the securities of any of the issuers referred to in the below table, it is 
possible that the Portfolio may not include the securities of any of the foregoing issuers at any time. The actual 
securities included in the Portfolio will be determined by the Manager based on its assessment of market and 
other conditions. 

In keeping with the Fund’s active management strategy, the Portfolio composition will vary over time 
depending on the Manager’s assessment of overall market conditions and outlook. The following charts set forth the 
geographic areas and sectors in which the Manager will invest and the expected initial Portfolio allocation of each 
geographic area and sector if the Fund had existed as of May 22, 2015. The initial Portfolio is expected to be 
allocated 80-100% in the Public Portfolio and 0-20% in the Private Portfolio. The goal of the Private Portfolio, once 
the Fund is in operation for a period of time, is to target investments in private companies that the Manager believes 
will become liquid either by becoming publicly traded or through a disposition within 12 to 24 months following the 
investment .   

 

 
Expected Initial Portfolio Allocation - by Region 
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Expected Initial Portfolio Allocation - by Sub-Sector 

 

 

 

 

 

 

 

 

 

 

 

 

 

As of May 22, 2015, the top 10 issuers, listed alphabetically, which the Manager expects would initially form 
part of the Portfolio are as follows: 

Name Ticker Symbol Market Capitalization  
(U.S.$, in millions)

Current Yield 

Aetna Inc AET 39,819 0.88% 
Allianz SE ALV 69,395 4.51% 
CVS Health Corp. CVS 114,739 1.38% 
HCP, Inc. HCP 18,359 5.68% 

Healthcare Trust of America, Inc. HTA 3,150 4.61% 
Medtronic plc MDT 112,054 1.55% 

Procter & Gamble Co/The PG 219,392 3.28% 

Roche Holding AG RHHBY 253,800 2.72% 

Sanofi S.A. SNY 132,135 3.20% 

Ventas, Inc. VTR 22,824 4.58% 
 

Leverage 

Following the closing of the offering of Units (the “Offering”), the Fund intends to enter into a loan facility 
(the “Loan Facility”) with one or more Canadian chartered banks or affiliates thereof (the “Lender”). The Lender will 
be at arm’s length to the Fund and the Manager and their respective affiliates and associates but may be affiliated with 
one of the Agents. 

The Loan Facility will permit the Fund to borrow an amount not exceeding 20% of the total assets of the Fund, 
which borrowing may be used for various purposes, including purchasing additional securities for the Portfolio and 
maintaining liquidity. The interest rates, fees and expenses under the Loan Facility will be typical of credit facilities of 
this nature and the Fund expects that the Lender will require the Fund to provide a security interest in favour of the 
Lender over the assets of the Fund to secure such borrowings. The Manager does not initially intend to borrow on 
behalf of the Fund. The Fund will monitor its use of leverage and, based on factors such as changes in interest rates, the 
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Manager’s economic outlook and the composition of the Portfolio, the Fund may from time to time alter the amount of 
leverage it employs. The maximum amount of leverage that the Fund could employ through the Loan Facility is 1.2:1. 

 The Loan Facility will contain provisions to the effect that in the event of a default under the Loan, the 
Lender’s recourse will be limited solely to the assets of the Fund. Such provisions are intended to ensure that 
Unitholders will not be liable for the obligations of the Fund under the Loan Facility. Other than borrowing by the Fund 
under the Loan Facility, the Fund does not contemplate engaging in other borrowings. 

See “Risk Factors – Use of Leverage by the Fund” and See “Risk Factors – Availability of Leverage”. 
 

Investment in Other Investment Funds 

The Fund is permitted to invest in other investment funds provided such investments otherwise comply 
with applicable law and the Fund’s investment strategy and investment restrictions. In accordance with 
applicable securities legislation, including NI 81-102, and as an alternative to or in conjunction with investing in 
and holding securities directly, the Manager may also invest in one or more other investment funds, including 
other investment funds managed by the Manager (each, an “Other Fund”). The Fund’s allocation to 
investments in Other Funds, if any, will vary from time to time depending upon the size of the Portfolio, the 
relative size and liquidity of the investment fund, and the ability of the Manager to identify appropriate 
investment funds that are consistent with the Fund’s investment objectives and strategies. 

Currency Hedging 

The Portfolio will include securities which are denominated in currencies other than the Canadian dollar (any 
such currencies being “foreign currencies”) and, accordingly, the Fund will be exposed to foreign currency risk. The 
Manager, on behalf of the Fund, does not initially intend to hedge its exposure to foreign currencies back to the 
Canadian dollar; however it may hedge all or part of such foreign currency exposure from time to time. The decision as 
to whether the Fund’s exposure to foreign currencies will be hedged back to the Canadian dollar, and the amount of 
such exposure to be hedged, will depend on such factors as prevailing exchange rates, the Manager’s economic outlook 
for the healthcare sector in Canada and globally and a comparison of the costs associated with such hedging 
transactions against the benefits expected to be obtained therefrom. See “Risk Factors – Foreign Currency Exposure” 
and “Risk Factors – Hedging Risks”. 

Short Selling 

Short selling will be used in the Portfolio for hedging and non-hedging to the extent the Manager believes it is 
necessary to reduce overall Portfolio risk and for investment purposes. The degree of short selling will depend on the 
Manager’s assessment of market conditions. The Manager may sell short securities of companies or governments or use 
derivatives to obtain short exposure in the Portfolio. The Manager will manage the relative long and short positions in 
the Portfolio to ensure that the absolute value of all short positions will not exceed 10% of the net asset value (“NAV”) 
of the Fund on a daily marked-to-market basis. This 10% limit, however, does not apply to short sales of securities or 
short positions maintained by the Fund for the purposes of hedging (as defined in NI 81-102). The Fund may engage in 
short selling, as permitted by securities laws, and may do so as a complement to the Fund’s investment strategy and in 
circumstances where the Manager expects that the securities of an issuer will decrease in market value. In a short sale 
the Fund borrows securities from a lender and sells them in the open market. The Fund must repurchase the securities at 
a later date in order to return them to the lender. In the interim, the proceeds from the short sale are deposited with the 
lender and the Fund pays interest to the lender on the borrowed securities. If the value of the securities declines between 
the time of the initial short sale and the time it repurchases and returns the securities, the Fund makes a profit for the 
difference (less any interest paid by the Fund to the lender). If the price of the borrowed securities rises, however, a loss 
to the Fund results. There are risks associated with short selling, namely that the borrowed securities will rise in value 
or not decline enough to cover the Fund’s borrowing costs. The Fund may also experience difficulties in repurchasing 
the borrowed securities if a liquid market for the securities does not exist. See “Risk Factors – Risks of Short Sales and 
Margin Purchases”. 
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Use of Derivative Instruments 

Subject to the Fund’s investment restrictions, the Fund may invest in or use derivative instruments for hedging 
purposes consistent with its investment objective. The Fund’s use of derivatives for hedging purposes is not otherwise 
subject to any limitations. For example, the Fund may use derivatives for hedging purposes with the intention of 
offsetting or reducing risks, such as currency value fluctuations, stock market risks and interest rate changes, associated 
with an investment or group of investments. 

Subject to the Fund’s investment restrictions, the Fund may also invest in or use derivative instruments for 
non-hedging purposes consistent with its investment objective to a maximum of 10% of the NAV of the Fund. While 
the Fund does not currently intend to invest in or use derivative instruments for non-hedging purposes, in the event the 
Fund elects to do so, it will purchase or sell put or call options on some or all of the securities comprising the Portfolio 
as described below. A call option provides the holder the right (but not the obligation) to purchase an underlying asset 
at a specified price (the strike price), for a certain period of time. A put option gives the holder the right to sell an 
underlying asset at a specified price (the strike price). The Fund may also write covered call options on some or all of 
the securities comprising the Portfolio. The holder of a covered call option purchased from the Fund will have the 
option, exercisable during a specific time period or at expiry, to purchase the securities underlying the option from the 
Fund at the exercise price per security determined at the time of writing the call option. In addition, the Fund may from 
time to time engage in writing cash covered put options based on a portion of the Fund’s assets held in cash, cash 
equivalents and cash cover. The Fund may utilize such cash, cash equivalents and cash cover to provide cover in respect 
of the writing of cash covered put options, which are intended to generate additional returns and to reduce the net cost 
of acquiring the securities subject to the cash covered put options. The holder of a put option purchased from the Fund 
will have the option, exercisable during a specific time period or at expiry, to sell the securities underlying the option to 
the Fund at the exercise price per security. See “Risk Factors – Use of Derivative Instruments”. 

Securities Lending 

In order to generate additional returns, the Manager may lend securities included in the Portfolio to securities 
borrowers acceptable to the Fund pursuant to the terms of a securities lending agreement between the Fund and such 
borrower (each a “Securities Lending Agreement”). Under a Securities Lending Agreement (i) the borrower will pay 
to the Fund a negotiated securities lending fee and will make compensation payments to the Fund equal to any 
distributions received by the borrower on the securities borrowed, (ii) the securities loans must qualify as “securities 
lending arrangements” for the purposes of the Tax Act, and (iii) the Fund will receive collateral security. The terms of 
each Securities Lending Agreement will comply with the conditions for securities lending transactions set out in section 
2.12 of NI 81-102. See “Risk Factors – Securities Lending”. 

OVERVIEW OF THE SECTOR IN WHICH THE FUND INVESTS 

The Manager believes that the global healthcare sector offers investors an opportunity to invest in 
sub-sectors of the healthcare industry that are expected to benefit from increased demand for healthcare services as a 
result of innovation, the expected increase in the global population of seniors, increasing living standards and 
industry growth worldwide. According to the World Health Organization, the global population over the age of 65 is 
expected to nearly triple from 524 million in 2010 to 1.5 billion by 2050, leading to increased demand for healthcare 
related products and services. The Manager believes global healthcare securities will provide investors with a 
source of long-term total return through distributions and capital appreciation. 

The Industry Advisor believes that there numerous opportunities for companies to succeed and grow in the 
U.S. healthcare industry. Increased demand for services is caused by aging populations, increased need to control 
chronic disease, and increasing numbers of insured patients seeking treatment. In addition, the industry is highly 
fragmented, which creates numerous acquisition opportunities. In addition, changes in regulations create challenges, but 
also opportunities for small companies that can be a driving force to contain high costs imposed on the healthcare 
system by large established companies.  Additional opportunities in the industry may be presented by the need to 
manage and secure confidential patient information, control costs by using less expensive facilities or providers, or 
placing a greater emphasis on prevention or understanding comprehensive patient needs. 
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The Manager believes that in the near term, the growth in the aging population in the United States and 
globally will continue to influence demand for numerous healthcare services.  In addition, those paying for healthcare 
services, whether governmental entities, private insurers, or patients, will continue to strive to get more healthcare 
benefits per dollar spent.  Products and services that lower overall healthcare costs to payors may have an advantage in 
the market. Technology may create opportunities to lower treatment costs and reduce inefficiency for the provider and 
the patient. The aging population may demand additional retirement and wellness services, particularly those that can 
accommodate individuals suffering from one or more chronic condition. Aging populations may also demand more 
products that can prevent disease, with wellness opportunities ranging from healthier foods to lifestyle and fitness 
products and services. The need to manage data efficiently, securely and in compliance with existing and new 
regulatory requirements may create investment opportunities for emerging companies. Changes in health insurance may 
create financial burdens and benefits upon service providers and patients, creating opportunities for companies to 
succeed by providing superior billing services that accelerate cash flow, or by offering financing opportunities.  

The following is an overview of the healthcare sector and the four sub-sectors in which the Fund intends to 
invest. 

The Healthcare Sector 

The global healthcare sector is comprised of companies that provide medical and healthcare goods and 
services.  There are four sub-sectors in which this Fund will invest:  

2. Healthcare services, financials and insurance. This sub-sector includes benefits management, 
pharma management services, pharmacies, drug distributors, healthcare insurance companies, health 
maintenance organizations, health management and consulting, contract research organizations and 
distributors, and health related transportation. 

3. Healthcare products and technology. Healthcare products and technology companies 
manufacture devices used to diagnose, monitor and treat medical conditions or improve the 
quality of healthcare and healthcare services. This also includes pharmaceutical companies which 
are involved in drug development and production. 

4. Healthcare facilities and real estate investment trusts (REITS). This includes private hospitals, 
surgical centres, acute care centres, healthcare-focused real estate and rehabilitation centres. 

5. Retirement lifestyle, wellness and entertainment. This includes travel, fitness services, 
cosmetics, preventative care, nutrition, weight management, holistic care and consumer 
discretionary. 

Demographic and Economic Drivers 

The Manager believes that there are four key demographic and economic factors that will drive the 
performance of the healthcare sector in the future: 

6. Innovation. Technological innovations in digital applications to health products and services will 
result in new and improved opportunities in new and existing markets. This includes home health 
monitoring and personal health markets for information. 

7. Global aging populations. As people age, there tends to be a significant increase in the amounts 
they spend on healthcare.  

8. Increasing living standards. In emerging markets, the proportion of income spent on healthcare 
increases as income levels rise. This results in growing demand for better healthcare, services and 
medicines.  

9. Industry growth worldwide. Economic growth, regulatory reform and increasing insurance 
coverage are expected to lead to higher healthcare spending.  
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Innovation  

Over the last decade, investments in technology have led to innovative breakthroughs in the healthcare sector. 
According to Deloitte’s Health Care and Life Sciences Predictions 2020, “for many countries health care data has 
become a national infrastructure priority and attracts significant funding (similar to the building of highways in the US 
in the 1950’s)”. As a result, many new healthcare markets have emerged and existing markets have gained important 
efficiencies and discoveries. As the population is living longer with multiple chronic diseases, health systems are 
increasingly looking to improve service and save on costs. One major trend in healthcare delivery is the digital 
revolution which has led major consumer technology companies to focus on personal health markets for information. 
Another important technological focus has been on the delivery and monitoring of healthcare in the home. American 
hospitals face fines for re-admission of discharged patients further accelerating the trend to care in the home and home 
monitoring. 

Global Aging Populations 

The world is on the brink of a significant demographic transition. Since the beginning of recorded history, 
children under the age of five have outnumbered their elders. According to the United Nations, by 2016, the number of 
people aged 65 or older will outnumber young children. 
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According to the World Bank, the number of people aged 65 or older is expected to grow from an estimated 
524 million in 2010 to nearly 1.5 billion in 2050, representing 16% of the world’s population. As can be seen in the 
chart below, although more developed countries have the oldest population profiles, the vast majority of older people - 
and the most rapidly aging populations - are in less developed countries.  

  Source: World Health Organization, Global Health & Aging, 2011 

An aging population contributes significantly to the cost of healthcare. According to the Centers for 
Medicare and Medicaid Services, the cost of healthcare in the U.S. for an individual 65 years of age is 
approximately three times more than an individual age 18 to 44. A key reason for this increase is the rising burden 
of chronic disease with age. As the chart below illustrates, the percentage of the population living with chronic 
conditions dramatically increases over the age of 65.  

  Source: US Department of Health & Human Services 
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Increased Living Standards 

As nations develop and per capita income grows so too do healthcare expenditures. As can be seen in the chart 
below the U.S., a developed nation, spends nearly 20 times more on healthcare per capita than China.  

 

Two of the world’s most populous nations, China and India, with 2.7 billion of the world’s 7 billion people, 
are experiencing rapid growth in healthcare spending. Deloitte estimates in its Global Health Outlook 2015 that health 
spending growth at 17% per annum in India and 12.5% percent per annum in China for the period 2014-2018. Many 
other developing nations are exhibiting the same pattern of healthcare spending growth.  

Industry Growth Worldwide 

According to Deloitte’s Global Health Outlook 2015, Healthcare spending has been growing worldwide, 
now accounting for nearly 10% of global GDP and is expected to grow by an average of 5.3% per year from 2015 to 
2017.  
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Increasing insurance coverage driven by regulatory reform and population and economic growth are 
expected to lead to higher healthcare spending:  

 the Affordable Care Act in the United States is expected to increase the number of people who have health 
insurance by 20 million in 2015 and 25 million in each of the subsequent years through to 2024, according 
to the US Congressional Budget Office.  
 

 the Mental Health Parity and Addiction Equity Act of 2008 in the United States mandates that insurance 
providers cover mental health services at the same level as they do for physical services. According to the 
American Psychological  Association, this will benefit over 113 million Americans.  
 

 China is expected to provide affordable medical care for their entire population by 2020, according to 
the World Health Organization.  
 

 India, as noted by Deloitte has the highest rate of health expenditure growth at 17% per annum from 2014-
2018.  

 
The Healthcare Sector 

Over the last decade, the healthcare sector has outperformed all sub-sectors of the MSCI World Index both 
cumulatively and on an annualized basis. The healthcare sector has had positive returns since 2004 with one 
exception during the 2008 financial crises where. Despite having a negative return that year, it was the top 
performing sub-sector in the MSCI World Index. The healthcare sector is considered a defensive sector as many of 
the products and services are considered essential.  

The information below is provided for illustrative purposes only and should not be construed as a 
proxy or a forecast or projection of the Fund’s performance. Returns for the MSCI World Health Care Index 
and the other indices described below, as applicable, will be different than those of the Fund due to a number 
of factors that include, but are not limited to, fees and expenses of the Fund, taxes, use of leverage, the ability 
to invest in the Private Portfolio and the risks associated with investing in the Fund. 
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Source: Bloomberg from January 31, 1996  to March 31, 2015. 

 

 

 

 

 

 

 

 

 

MSCI World Index Cumulative Total Returns 

Index 1 Year 3 Year 5 Year 10 Year 
MSCI World 6.70% 44.09% 66.58% 98.66% 
MSCI World Health Care 19.20% 93.94% 133.66% 186.45% 
MSCI World Consumer Staples 6.83% 45.41% 85.78% 177.81% 
MSCI World Energy -15.90% 0.75% 19.77% 67.54% 
MSCI World Information Technology 16.77% 45.80% 82.95% 132.63% 
MSCI World Consumer Discretionary 13.07% 64.49% 117.23% 139.85% 
MSCI World Utilities 1.93% 27.47% 31.87% 82.52% 
MSCI World Industrials 3.38% 42.92% 68.02% 106.47% 
MSCI World Materials -4.49% 2.72% 8.39% 84.23% 
MSCI World Telecommunication Services 1.75% 42.48% 70.53% 101.92% 
MSCI World Financials 4.07% 48.24% 44.89% 25.06% 
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Source: Bloomberg from January 31, 1996  to March 31, 2015. 

Sector Performance 

Earnings Growth Outpacing the Broader Index 

According to Bloomberg, since 2010, the MSCI World Health Care Index has outperformed the MSCI World 
Index on an earnings per share growth basis. The Manager believes this will continue as the healthcare sector grows at a 
faster pace than global GDP and companies focus on cost cutting and innovation.  

Strong Merger & Acquisition Activity 

In 2014, according to Raymond James’ Healthcare Research, 2015 Outlook & Top Ideas, healthcare merger & 
acquisition volume accelerated. There were 65 acquisitions that were greater than $500 million in value in 2014. This is 
up from an average of 45 deals per year during the 2011-2013 period. Further, the average M&A deal size has nearly 
doubled in 2014 from 2013. The Manager believes that M&A activity will continue to increase as companies seek to 

MSCI World Index Annualized Total Returns 

Index 1 Year 3 Year 5 Year 10 Year 
MSCI World  6.70% 12.94% 10.74% 7.10% 
MSCI World Health Care 21.52% 24.68% 18.49% 11.09% 
MSCI World Consumer Staples 10.00% 13.28% 13.18% 10.75% 
MSCI World Energy -15.90% 0.25% 3.67% 5.29% 
MSCI World Information Technology 16.77% 13.38% 12.83% 8.80% 
MSCI World Consumer Discretionary 13.07% 18.03% 16.77% 9.14% 
MSCI World Utilities 1.93% 8.42% 5.69% 6.20% 
MSCI World Industrials 3.38% 12.63% 10.93% 7.52% 
MSCI World Materials -4.49% 0.90% 1.62% 6.30% 
MSCI World Telecommunication Services 1.75% 12.51% 11.26% 7.28% 
MSCI World Financials 4.07% 14.01% 7.69% 2.26% 
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expand into new geographies, diversify their product offering, become more vertically integrated, innovate and 
rationalize costs.  

The chart below illustrates healthcare merger & acquisition deal volume and size from 2009 to 2014. 

    Source: Raymond James’ Healthcare Research, 2015 Outlook & Top Ideas 

The Manager believes that merger and acquisition activity is an important indicator of sector strength. The 
Manager believes that it indicates companies have strong balance sheets with large cash reserves and/or strong access to 
capital and that management teams have a positive outlook for the sector. Consolidation brings strength through 
scalability and allows companies to position their operations for strategic revenue and earnings growth. Mergers and 
acquisitions in the healthcare sector have been particularly strong in the last few years as noted which increases the 
Manager’s confidence in this sector. 

INVESTMENT RESTRICTIONS 

The Fund cannot engage in any undertaking other than the investment of its assets in accordance with its 
investment objective and strategy and in compliance with the investment restrictions set out in NI 81-102 that are 
applicable to non-redeemable investment funds from time to time, subject to any exemption therefrom obtained by the 
Fund. In addition, the Fund shall be subject to the following investment restrictions pursuant to which: 

(a) the Fund will invest a minimum of 80% of the total assets of the Fund, excluding cash and cash 
equivalents, in Healthcare Issuers, except during the initial investment period; 

(b) the Fund will not have more than 10% of its total assets comprised of securities of any single issuer 
other than securities issued or guaranteed by the Government of Canada or a province or territory 
thereof or securities issued or guaranteed by the U.S. Government or its agencies and 
instrumentalities; 

(c) the Fund will not have more than 20% of the total assets of the Fund comprised of securities of 
private issuers (“Private Securities”); 

(d) the Fund will not own more than 10% of any class of voting or equity securities of any one issuer or 
purchase the securities of an issuer for the purpose of exercising control or direction over, or to 
become involved in the management of, any issuer, subject to the Fund obtaining an exemption from 
the investment restrictions contained in section 2.2 of NI 81-102; 

(e) the Fund will not borrow an amount exceeding 20% of the total assets of the Fund or guarantee the 
obligations of any person other than the Manager, and then only in respect of the activities of the 
Fund; 
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(f) the Fund will not invest in or use derivative instruments other than: (i) for hedging purposes in a 
manner consistent with its investment objective, or (ii) for non-hedging purposes in a manner 
consistent with its investment objective to a maximum of 10% of the NAV of the Fund; 

(g) the Fund will ensure that the absolute value of all short positions will not exceed 10% of the NAV of 
the Fund on a daily marked-to-market basis. This 10% limit, however, does not apply to short sales of 
securities or short positions maintained by the Fund for the purposes of hedging (as defined in NI 81-
102);  

(h) the Fund will not make or hold any investment or undertake any activity that would result in the Fund 
failing to qualify as a “mutual fund trust” within the meaning of the Tax Act;  

(i) the Fund will not: 

(i) hold “securities” of a “subject entity”, other than a “portfolio investment entity” 
(each as defined in the SIFT Rules, as defined below under “Income Tax 
Considerations”), if, together with all of the securities that the Fund holds of entities 
affiliated with the particular subject entity, such securities have a total fair market 
value that is greater than 50% of the equity value of the Fund for the purposes of the 
Tax Act; 

(ii) acquire any property that is a “Canadian real, immovable or resource property” for 
purposes of the Tax Act if at any time in the taxation year the total fair market value 
of such property held by the Fund is greater than 50% of the equity value of the 
Fund for the purposes of the Tax Act; and 

(iii) hold property that the Fund, or a person or partnership with whom the Fund does 
not deal at arm’s length, uses at that time in the course of a business carried on in 
Canada; 

(j) the Fund will not invest in or hold (i) securities of or an interest in any non-resident entity, an interest 
in or a right or option to acquire such property, or an interest in a partnership which holds any such 
property if the Fund (or the partnership) would be required to include any significant amounts in 
income pursuant to section 94.1 of the Tax Act, (ii) any interest in a non-resident trust other than an 
“exempt foreign trust” for the purposes of section 94 of the Tax Act, or (iii) an interest in a trust (or a 
partnership which holds such an interest) which would require the Fund (or the partnership) to report 
income in connection with such interest pursuant to section 94.2 of the Tax Act; 

(k) the Fund will not invest in any security that is a “tax shelter investment” within the meaning of 
section 143.2 of the Tax Act;  

(l) the Fund will not make or hold any investment that would be “taxable Canadian property” of the 
Fund (as such term is defined in the Tax Act (if the definition were read without reference to 
paragraph (b) thereof)), if it would result in more than 10% of the Fund’s property consisting of such 
property;  

(m) with the exception of securities of the Fund’s own issue, the Fund will not purchase securities from, 
sell securities to, or otherwise contract for the acquisition or disposition of securities with the 
Manager or any of its affiliates, officers,  directors or shareholders of the Manager, with any person, 
trust, firm or corporation managed by the Manager or any of its affiliates or with 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, with respect to any such purchase or sale of securities, the purchase price 
approximates the prevailing market price and such transaction is otherwise in accordance with 
applicable laws;  
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(n) the Fund will not engage in securities lending that does not constitute a “securities lending 
arrangement” for purposes of the Tax Act; and  

(o) the Fund will not enter into any arrangement where the result is a dividend rental arrangement for 
purposes of the Tax Act (including any amendments to such definition). 

The Fund will not be considered to have breached the investment restrictions set forth above and will not be 
required to dispose of any security in the Portfolio as a result of redemptions or later changes to the value of such 
security, the Portfolio or the total assets of the Fund as a whole (except for the restrictions in paragraphs (h) to (l) above 
which must be complied with at all times and which may necessitate the sale of Portfolio securities from time to time) 
so long as any percentage restriction on investment or use of assets set forth above was adhered to at the time of 
purchase. If the Fund receives from an issuer subscription rights to purchase Portfolio securities of that issuer, and if the 
Fund exercises those subscription rights at a time when the Fund’s holdings of Portfolio securities of that issuer would 
otherwise exceed the limits set forth above, the exercise of those rights will not constitute a violation of the investment 
restrictions if, prior to the receipt of Portfolio securities on exercise of those rights, the Fund has sold at least as many 
Portfolio securities of the same class and value as would result in the Fund complying with the restriction. 

Unitholder approval is required to change the investment objective or investment restrictions of the Fund. See 
“Unitholder Matters – Matters Requiring Unitholder Approval”. 

FEES AND EXPENSES 

Fees and Expenses Payable by the Fund 

Initial Expenses 

The expenses of the Offering (including the costs of creating and organizing the Fund, the costs of printing and 
preparing this prospectus, legal expenses of the Fund, marketing expenses, certain expenses incurred by the Agents and 
certain other expenses) will, together with the Agents’ fees, be paid from the gross proceeds of the Offering. The initial 
expenses (excluding the Agents’ fees) are estimated to be $600,000 and are subject to a maximum of 1.5% of the gross 
proceeds of the Offering. 

Management Fee 

The Manager is entitled to be paid a management fee (the “Management Fee”) by the Fund at an annual rate 
of 1.25% of the NAV of the Fund, plus applicable taxes, provided that the management fee payable to the Manager 
shall not be paid in respect assets of the Fund invested in the securities of any investment funds (including mutual 
funds) managed by the Manager or an affiliate of the Manager. The Management Fee payable to the Manager will be 
calculated and accrue daily and be payable monthly in arrears based on the average NAV for that month. The 
Management Fee will be paid in cash.  

Pursuant to the Declaration of Trust, the Manager is responsible for all investment decisions of the Fund in 
accordance with the investment objective, strategies and restrictions and for arranging for the execution of all portfolio 
transactions, and for managing and administering the day-to-day business and affairs of the Fund. The Manager’s duties 
include, without limitation: authorizing the payment of operating expenses incurred on behalf of the Fund; preparing 
financial statements and financial and accounting information as required by the Fund; ensuring that Unitholders are 
provided with financial statements (including semi-annual and annual financial statements) and other reports as are 
required by applicable law from time to time; ensuring that the Fund complies with regulatory requirements and 
applicable stock exchange listing requirements; preparing or causing to be prepared the reports of the Fund to 
Unitholders and the Canadian securities regulatory authorities; as applicable, determining the timing and amount of 
distributions to be made by the Fund; and negotiating contractual agreements with third party providers of services, 
including registrars, transfer agents, auditors and printers. The Manager will also monitor the Fund’s investment 
strategy and ensure compliance with the Fund’s investment restrictions. 
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Pursuant to the terms of the Industry Advisor Agreement (as defined under “Organization and Management 
Details of the Fund – Details of the Industry Advisor Agreement”), the Manager, and not the Fund, will compensate the 
Industry Advisor. 

Performance Fee 

The Manager will receive a performance fee (the “Performance Fee”) from the Fund in respect of investments in the 
Private Portfolio including, for the purpose of calculating the Performance Fee, securities of private issuers in the 
Private Portfolio that have become publicly traded and public securities received on the disposition of securities of a 
private issuer in the Private Portfolio.  The amount of the Performance Fee shall be determined as of the date of 
disposition (the “Determination Date”) for cash proceeds for each  such investment. The Performance Fee  in respect 
of each investment will be equal to 20% of the amount by which the cash proceeds of disposition exceed 106% of the 
Threshold Amount (as defined below) calculated on a cumulative annual basis plus applicable taxes. Where an 
investment is held for a portion of any year, the calculation of the required 106% return for that year is made on a 
partial year basis.  

The Performance Fee shall be calculated and accrue daily and be paid upon each Determination Date; however, no 
Performance Fee shall be paid in respect of any dispositions of securities of private issuers in the Private Portfolio 
unless on the Determination Date the proceeds of disposition of the investment exceed 107% of the original book value 
of the investment (the “Threshold Amount”). 

Operating Expenses of the Fund 

The Fund will pay for all expenses incurred in connection with the operation and management of the Fund. In 
addition to the fees and expenses referenced elsewhere in this prospectus, it is expected that these expenses will include, 
without limitation: (a) financial reporting costs, and mailing and printing expenses for periodic reports to Unitholders 
and other Unitholder communications including marketing and advertising expenses; (b) any taxes payable by the Fund; 
(c) fees (if any) payable to the Trustee for acting as trustee of the Fund; (d) fees payable to the Fund’s custodian; (e) 
fees payable to the Fund’s valuation agent; (f) fees payable to the registrar and transfer agent and for the Units for 
performing certain financial, record-keeping, Unitholder reporting and general administrative services; (g) costs and 
fees payable to any agent, legal counsel, actuary, valuation agent, technical consultant, accountant and auditor of the 
Fund and costs and expenses payable to any investment advisor or investment counsel; (h) ongoing regulatory filing 
fees, stock exchange fees, listing fees and other fees; (i) any expenses incurred by the Fund in connection with any legal 
proceedings in which the Manager participates on behalf of the Fund or any other acts of the Manager in connection 
with the protection of the Fund property or of any investment included therein; (j) the fees and other expenses of 
members of the Independent Review Committee (as defined under “Organization and Management Details of the Fund 
– Independent Review Committee”), as well as premiums for insurance coverage for such members of the Independent 
Review Committee and for directors and officers of the Manager, which fees will be paid on a pro rata basis by the 
Fund and other applicable investment funds managed by the Manager and, in the case of the Independent Review 
Committee, of which the same individuals form the independent review committee; (k) any expenditures which may be 
incurred upon the termination of the Fund; (l) consulting fees including website maintenance costs and expenses 
associated with the preparation of tax filings; and (m) other administrative expenses, including the expenses of the 
Manager and the Industry Advisor. The aggregate annual amount of these fees and expenses is estimated to be 
$200,000 per annum. The Fund also will be responsible for all commissions and other costs of securities transactions, 
debt service and costs relating to borrowings by the Fund, including under the Loan Facility, and any extraordinary 
expenses which it may incur from time to time. 

Fees and Expenses Payable by Unitholders 

Redemption Expenses 

Any expenses associated with the redemption of Units incurred by the Fund, including expenses associated 
with the preparation and delivery of redemption notices and expenses associated with the selling of Portfolio securities 
to fund such redemption, will be paid by of the Unitholder exercising the redemption privilege. See “Redemptions of 
Units”. 



 

  
- 29 - 

 

 

In connection with the redemption of Units, any costs associated with the redemption, or, if the Manager 
determines that it is not practicable or necessary for the Fund to sell Portfolio securities to fund such redemption, then 
the aggregate of all brokerage fees, commissions and other transaction costs that the Manager estimates would have 
resulted from such a sale, will be deducted by the Fund from the applicable redemption price payable to the Unitholder 
exercising the redemption privilege. The amount of any such redemption costs will depend on the circumstances at the 
time of the redemption, including the NAV, the number of Units surrendered for redemption, the available cash of the 
Fund, the interest rate under any leverage facility entered into by the Fund, the current market price of the securities of 
each issuer included in the Public Portfolio at the time of the redemption and the actual or estimated brokerage fees, 
commissions and other transaction costs as set out above. As a result of the foregoing variables, the amount of 
redemption costs payable by a Unitholder upon the redemption of Units may vary from time to time. 

RISK FACTORS 

An investment in the Fund involves risks. Certain risk factors relating to the Fund and the Units are described 
below. Additional risks and uncertainties not currently known to the Manager or Industry Advisor, or that are currently 
considered immaterial, may also impair the operations of the Fund. An investment in the Fund is appropriate only for 
investors who have the capacity to absorb a loss on their investment and who can withstand the effect of potentially 
having no distribution being paid in any period. As the value of the Units of the Fund will be based upon the value of 
the Portfolio, risks relating to the Portfolio will affect investors in the Fund. In addition to the conditions set out 
elsewhere in this prospectus, the following are certain risk factors and considerations related to the Fund which 
prospective investors should consider before purchasing Units: 

No Assurances on Achieving Investment Objective 

There is no assurance that the Fund will be able to achieve its investment objective. Furthermore, there is no 
assurance that the Fund will be able to pay distributions in the short or long term, nor is there any assurance that the 
NAV will appreciate or be preserved. Changes in the weightings of securities held by the Fund in the Portfolio resulting 
from stock price movements can affect the overall yield to Unitholders. 

Loss of Investment  

Investment in the Fund carries with it the possibility that the investor will experience an investment loss or that 
no distribution will be made at any time. 

No Guaranteed Return 

There is no guarantee that an investment in the Fund will earn any positive return in the short or long term. 

Equity Securities Risk 

Equity securities such as common shares or units of income trusts give the holder part ownership in the issuer. 
The value of an equity security changes with the fortunes of the issuer that issued it. General market conditions and the 
health of the economy as a whole can also affect equity prices. Further continued volatility or illiquidity could impair 
materially the profitability of these issuers. 

The Fund will be subject to the risks inherent in investments in equity securities, including the risk that the 
financial condition of the issuers in which the Fund invests may become impaired or that the general condition of the 
stock markets may deteriorate. Equity securities are susceptible to general stock market fluctuations and to volatile 
increases and decreases in value as market confidence in, and perceptions of, the issuers change. In addition, issuers of 
equity securities may reduce or eliminate dividends. 

Illiquid Securities and Private Securities 

There is no assurance that an adequate market will exist for the securities held in the Portfolio, including 
Private Securities. The Fund cannot predict whether the securities held by it will trade at a discount to, a premium to, or 
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at their fair value, if applicable. If the market for a specific security is particularly illiquid, the Fund may be unable to 
dispose of such securities or may be unable to dispose of such securities at an acceptable price. In addition, if the 
Manager is unable, or determines that it is inappropriate, to dispose of some or all of the securities held in the Portfolio 
prior to the date of the termination of the Fund, Unitholders may, subject to applicable laws, receive distributions of 
Portfolio securities in specie for which there may be an illiquid market or which may be subject to resale restrictions of 
indefinite duration. 

Up to 20% of the Fund’s total assets may be invested in Private Securities. The Fund’s Private Securities will 
typically be held in companies that are small in size, and are therefore subject to greater risk based upon economic and 
regulatory changes.  There is generally little or no publicly available information about such businesses, and the 
Manager must rely on the diligence of its employees and consultants to obtain the information necessary for its decision 
to invest in them. There can be no assurance that such diligence efforts will uncover all material information about 
these privately held businesses. 

Investments in small companies may be riskier, more volatile and more vulnerable to economic, market and 
industry changes than investments in larger, more established companies. As a result, company valuations and share 
price changes may be more sudden or erratic than the prices of other equity securities, especially over the short term.  
Smaller companies may have more difficulty retaining qualified management or financing their business plans.  They 
may not be able to raise debt or equity capital. Even when equity capital is available, investors are subjected to dilution 
risks. Smaller companies may have difficulty managing growth or be unable to implement their business strategy.  
Regulatory compliance costs may be more burdensome on small companies.  

The valuation of the securities of private companies is not based upon a liquid market, and valuations of these 
securities may be substantially higher or lower than the valuation of the securities when and if they are traded in the 
public market.  Therefore, the NAV of the Private Portfolio, and the Fund as a whole, may change substantially when 
such Private Securities become traded in the public market.  

There can be no assurance that a public market will develop for any of the Private Securities or that the Fund 
will otherwise be able to realize a return of capital on the sale of such investments. 

Fluctuations in Value of Securities Underlying Portfolio 

The value of the Units will vary according to the value of the securities of the Healthcare Issuers included in 
the Portfolio, which will depend, in part, upon the performance of such Healthcare Issuers. The performance of the 
Healthcare Issuers included in the Portfolio will be influenced by a number of factors which are not within the control 
of the Fund or the Manager, including materials and other commodity prices, operational risks relating to the specific 
business activities of the Healthcare Issuers, industry competition, uncertainty and costs of funding capital projects, 
development of new technology, protection of intellectual property, risks relating to infringement of third party 
intellectual property, interest rates, exchange rates, environmental, health and safety risks, political and economic risks, 
issues relating to government regulation and risks relating to operating in foreign jurisdictions. 

Fluctuations in Net Asset Value 

The NAV per Unit and the funds available for distribution will vary according, among other things, to the 
value of the Portfolio securities acquired by the Fund and any dividends, distributions and net realized capital gains paid 
thereon. Fluctuations in the market values of the securities comprising the Portfolio and fluctuations in the NAV per 
Unit may occur for a number of reasons beyond the control of the Manager and the Fund including factors that affect 
capital markets generally such as general economic and political conditions and factors unique to each issuer included 
in the Portfolio, such as changes in management, changes in strategic direction, achievement of strategic goals, mergers, 
acquisitions and divestitures, changes in distribution policies and other events that may affect the value of its securities. 
Some global economies have recently experienced a recession or diminished growth. No assurance can be given that 
such conditions will not continue or re-emerge, which may adversely affect the issuers in which the Fund from time to 
time may invest and the value of their securities included in the Portfolio. 
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Risk Related to Healthcare Issuers 

The Portfolio may be susceptible to factors affecting the healthcare and technology related industries and to 
greater risk and market fluctuations that an investment in a broader range of portfolio securities covering different 
economic sectors. Healthcare, technology, and technology related industries may also be subject to greater government 
regulation than many other industries. Accordingly, changes in government policies and the need for regulatory 
approvals may have a materially adverse affect on these industries. Additionally, these companies may be subject to 
risks of developing technologies, competitive pressures, as well as a relatively high risk of obsolescence caused by 
scientific and technological advances and are dependent upon consumer and business acceptance as new technologies 
evolve. The development of these industry-specific investments may differ from the general stock exchange trends. 

Regulatory Risk  

The healthcare sector is highly regulated and is affected by changes in government funding. Investments in the 
healthcare sector may be substantially affected by changes in government policy, such as increased regulation, 
ownership restrictions, deregulation, reimbursement cuts or reduced government funding. There can be no assurance 
that future changes in government regulation of healthcare will not have a material adverse effect on the healthcare 
sector, which could in turn have an adverse effect on the investments of the Fund.  Government funding may also be 
affected by legal challenges to current laws and regulations brought in various courts.  Decisions by courts may be 
difficult to predict. 

In addition, the formulation, manufacturing, packaging, labelling, handling, distribution, importation, 
exportation, licensing, sale and storage of the products and services of Healthcare Issuers are generally subject to 
extensive laws, governmental regulations, administrative determinations, court decisions and similar constraints. Such 
laws, regulations and other constraints or new laws, regulations or constraints could lead to the imposition of significant 
penalties or claims and could negatively impact the business of Healthcare Issuers. Further, the adoption of new laws, 
regulations or other constraints or changes in the interpretations of such requirements may result in significant 
compliance costs or lead certain Healthcare Issuers to discontinue offering certain products and/or services, thereby 
impacting the business, financial condition, results of operations and cash flows of such Healthcare Issuers, which could 
in turn impact the funds available for dividends or distributions and could cause the market value of the securities of 
such Healthcare Issuers to decline. 

Risks Related to Healthcare Issuers Operating in the Real Estate Sector 

Investments in Healthcare Issuers that operate in the real estate sector will be subject to the general risks 
associated with real property investments. Real property investments are affected by various factors, including changes 
in general economic conditions (such as the availability of long term mortgage funds) and in local conditions (such as 
oversupply of space or reduction in demand for real estate in the area), the attractiveness of the properties to tenants, 
competition from other available properties and various other factors. The value of real property and any improvements 
thereto also may depend on the credit and financial stability of the tenants. The income of an issuer operating in the real 
estate sector that is available for payment to its unitholders or shareholders, as the case may be, would be adversely 
affected if a significant number of tenants were to become unable to meet their obligations, or if the issuer was unable 
to lease a significant amount of available space in its properties on economically favourable lease terms. 

Sensitivity to Interest Rate Fluctuations 

It is anticipated that the market price for Units and the value of the Portfolio securities at any given time will 
be affected by the level of interest rates prevailing at such time. A rise in interest rates may have a negative effect on the 
market price of the Units. Unitholders who wish to redeem or sell their Units may, therefore, be exposed to the risk that 
the redemption price or sale price of the Units will be negatively affected by interest rate fluctuations. Increases in 
interest rates will also increase the Fund’s costs of borrowing. 




