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This confidential private placement memorandum (the “Memorandum”) is furnished on a 
confidential basis to investors for the purpose of providing certain information about limited 
partnership interests (the “Units”) in Investeco Private Equity Fund III, L.P., an Ontario limited 
partnership, (the “Partnership”).  The Units have not been approved or disapproved by any 
securities commission or similar authority in Canada nor has any such securities commission or 
similar authority passed upon the accuracy or adequacy of this Memorandum.  Any 
representation to the contrary is an offence.  The securities described herein are offered only in 
those jurisdictions where and to those persons to whom they may be lawfully offered for sale, and 
therein only by persons permitted to sell or issue such securities.  This Memorandum is not, and 
under no circumstances is it to be construed as, an advertisement or a public offering of the securities 
referred to herein. 
 
The distribution of Units in Canada pursuant to this Memorandum is being made only on a 
private placement basis and is exempt from the requirement that the Partnership prepare and 
file a prospectus with Canadian securities regulatory authorities.  Potential investors who will 
be acquiring Units pursuant to this Memorandum will not have the benefit of the review of this 
Memorandum by a securities commission or similar regulatory authority in any of the 
jurisdictions where this offering is made.  Any resale of Units permitted by the limited 
partnership agreement of the Partnership must be made in accordance with applicable 
securities laws, which will vary depending on the relevant jurisdiction, and which may require 
resales to be made in accordance with, or pursuant to an exemption from, prospectus and 
dealer registration requirements. In addition, resales must be made in accordance with the 
limited partnership agreement. Each Purchaser acknowledges that Units will contain a legend 
relating to the above resale restrictions.  Purchasers are advised to seek legal advice prior to 
any purchase or resale of the Units. 
 



In making an investment decision, investors must rely on their own examination of the Partnership 
and the terms of this offering, the Partnership Agreement and Subscription Agreement (as each is 
defined below), including the merits and risks involved.  Potential investors should pay particular 
attention to the information under the caption “Risk Factors” in this Memorandum.  Investment in the 
Partnership is suitable only for qualified sophisticated investors and requires the financial ability and 
willingness to accept the high risks and lack of liquidity inherent in an investment in the Partnership.  
Limited Partners must be prepared to bear such risks for an extended period of time.  No assurance 
can be given that the Partnership’s investment objectives will be achieved or that investors will 
receive a return of their capital. 
 
Prospective investors should not construe the contents of this Memorandum as legal, tax, regulatory, 
investment, financial or accounting advice, and each prospective investor is urged to consult with its 
own advisors with respect to the legal, tax, regulatory, investment, financial, accounting and other 
consequences of an investment in the Partnership. 
 
This Memorandum contains a summary of the limited partnership agreement of the Partnership (the 
“Partnership Agreement”) and of other documents referred to herein, which do not purport to be 
complete.  Such summary is subject to and qualified in its entirety by reference to the Partnership 
Agreement and the subscription agreement to be signed by each investor (the “Subscription 
Agreement”). 
 
This Memorandum is to be used by the prospective investor to which it is furnished solely in 
connection with considering the purchase of the Units described herein.  The information contained 
herein should be treated in a confidential manner and may not be reproduced or used in whole or in 
part for any other purpose, nor may it be disclosed, without the prior written consent of Investeco 
General Partner III Corp. (the “General Partner”). Each prospective investor accepting this 
Memorandum hereby agrees to return it, and any copies of it, promptly upon request. 
 
No person has been authorized in connection herewith to give any information or make any 
representations other than as contained in this Memorandum and any representation or information 
not contained herein must not be relied upon as having been authorized by the Partnership or any of 
its partners (including the General Partner), Investeco Capital Corp. (the “Manager”) or any of their 
affiliates or the directors, officers, members, partners, employees, agents, shareholders, associates or 
affiliates of any of them.  The delivery of this Memorandum does not imply that any other 
information contained herein is correct as of any time subsequent to the date of distribution of this 
Memorandum. 
 
Certain of the economic, statistical and financial market information contained herein was obtained 
from published sources prepared by other parties.  While such sources are believed to be reliable for 
the purpose used herein, none of the Partnership or any of its partners (including the General Partner), 
the Manager, or any of their affiliates and none of the directors, officers, partners, employees, agents, 
shareholders, associates or affiliates of any of them assume any responsibility for the accuracy of the 
information, and none has independently verified any of the information contained herein. 
 
References to Investeco mean, in the context of discussing the Partnership, Fund I, and/or Fund II 
(each as defined herein), the general partner and manager of the fund being discussed and, if the 
context so indicates, the funds themselves. 
 
The General Partner will be responsible for making all investment decisions on behalf of the 
Partnership.  See in particular the description of the responsibilities of the Manager and the General 
Partner in "Summary of Partnership Agreement". 
 
THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND 
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED BY 



APPLICABLE LAW AND THE TERMS OF THE LIMITED PARTNER SHIP AGREEMENT. 
INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED  TO BEAR THE 
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINIT E PERIOD OF TIME. 
 
This Memorandum contains “forward-looking information”.  Forward-looking information includes, 
but is not limited to, information with respect to the operations, investment strategy and processes of 
the Partnership as well as the Partnership’s ability to identify and conclude transactions with 
acquisition targets and complete subsequent liquidity events.  Generally, forward-looking information 
can be identified by the use of forward-looking terminology such as “plans”, “expects”, or “does not 
expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, or 
“does not anticipate”, or “believes” or variations of such words and phrases or state that certain 
actions, events or results “may”, “could”, “would”, “might”, or “will be taken”, “occur”, or “be 
achieved”.  Forward-looking information is subject to known and unknown risks, uncertainties and 
other factors that may cause the actual results, level of activity, performance or achievements of the 
Partnership, to be materially different from those expressed or implied by such forward-looking 
information, including risks associated with the private equity industry such as economic and market 
conditions, the ability to raise sufficient capital, the ability to identify and conclude acquisitions of 
suitable investment opportunities and complete liquidity events on favorable terms.  Implicit in this 
forward-looking information are assumptions regarding the general economy, debt financing 
availability, currency exchange rates, interest rates and opportunities. These assumptions, although 
considered reasonable by the General Partner based on information currently available to it, may 
prove to be incorrect. Although the General Partner has attempted to identify important factors that 
could cause actual results to differ materially from those contained in forward-looking information, 
there may be other factors that cause results not to be as anticipated, estimated or intended.  There can 
be no assurance that such forward-looking information will prove to be accurate, as actual results and 
future events could differ materially from those anticipated in such information.  Accordingly, readers 
should not place undue reliance on forward-looking information.  The General Partner does not 
undertake to update any forward-looking information, except in accordance with applicable securities 
laws. 
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Investeco Private Equity Fund III, L.P. 
Up to CAD $50,000,000 

EXECUTIVE SUMMARY 

The Partnership 
 
Investeco Private Equity Fund III, L.P. (the “Partnership”) is an Ontario limited partnership formed as of July 8, 
2008, the general partner of which is Investeco General Partner III Corp. (the “General Partner”), an Ontario 
corporation.  One or more separate partnerships or other entities may also be established for non-residents of Canada 
and others (each a “Parallel Partnership”, and together with the Partnership, the “Partnerships”), which are intended 
generally to invest on a pro-rata basis with the Partnership based on their respective final unit commitments, subject to 
legal, tax and regulatory considerations. 
 
Offering 

The offering pursuant to this Offering Memorandum (the “Offering”) is of limited partnership units (“Units”) 
aggregating up to $50 million. For clarification, the Offering may be significantly smaller or larger than $50 million. 
Final determination of the Offering size is in the sole discretion of the General Partner.  The offering period will end 
12 months following the Initial Closing, or such earlier or later date as the General Partner determines appropriate.  
The minimum investment commitment for individual investors is $150,000, and for institutional investors is 
$2,000,000, or such lesser amounts as the General Partner may determine are appropriate from time to time. 
 
Investment Objective 
  
The Partnership has been established for the purpose of acquiring interests primarily in Canadian-based companies 
operating generally within the environmentally driven industrial sectors of renewable energy, water, sustainable 
agriculture and clean technologies (the “Environmental Sectors”) or similar sectors.  

 
Investment Strategy 
 
The General Partner intends that approximately 95% of the Partnerships’ resources will be applied to investments 
of up to approximately $15 million (including follow-on investments). For clarification, approximately $15 million 
is the maximum size of the investments, but they may be much smaller if the General Partner determines in its sole 
discretion that such smaller investments are appropriate. These investments will generally be made in Canadian-
based companies (although US-based companies will be considered) that the General Partner believes to have some 
or all of the following characteristics: established revenues, good management and long term competitive 
advantages, as well as the prospect of providing a profitable exit opportunity within 4 to 7 years from the date of 
initial investment. Although the Partnerships will have a preference for profitable companies, they may also invest 
in companies that are pre-revenue and/or not yet profitable. 

The General Partner further intends that up to approximately 5% of the Partnerships’ resources will be applied to 
investments of between approximately $250,000 and $1 million in very early “seed stage” private companies. For 
clarification, such investments may be much smaller if the General Partner determines in its sole discretion that 
such smaller investments are appropriate (such “seed stage” investments, collectively with investments described 
in the paragraph above are hereinafter referred to as “Portfolio Investments”). The General Partner expects that 
these investments will generally be made in Canadian based companies (although US-based companies will be 
considered) that the General Partner believes to have excellent growth prospects and management, and which the 
General Partner believes has the potential provide a profitable exit opportunity within 4 to 7 years from the date of 
investment. 
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The Environmental Sectors 
 

The Environmental Sectors are expected by the General Partner to continue to grow rapidly in coming years, primarily 
due to increasing resource scarcity, population growth, and environmental stresses. Basic commodities such as energy, 
food and clean water are expected to become increasingly scarce and expensive, and companies with more resource 
efficient or cleaner technologies and processes, or that produce environmentally superior products and services, are 
expected to be well positioned compared to those that do not. 

 
Acquisition Process  
 
Taking advantage of the General Partner’s proprietary access to potential transactions, the Partnership intends to 
acquire investments using a process consisting of due diligence, structuring an appropriate investment transaction, 
working to create value in the investment, and working to realize the value created. 

The Manager 
 
The Manager is intended to be Investeco Capital Corp., an Ontario corporation of which the General Partner is a 
wholly-owned subsidiary. The Manager will provide certain management services to the Partnership including without 
limitation, research, due diligence and similar services, pursuant to a management agreement between the Manager and 
the Partnership.  
 
The Principals 
 
The principals of Investeco consist of Andrew Heintzman, Stephen Griggs, Michael Curry, Alex Chamberlain, John A. 
Cook, and Michael de Pencier.   
 
Past Investments 
 
Investeco has approximately $28 million in committed capital for two existing private equity funds, Investeco Private 
Equity Fund, L.P. (“Fund I”), and Investeco Private Equity Fund II, L.P. (“Fund II ”). These funds have invested in 
such companies as Enerworks Inc., Triton Logging Inc., Schneider Power Inc., Organic Meadow Inc., Horizon 
Distributors Ltd., Rowe Farms Limited, and Woodland Biofuels Inc.  
 
Management Fee 
 
The Partnership will initially pay to the Manager an annual management fee (the “Management Fee”) equal to 2% of 
Aggregate Capital Commitments plus applicable taxes. The Management Fee will be reduced to 1.75% of the 
Aggregate Capital Commitments at the end of the Commitment Period.   

 
Distributions 
 
Except as otherwise provided for in the Partnership Agreement, net proceeds attributable to the disposition of a 
Portfolio Investment or a portion thereof, including a distribution of Partnership Property in specie (each such 
Portfolio Investment or portion thereof that has been disposed of by the Partnership being referred to herein as a 
“Liquidated Investment”), and/or any dividends, interest or other cash distributions generated from or in respect of 
a Portfolio Investment, shall, subject to reasonable delay in certain circumstances (as provided for in the Partnership 
Agreement), be distributed as soon as practicable following receipt by the Partnership to all Limited Partners 
participating in such Portfolio Investment (“Participating Limited Partners ”), except for the Carried Interest (as 
defined below), which shall be for the account of the General Partner only, in the following order of priority: 

(a) First, to each Participating Limited Partner until the aggregate proceeds distributed in respect of 
such Portfolio Investment and all previous Liquidated Investments in which each such 
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Participating Limited Partner has participated equal the sum of the following (without 
duplication): 

(i) the Participating Limited Partner’s pro rata share (based on Unit Commitments) of the 
purchase price of such Portfolio Investment and each such previous Liquidated 
Investment (except for proceeds of investments retained by the Partnership as 
contemplated by the paragraph “Summary of the Partnership Agreement- Reinvestments”  
below (“Reinvestable Proceeds”)), to the extent, if any, not previously distributed 
pursuant to this paragraph (i) or paragraph (ii) below;  

(ii)  the Participating Limited Partner’s pro rata share (based on Unit Commitments) of the 
purchase price of Portfolio Investments that have incurred an unrealized write down for 
accounting purposes (to the extent of the write down amount and not previously 
distributed pursuant to this paragraph (ii)); and 

(iii)  a rate of return equal to 8% per annum, compounded annually, on the items in paragraphs 
(i) and (ii) above, and on any Liquidated Investments in respect of Reinvestable Proceeds 
retained by the Partnership (such rate being the “Priority Rate of Return ”); 

(b) second, 100% to the General Partner until such time as the General Partner has received 20% of 
the sum of the distributions made under paragraph (a)(iii) and this paragraph (b); and 

(c) thereafter, 80% to each such Participating Limited Partner and 20% to the General Partner (such 
20% amount, together with the amount payable to the General Partner pursuant to (b) above, 
being referred to herein as the “Carried Interest”). 

Term of the Partnership 
 
The Partnership will have a term ending on the date that is the first business day 10 years after the Initial Closing 
(unless wound-up earlier in accordance with the Partnership Agreement) and will be subject to two one-year 
extensions, each at the discretion of the General Partner, and three further one-year extensions, each with the approval 
of the Limited Partners holding a majority of the outstanding Units (for a total term of up to 15 years).  Capital 
Commitments may not be called by the General Partner, except for certain fees and expenses and follow-on 
investments, after five years have passed following the date of the Initial Closing. 
 
Risk Factors 
 
Any investment in the Partnership is subject to a number of risks that should be considered before making an 
investment. (See for example “Risk Factors” and “Certain Canadian Federal Income Tax Considerations” below). 
 
Offering and Organizational Expenses 
 
The Partnerships will be responsible for the Partnerships’ offering and organizational expenses in respect of the 
Initial Closing and all Subsequent Closings to a maximum of the lesser of 0.75% of the combined total capital 
commitments of the Partnerships and $750,000. Each partnership will reimburse its pro-rata share of such offering 
and organizational expenses based on each such partnership’s respective final unit commitments.  

 
Counsel to the Partnership     Auditors 

 
Stikeman Elliott LLP      PricewaterhouseCoopers LLP 
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GLOSSARY 
Unless otherwise indicated, all capitalized terms used in this Offering Memorandum have the following 
meanings: 
 
“Advisory Committee”  means any committee that may be established by the General Partner to provide 
recommendations on the resolution of potential conflicts of interest, as more fully set forth below under 
“Summary of Partnership Agreement – Advisory Committee”. 

“Aggregate Capital Commitments” means the aggregate amount of Capital Commitments made to the 
Partnership by all the Limited Partners. 

 “Carried Interest” means the entitlement of the General Partner to a portion of the distribution of the 
proceeds in relation to a Portfolio Investment as set forth below under “Summary of Partnership Agreement – 
Distributions”.  

“Capital Commitment” means the amount committed by a Limited Partner for investment in the Partnership 
pursuant to the Subscription Agreement of such Limited Partner. 

“Commitment Period” means the period following the Initial Closing up until the date that is five years from 
the Initial Closing. 

“Environmental Sectors” means environmentally driven industrial sectors such as renewable energy, water, 
sustainable agriculture, clean technologies, and similar sectors. 

 “Fund I” means Investeco Private Equity Fund, L.P. 

“Fund II ” means Investeco Private Equity Fund II, L.P. 

“Fund Term”  means the term of the Partnership as described under “Summary of the Partnership Agreement 
– Term and Early Wind-Up”.  

“General Partner”  means Investeco General Partner III Corp. 

“ Initial Closing ” means the first closing of the issuance of units of any of the Partnership or a Parallel 
Partnership. 

 “Limited Partners”  means the subscribers for Units of the Partnership, who are accepted by the General 
Partner as limited partners of the Partnership. 

“Management Agreement” means the agreement between the Manager, as manager, and the Partnership 
pursuant to which the Manager will provide management services to the Partnership.  

“Management Fee” means the management fee payable to the Manager pursuant to the Management 
Agreement. 

“Manager” means Investeco Capital Corp., the manager of the Partnership. 

“Offering”  means the offering of Units pursuant to this Offering Memorandum. 

“Parallel Partnerships”  means existing or proposed limited partnerships or other entities formed for 
investment by investors not resident in Canada and/or other parties, which are intended to co-invest with the 
Partnership. 
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“Partnership”  means Investeco Private Equity Fund III, L.P.  

“Partnerships” means the Partnership together with any and all Parallel Partnerships. 

“Partnership Agreement”  means the limited partnership agreement of the Partnership between the General 
Partner, as general partner, and the Limited Partners, as limited partners, as may be amended and restated from 
time to time.  

“Portfolio Investments” means the investments in portfolio companies made by the Partnership from time to 
time as described below under “Investment Objective” and “Investment Strategy”. 

“Reinvestable Proceeds” means proceeds of investments retained by the Partnership as contemplated by the 
paragraph Summary of Partnership Agreement – Reinvestment. 

 “Subsequent Closing” means a closing of the issuance of units of any of the Partnership or a Parallel 
Partnership following the Initial Closing. 

“Subscription Agreement” means the agreement to be entered into by each Limited Partner with the 
Partnership relating to the investment by the Limited Partner in Units, subject to acceptance of such 
subscription by the General Partner, in the form required by the General Partner. 

“Units”  means limited partnership units in the Partnership. 

“Unit Commitments” means the Units purchased by a Limited Partner pursuant to such Limited Partner’s 
Subscription Agreement. 
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THE PARTNERSHIP 

The Partnership is an Ontario limited partnership formed as of July 8, 2008, and has its head office at Suite 
400, 70 The Esplanade, Toronto, Ontario.  Investeco General Partner III Corp., an Ontario corporation with its 
head office at Suite 400, 70 The Esplanade, Toronto, Ontario, is the general partner of the Partnership (the 
“General Partner”).  One or more separate partnerships or other entities may also be established for non-
residents of Canada and/or other parties (each a “Parallel Partnership”, and together with the Partnership, the 
“Partnerships”). Such Parallel Partnerships are intended generally to invest on a pro-rata basis with the 
Partnership based on their respective final unit commitments, subject to legal, tax and regulatory 
considerations. 

THE PRINCIPALS 
 
The principals of Investeco are the following individuals: 
 
Andrew Heintzman 
Stephen Griggs 
Alex Chamberlain  
Michael Curry 
John Cook 
Michael de Pencier 
  

INVESTMENT OBJECTIVE 

The Partnership has been established for the purpose of acquiring interests in primarily Canadian-based 
companies operating within the environmentally driven industrial sectors of renewable energy, water, 
sustainable agriculture and clean technologies, and similar sectors. 

INVESTMENT STRATEGY 

The Partnership aims to acquire Portfolio Investments in what the General Partner believes to be exceptional, 
primarily Canadian, private companies within the Environmental Sectors. These investments will generally be 
equity stakes in such companies, although the General Partner may also use other structures such as 
convertible debt in an effort to mitigate or minimize risks where it feels they are appropriate.  

The primary focus of the Partnership is expected to be on private companies which the General Partner 
believes to have at least some of the following characteristics: established revenues, good management, long 
term competitive advantages, a large market potential, and that are expected to provide a profitable exit 
opportunity within 4 to 7 years from the date of investment. Although the Partnership has a preference for 
profitable companies, it may also invest in companies that are pre-revenue and/or not yet profitable. 

The General Partner intends to invest up to approximately $15 million in such companies (including follow on 
investments). The General Partner further intends to focus up to approximately 5% of the Partnerships’ total 
combined capital commitments on investments of approximately $250,000 to $1,000,000 in very early stage 
companies.  For clarification,  any of these investment amounts may be much smaller if the General Partner 
determines in its sole discretion that such smaller investments are appropriate. These investments will 
generally be made in companies that the General Partner believes to have excellent growth prospects and 
management. 

Overall, the General Partner intends to create a portfolio that is generally diversified within the Environmental 
Sectors in Canada. However, such diversification may be limited to certain of the Environmental Sectors when 
the General Partner believes it is in the best interests of the Partnership. 
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The General Partner may co-invest in companies with related entities and third parties (See “Summary of the 
Partnership Agreement – Co-Investment Policy).  Any such related party co-investment shall be done with due 
consideration of any recommendations of the Advisory Committee. 

OVERVIEW OF THE ENVIRONMENTAL SECTORS  
 
The Partnership intends to primarily invest in the Environmental Sectors in Canada including: 
 

·  Renewable Energy 
·  Water 
·  Sustainable Agriculture 
·  Clean Technologies 
 

The General Partner expects the Environmental Sectors to grow rapidly primarily due to three long term 
macro-economic forces:  
 

·  Resource scarcity 
·  Population growth, and  
·  Increasing environmental stresses. 
 

The General Partner believes that these three forces are causing major disruptions to the global economy and 
are creating significant investment opportunities. Basic commodities such as energy, food and clean water are 
expected to become increasingly scarce and expensive over the next 25 years, and companies with more 
resource efficient or cleaner technologies and processes, or companies that produce environmentally superior 
products and services, should be well positioned to outperform those that do not. 
 
The potential demand for capital investment in the Environmental Sectors is significant. For example, annual 
investment of at least $500 billion is required in the renewable energy sector to ‘decarbonise’ global electricity 
generation as called for by the Stern Review on the Economics of Climate Change1. Major investments are 
also required in water infrastructure, which has been neglected for decades, to reduce infrastructure leaks and 
to improve infrastructure2. In fact, it has been estimated that the global need for water and other infrastructure 
investments is more than $1 trillion annually3. If the wide range of investments needed to improve efficiency 
in resource utilization (e.g. metering, insulation, monitoring and control, recycling technologies, etc.) is 
included, the General Partner believes that the Environmental Sectors could account for $2.5 trillion in 
investment per year by the year 2030, even before accounting for growth in the sustainable agriculture sector. 

��������	���
��	����	

	�����
�����������������	��  

 
 
 
 
 
 
 
 
 
 
 
Data Sources:  IEA is International Energy Association, World Energy Outlook 2006; SolarBuzz, MarketBuzz 2008;  Vestas, Annual Report 
2006 IPCC, Intergovernmental Panel on Climate Change, Special Report on Carbon Dioxide Capture and Storage, 2005 

                                                      
1 “ Stern Review on the Economics of Climate Change,”  October 2006. 
2 Booz Allen Hamilton “Lights! Water! Motion!,” Stra tegy and Business, Spring 2007. 
3 Booz Allen Hamilton “Lights! Water! Motion!,” Stra tegy and Business, Spring 2007. 

��� � �
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Renewable Energy 

The General Partner believes the potential for growth in the renewable energy sector is very significant. 
Globally, it is estimated that $45 trillion must be invested in energy infrastructure globally to reach the target 
set by the Intergovernmental Panel on Climate Change (IPCC) to cut greenhouse gas emissions 50% by 20504. 
It is further projected that the share of global energy production represented by renewable sources such as 
solar, wind, and hydro energy will have to more than triple to reach this IPCC target5. Because of such 
potential growth, the General Partner believes that the renewable energy sector is well positioned to continue 
to experience very significant growth in the coming years. 
 
Examples of potential target renewable energy investments include: 
 

·  Solar-photovoltaic/thermal technologies and products 

·  Wind-products/technologies/power producers 

·  Biofuels-wood/agricultural and organic waste 

·  Independent power producers 

·  Commercial/industrial/residential energy metering 

·  Battery/energy storage technologies 

·  Power electronics 

·  Hydroelectric technologies 

·  Demand response 

·  Energy management technology/software 

·  Cogeneration/waste heat recovery 

·  Gasification/pyrolisys 
 
Water 

The demand for clean water is continuing to grow as water resources become burdened by population 
increases, more aggressive agricultural practices, climate change and other factors. Accordingly, the world 
market for water and wastewater infrastructure is projected to be approximately $180 billion per year until 
2025.6  Although much of this growth is expected to come from developing countries like China and India, the 
North American water market is growing rapidly as well. The U.S. Environmental Protection Agency 
estimates that drinking water systems in the United States will need investment of more than $550 billion by 
2019 to ensure the continued provision of safe drinking water.7 Canada alone will need to invest $79 to $90 
billion over the next 20 years to return its water and wastewater systems to a state of good repair.8  
 
Examples of potential target water investments include: 
 

·  Water metering/consumption/irrigation 

·  Infrastructure repair and monitoring 

·  Conservation 

·  Irrigation 
                                                      
4 “Energy Technology Perspectives 2008 Fact Sheet – the Blue Scenario,” International Energy Agency, June 2008. 
5 “Energy Technology Perspectives 2008 Fact Sheet – Renewables,” International Energy Agency, June 2008. 
6 “ Infrastructure to 2030,” OECD, 2006. 
7  EPA, as reported by Aqua Terra Asset Management at the Wall Street Green Trading Summit, 2008. 
8 “ Infrastructure to 2030,” OECD, 2006. 
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·  Desalinization 

·  UV and membrane technologies  

·  Water reuse/recycling 

·  Sludge filtration/dewatering 

·  Wastewater treatment 

·  Water quality monitoring 
 
Sustainable Agriculture 

The $1 trillion global food industry is growing at about 5.8% per year.9 By contrast, the market for natural and 
organic products grew 21% from 2005 to 2006 and is expected to continue to grow at up to 10% per year until 
2025.10 Certain segments of sustainable agriculture are growing even more rapidly. For instance, demand for 
organic dairy products in Canada has grown approximately 25% per year over the past five years.11 The 
General Partner believes that these organic products are becoming broadly accepted by mainstream consumers. 
According to a recent study, over 60% of U.S. consumers have bought organic food, and 85% of these 
consumers planned to maintain or increase the amount of organic food they would purchase in the six months 
following the study.12 There are also a wide range of non-food sectors within this industry, including organic 
pesticides and fertilizers. 
 
Examples of potential target sustainable agriculture investments include: 
 

·  Branded natural and organic foods 

·  Food processors 

·  Fresh and packaged goods distribution 

·  Specialized/niche retail 

·  Organic farmers/producers/livestock 

·  Natural and non-toxic cleaning products and consumer goods 
 
Clean Technologies 

With governments and citizens becoming increasingly aware of the potential environmental and health risks of 
carbon emissions and other industrial contaminants, the General Partner believes there are strong new business 
opportunities for companies that can reduce or remediate such contaminants. Globally, the size of the 
traditional clean technologies sector (remediation, waste management, consulting and engineering) is 
estimated to be as high as $500 billion13 and further growth is expected from new technologies that will 
increase efficiency and reduce emissions and/or resource consumption across the economy. As a result of 
expansion in this sector, it has been estimated that the Canadian market for clean technologies grew to $2.3 
billion per year as of 200414, up significantly from approximately $1.85 billion in 200015.  
 
Examples of potential target clean technologies investments include: 
 

·  Conservation technologies 

·  Resource use monitoring and metering 

·  Infrastructure optimization 

                                                      
9 “Prospects for the US Farm Economy,” US Department of Agriculture, February 2008. 
10 “The Past Present and Future of the Organic Industry,” Organic Trade Association, 2005.  
11 “Organic Dairy Farmers Wanted,” Canadian Business, April 27, 2007.  
12  “Whole Foods Market Nationwide Survey,” Fall 2005. 
13  “Global Demand For U.S. Environmental Goods And Services,” Journal Of Agriculture And Applied Economics, April 2004. 
14 “Environmental Protection Expenditures in the Business Sector (2004),” Statistics Canada, 2007. 
15 “Environmental Protection Expenditures in the Business Sector (2000),” Statistics Canada, 2003. 
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·  Air quality/treatment/monitoring and odour control 

·  Bioinformation technologies 

·  Consumer incentive programs 

·  Intelligent appliances 

·  Carbon capture/reduction technologies 

·  Waste resource reclamation 

·  Materials innovation 

·  LEED certified building materials 

·  Forestry and wood reclamation 

·  Green development/real estate 

·  Green roof systems 

·  Gasification 

·  Industrial cleaning/decontamination 

·  Environmental engineering 

·  Environmental laboratory testing/analytical  services 

·  Pollution/ GHG monitoring 

·  Recycling processes/technologies/services 

·  Site and soil remediation/spill and landfill control products 

·  Automotive technologies 

·  Composting systems/components 

·  Solar-photovoltaic/thermal technologies and products 
 
Other Sectors 

The Partnership may target other sectors and segments that have environmental drivers and that the General 
Partner believes share many of the key criteria of the Environmental Sectors.  
 

ACQUISITION PROCESS 

Proprietary Deal Flow 

Through Investeco’s dealings in connection with Fund I and Fund II, and its contacts with industry 
professionals, it has built channels for proprietary deal flow within the Environmental Sectors.  Investeco 
believes that it enjoys a competitive advantage as a result of these proprietary deal flow channels.  
 
Investment Criteria 

The General Partner intends that approximately 95% of the Partnerships’ resources will be applied to 
investments of up to approximately $15 million in “expansion stage” private companies (including follow-on 
investments). For clarification, approximately $15 million is the maximum size of the investments, but they 
may be much smaller if the General Partner determines in its sole discretion that such smaller investments are 
appropriate. The General Partner intends that these investments will generally be made in Canadian-based 
companies (although US-based companies will be considered) which the General Partner believes to have at 
least some of the following characteristics: established revenues, good management and long term competitive 
advantages, as well as the prospect of  providing a profitable exit opportunity within 4 to 7 years from the date 
of initial investment. Although the Partnership will have a preference for profitable companies, it may also 
invest in companies that are pre-revenue or not yet profitable.  
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The General Partner further intends that up to approximately 5% of the Partnerships’ resources will be applied 
to investments of between approximately $250,000 and $1 million in “seed stage” private companies.  For 
clarification, such investments may be much smaller if the General Partner determines in its sole discretion 
that such smaller investments are appropriate The General Partner expects that these investments will 
generally be made in Canadian based companies (although US-based companies will be considered) that the 
General Partner believes to have excellent growth prospects and management, and which the General Partner 
believes can provide a profitable exit opportunity within 4 to 7 years from the date of investment. 

Perform Extensive Due Diligence 

Financial Analysis of the Proposed Investee Company 

Investeco will analyze whether the company appears to exhibit certain of the following characteristics: 
 

·  Profitability, as evidenced by positive EBITDA; 
·  Strong revenue and earning growth; 
·  Strong and steady cash flow streams; 
·  Profit margins that are higher than those of its competitors; 
·  Improving margins; 
·  A strong balance sheet; 
·  An established operating history; 
·  Attractive valuations; and 
·  Suitability for the public markets or other exit strategies. 

 
Analysis of Products, Services, Technologies, and Operations 

Investeco looks for certain of the following criteria: 

·  Quality, unique, differentiated and distinct products, services and/or technologies that the 
General Partner believes can provide a long-term competitive advantage; 

·  Strong and clear demand for such products, services and/or technologies; 
·  Competition on the basis of value, rather than cost alone; 
·  Strong brands and marketability; 
·  Not selling on environmental merits alone; 
·  Access to appropriate distribution channels;  
·  Quality operating procedures and processes; and 
·  Scalability of operations and a potential for a large market. 

 
 

Analysis of Management Team 

Investeco will examine the quality of the management team based on certain of the following criteria: 

·  Track record, industry experience and the ability to take the company forward; 
·  Clear and compelling vision, goals and strategies; 
·  Past success in building and growing companies; 
·  An entrepreneurial  CEO who is committed to staying with the company; 
·  Strong leadership, problem solving, and decision making abilities; 
·  Trustworthy management who appear to work in an open and transparent manner; 
·  Solid financial management and a capable CFO; 
·  Ability to identify challenges and deal with adversity; and 
·  Quality directors and advisors. 
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Analysis of Potential Exit Strategies 

Investeco will examine the potential for a successful realization of value within 4 to 7 years of the 
investment, taking into account the potential for each of the following strategies, given potential 
pricing issues, costs, and market conditions: 

·  Public offering; 
·  Refinancing; 
·  Sale or merger;  
·  Sale back to the investee company or its management; or 
·  the splitting of a company into groups of assets more suitable for sale to particular buyers. 

 
Create the Right Deal Structure and Transaction Process 

In concluding an investment transaction, Investeco will seek to achieve maximum flexibility and control, and 
to ensure that it has a significant involvement in the management of the company going forward in relation to 
the Partnership’s ownership stake. Some of the features that the General Partner may seek to achieve in a 
transaction include:  

 
·  Staggered investments tied to clear performance benchmarks for the company;  
·  An active board of directors, including board representatives for the Partnership appropriate for its 

equity stake, and positions for independent directors;   
·  A significant equity position, with significant shareholder rights and protections; and 
·  Mechanisms for protecting and/or enhancing the Partnership’s investment, including the possibility of 

preferred shares, convertible debt, options, warrants, and other deal terms. 
 
Create Value 

After the acquisition is concluded, the General Partner will endeavor to work with the management team of the 
company in which a Portfolio Investment has been made in some or all of the following processes: 
 

·  Business planning and strategy; 
·  Financial planning, including analysis of the company’s cash flows, budgeting, balance sheet and 

capital structure; 
·  Personnel, human resources and compensation; 
·  Sales, marketing and distribution; 
·  Operations (i.e. efficiency of operations, inventory management review, etc.); and  
·  Board of directors and corporate governance matters. 

 
A representative of the General Partner will be the primary contact for each portfolio company, allowing the 
General Partner to seek to acquire special knowledge of the operations of that company and its sector, and 
allowing for closer monitoring of the developments within the portfolio company. This is also expected to 
assist in providing clear and effective lines of communication between the General Partner and the portfolio 
company.  

When circumstances require, or it is in what the General Partner believes to be the Partnership’s best interests, 
a representative of the General Partner may become directly involved in the management of regular business 
operations of a portfolio company. While such a role will generally be considered to be temporary or 
transitional, if the circumstances justify more extensive or extended involvement, a representative of the 
General Partner may be employed by a portfolio company and paid a salary on terms that are equally 
favourable to the company to those terms that are generally available on an arm’s length basis. 



 

  - 10 -

 

Realize Value  

The General Partner will generally seek out companies in respect of which it believes it may have the capacity 
to achieve a successful sale of the Partnership’s investment within 4 to 7 years of the date of investment. The 
General Partner will consider a number of different exit strategies including refinancing, strategic sale or 
merger, the sale of the Partnership’s interest back to other shareholders or management of the company, a 
public offering, and the splitting of a company into groups of assets more suitable for sale to particular buyers.  

 

Co-Investment 

The General Partner may offer opportunities to co-invest with the Partnership to Limited Partners and other 
entities (which may be related to the General Partner), including entities created for the purpose of co-
investing with the Partnership. Where the General Partner in good faith believes that co-investment 
opportunities within the scope of the Partnership's investment objectives are available and appropriate, the 
General Partner may, but will be under no obligation to, provide co-investment opportunities to Limited 
Partners before making such opportunities available to other entities, subject to the right of the General Partner 
to make co-investment opportunities available (in such amounts as determined by the General Partner) to 
interested entities (whether Limited Partners or not) who are deemed, in the General Partner's sole discretion, 
to be of strategic importance to the investment or to the Partnership prior to making any such co-investment 
opportunities available to the other Limited Partners.  The terms of any such co-investment shall not, in the 
opinion of the General Partner acting reasonably, be materially any more favourable as a whole than the terms 
of the Portfolio Investment, other than differences related to the size of the investment or the strategic 
importance to the Portfolio Investment of the relationship with the co-investor. 

INVESTECO - PAST INVESTMENTS 

The Manager is currently the manager of Investeco Private Equity Fund, L.P. (“Fund I”) launched in 2003, 
and Investeco Private Equity Fund II L.P. (“Fund II ”) launched in 2005. Fund I was closed in November, 
2004 with $12.4 million in committed capital, and Fund II was closed in April, 2007 with $15.2 million in 
committed capital. Fund I and Fund II have invested in the following companies. 
 

INVESTECO FUND I AND FUND II INVESTMENTS  
 
Company Name Sector Initial Investment 

Date 
Total Currently Invested  % of Committed 

Capital  
Fund I     
Biorem Inc. Clean Tech 17-Aug-04 $1,000,000  8.1% 
Schneider Power Inc. Energy 31-Aug-04 340,000  2.7% 
Organic Meadow Inc. Food 27-Oct-04 1,500,000  12.1% 
Lotek Wireless Inc. Clean Tech 6-Jan-05 4,000,000  32.3% 
UV Pure Inc. Water 29-Apr-05 1,379,651  11.1% 
Triton Logging Inc. Clean Tech 8-Jun-06 264,419  2.1% 
Rowe Farm Meats Limited Food 15-Jun-06 647,500  5.2% 
Horizon Distributors Ltd. Food 14-Jul-06 1,218,420  9.8% 
    Total LP I  $10,349,990*  83.5%* 
Fund II      
Lotek Wireless Inc. Clean Tech 23-Nov-05 $1,000,000  6.6% 
Triton Logging Inc. Clean Tech 8-Jun-06 490,887  3.2% 
Rowe Farm Meats Limited Food 15-Jun-06 3,357,500  22.1% 
Horizon Distributors Ltd. Food 14-Jul-06 3,894,600  25.6% 
Enerworks Inc. Energy 16-Oct-06 1,743,077  11.5% 
Woodland Biofuels Inc. Energy 20–Feb-08  1,268,500  8.3% 
    Total LP II  $11,954,564*  78.6%* 

*as at July 15, 2008  
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Biorem Inc., based in Guelph, Ontario, is a technology leader in the design and manufacture of biological air 
filters, better known as “biofilters”, which use micro-organisms to clean polluted air streams from industrial 
plants and waste-water treatment plants.  
 
 

 
Lotek Wireless Inc. is a world leader in the design and manufacture of fish and wildlife monitoring systems. 
The company’s products allow for the monitoring of populations of wild animals and fish and are used in 
conservation efforts around the world.  
 

 
 
 
 

Organic Meadow Inc. is a leading brand in the fast-growing Canadian organic food industry.  

 

 
Schneider Power Inc. is continuing to develop the Providence Bay Wind Farm project situated on 
Manitoulin Island, Ontario, which has been producing wind power since early 2007 and has a proposed total 
capacity of 10 megawatts. Schneider Power is also developing proposed sites elsewhere 
in Ontario, Manitoba and Nova Scotia. 
 
 

 
UV Pure Technologies Inc. is a Toronto based company and a global technology leader in the fast growing 
ultraviolet water purification market. The company’s Hallett and Upstream brands of water filtration systems 
use patented “Crossfire Technology”, a unique self-cleaning and self-monitoring ultraviolet system. UV Pure 
Technologies’ systems are used in residential, commercial and municipal applications.  
 

 
 
Rowe Farm Meats Limited is the largest producer of natural meat in Ontario, selling beef, chicken, pork, lamb 
and turkey as well as eggs. Driven by success at its first retail outlet in Guelph, Ontario, as well as success at 
farmers’ markets like Toronto’s St. Lawrence Market, Rowe Farm Meats has recently opened its first retail 
outlet in Toronto’s Leslieville area.  
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Triton Logging Inc. is a green forest-products company and a leading developer of underwater logging 
technology. Triton’s patented technology—the Sawfish—is an unmanned submersible capable of cutting and 
retrieving standing trees that have been submerged under artificial lakes created, for example, by hydroelectric 
dam construction. Triton is working with partners to develop underwater logging opportunities to use its 
technology to harvest flooded forests around the world.  
 
 

 
Horizon Distributors Ltd. is a leading distributor of natural and organic foods in Canada. With head offices in 
Burnaby BC, Horizon has a strong presence in western Canada, especially in southern BC. Horizon is a 
primary/preferred organic food distributor to Whole Foods, Planet Organic, Canada Safeway, and others. 
 
 

 
 
EnerWorks Inc. is a leading developer and manufacturer of proprietary solar thermal water heating systems for 
residential and commercial applications. 
 
�
 
 
Woodland Biofuels Inc. is a Mississauga-based company that develops and licenses fuel plants using its 
patented thermo-chemical process to convert biomass into fuel ethanol.  
 

INVESTECO 

In 1999, Andrew Heintzman and Michael de Pencier agreed that unprecedented growth in a variety of 
environmental sectors provided what they believed was a unique business opportunity not being serviced by 
the mainstream investment industry, and they began to make private investments in companies operating in 
these sectors. In 2003, the Manager was incorporated and became Canada’s first environmental investment 
management company. The now expanded group of principals is a group of dedicated company-builders and 
entrepreneurs, with extensive experience in investing in and growing private enterprises in the Environmental 
Sectors.   
 

PRINCIPALS 
 

Andrew Heintzman is a co-founder and President of Investeco. He has a background in private equity and 
venture capital investing in environmental companies. He sits on a number of corporate boards, including 
Lotek Wireless, Triton Logging, and Horizon Distributors. In addition, Andrew is the Chair of both the 
Premier of Ontario’s Climate Change Advisory Council, and the Sustainability Network. Andrew was a co-
editor of Fueling the Future: How the Battle Over Energy is Changing Everything, and of Feeding the Future: 
From Fat to Famine. Prior to founding Investeco, he was the founding publisher of Shift Magazine. 
 
Stephen Griggs joined the Investeco team in 2007 and is now Chair. Stephen is a financial services executive 
with significant experience in the retail, high net worth and institutional investment management industry in 
Canada. Most recently, he was the President and CEO of Legg Mason Canada Inc., with responsibility for the 
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Canadian operations of Legg Mason, Inc., one of the world’s top 5 global investment management firms with 
assets under management of nearly $1 trillion. Stephen is currently also the Managing Director of the 
Canadian Coalition for Good Governance, which represents Canada’s leading pension plans and investment 
managers who collectively manage over $1.4 trillion in assets on behalf of Canadians. In addition, he is a 
lawyer and was a corporate/commercial partner at Smith Lyons (now Gowlings) until 1994.  
 
Michael Curry joined the Investeco team in 2002 and is a Managing Partner. He is Vice Chair of the board at 
Organic Meadow and is on its audit committee, and is also Chairman of the board of Rowe Farms. Previously, 
Michael was co-owner/operator of a successful building materials distribution company and spent seven years 
in the Canadian reforestation industry. Michael became focused on the environmental economy in 2001 when 
he began researching environmental companies for the E2 Venture Fund. 

Alex Chamberlain joined the Investeco team in 2002 and is a Managing Partner. Alex is both a lawyer and 
CFA charterholder. Prior to Investeco, Alex practiced law at Smith Lyons (now Gowlings) and worked in the 
Corporate Finance and Investment Banking Group at PricewaterhouseCoopers Securities Inc. Alex is a 
director of UV Pure Technologies, EnerWorks, and Rowe Farms. He is also on the advisory committee of the 
Environmental Finance Workshop Series at the University of Toronto and on the board of the Clean Air 
Foundation. 

John A. Cook joined the Investeco team in 2006 as a Managing Partner. John has a proven track record for 
building external and internal relationships, corporate culture, corporate structure, brand awareness, and 
business scale at both large and small companies. Prior to joining Investeco, John was President and Chief 
Operating Officer of MaRS Discovery District where he led corporate development and strategy from 2001 to 
2005.  John has also held executive positions at AIM Funds Management Inc. and BPI Financial Corporation 
(now part of CI Funds). John is currently a director of Rowe Farms. 
 
Michael de Pencier is a co-founder of Investeco.  Michael is an entrepreneur and environmental investor. He 
is Chair of Key Publishers Company Ltd., which under his leadership became Canada’s largest independent 
periodical publishing company. In this role, Michael owned, launched or ran many of the country’s leading 
magazines, including Toronto Life, Wedding Bells, Where Magazines and Canadian Business. Michael has 
also been a successful real estate investor, past Chair of World Wildlife Fund Canada (a $22,000,000 
organization with over 90 employees) and the founder of the Green Living Show, an environmental consumer 
exhibition, which has attracted speakers such as Bill Clinton and Al Gore. Michael has been honoured with the 
Order of Ontario and the Order of Canada.  

 
 

SUMMARY OF PARTNERSHIP AGREEMENT 

The following is a summary only of the Partnership Agreement and is qualified in its entirety by reference to 
the Partnership Agreement between each of the Limited Partners and the General Partner to be entered into at 
or prior to the Initial Closing or a Subsequent Closing, as applicable.  The Partnership Agreement takes 
priority over this summary and will be provided to qualified investors prior to the Initial Closing or any 
Subsequent Closing at which they invest.   

The Partnership 
 
The Partnership is a limited partnership formed under the laws of the Province of Ontario as of July 8, 2008 
under the Limited Partnerships Act (Ontario).   
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General Partner 

 
The General Partner of the Partnership is Investeco General Partner III Corp., an Ontario corporation. The 
General Partner is responsible for the management, operation and policy of the Partnership, including all 
investment decisions. 
 
Manager 
 
The Manager will provide certain administrative services to the Partnership.   
 
The Partnership will pay to the Manager an annual fee for it services as Manager (the “Management Fee”) 
initially equal to 2% annually of Aggregate Capital Commitments, plus applicable taxes. The Management Fee 
will be payable quarterly in advance and will accrue from the date of the Initial Closing until the end of the 
Commitment Period.  Subsequently, and for as long as the Management Agreement remains in force and 
effect, the Management Fee will be an annual amount equal to 1.75% of the Aggregate Capital Commitments, 
plus applicable taxes. To the extent that the Management Fee is payable in respect of a period which is less 
than a complete quarter of a fiscal year, it will be prorated for such period. 
 
In respect of commitments of the Limited Partners admitted to the Partnership at a Subsequent Closing, the 
Manager will be entitled to receive the Management Fee from the date of the Initial Closing to the date of the 
Subsequent Closing. This amount will be payable by a Limited Partner and is determined by applying the 
annual Management Fee to such Limited Partner’s Capital Commitment for such period, prorated for periods 
less than a complete fiscal year. Such amount shall be payable to the Manager from such Limited Partner’s 
commitment on the date of the applicable Subsequent Closing. 
 
The Manager may temporarily forego the actual payment of the Management Fee at its discretion, and in such 
case the Management Fee foregone shall remain a payable on the financial statements of the Partnership owing 
to the Manager.  Such foregone Management Fee shall be payable in full or in part from time to time at the 
request(s) of the Manager. 
 
Fund Size 
 
The Partnerships are together targeting total Aggregate Capital Commitments of $50 million. For clarification, 
Aggregate Capital Commitments may be significantly more or less than $50 million. Determination of the 
final amount of the Aggregate Capital Commitments is in the sole discretion of the General Partner. 

Closings 

 
The initial closing of the Partnership (the “Initial Closing ”) will be held on a date to be determined by the 
General Partner in its sole discretion. The General Partner may make the timing of the Initial Closing 
contingent on the Partnership having obtained a minimum threshold in terms of Aggregate Capital 
Commitments. Subsequent closings (each a “Subsequent Closing”) may be held at the sole discretion of the 
General Partner, provided that the final Subsequent Closing occurs no later than twelve months after the date 
of the Initial Closing. 
 
Minimum Commitment and Subscription 
 
The minimum Unit Commitment for a Limited Partner who is an individual is for Units with a purchase price 
of $150,000 at the time of issue. For a Limited Partner that is an institution, such minimum is for Units with a 
purchase price of $2,000,000 at the time of issue. However, the General Partner reserves the right to accept 
subscriptions of less than such amounts in its sole discretion.  
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Issuance of Units 
 

Units will be issued at the Initial Closing at a purchase price per unit of $1,000. Units will be issued at any 
Subsequent Closing for a purchase price of (a) $1,000, plus (b) an amount equal to the prime rate of interest 
established by the Bank of Nova Scotia applied to the amount obtained by multiplying $1,000 by the 
percentage of the capital commitments of the limited partners admitted at previous closings of the Partnership 
and/or Parallel Partnership(s), that have been called by the Partnership and/or a Parallel Partnership (such 
amount in (b) together with any adjustments pursuant to 1. and 2. immediately below being the “Subsequent 
Closing Adjustments”). 

The General Partner may make additional adjustments to the purchase price of Units issued at any Subsequent 
Closing based upon the following principles: 

1. Where any of the Partnership and/or Parallel Partnership(s) have made a Portfolio Investment 
in a private company prior to such closing, and the General Partner determines that there has 
been a substantial arm’s length transaction during the period from the date on which such 
Portfolio Investment was entered into by the Partnership and/or Parallel Partnership(s) to the 
date of the Subsequent Closing that establishes a new value for the Portfolio Investment that is 
higher than its cost base, the price per Unit acquired at such Subsequent Closing may be 
increased by an amount equal to such Limited Partner’s pro rata share per Unit of the amount 
by which such new value exceeds the cost base of such Portfolio Investment; and 

2. Where any of the Partnership and/or Parallel Partnership(s) have made a Portfolio Investment 
in a company that is listed on a stock exchange at the time of a Subsequent Closing, the price 
per Unit acquired at such Subsequent Closing may be increased by an amount equal to such 
Limited Partner’s pro rata share per Unit of any increase in the value of such Portfolio 
Investment from the date on which the Portfolio Investment was entered into by the 
Partnership and/or Parallel Partnership(s) to the day prior to the Subsequent Closing, as 
determined with reference to the published closing price of the relevant securities of such 
company on the last trading day prior to the date of the Subsequent Closing. 

Transfers between the Partnership and Parallel Partnerships 

At the final Subsequent Closing the General Partner intends to transfer funds and interests in Portfolio 
Investments between the Partnership and any Parallel Partnerships to the extent (if at all) determined by the 
General Partner, acting reasonably, to be appropriate to ensure that Portfolio Investments, distributions, 
Subsequent Closing Adjustments, and certain expenses are allocated on a pro-rata basis between such 
partnerships based on their respective unit commitments (either as held immediately after such Subsequent 
Closing, or otherwise as appropriate to obtain a equitable result as determined by the General Partner acting 
reasonably). 

Commitments, Capital Calls and Commitment Period 

Capital calls of Limited Partners will be made from time to time to fund Portfolio Investments, expenses and  
fees, on not less than 10 business days notice in writing at any time during the 5 year period following the 
Initial Closing up until the end of the Commitment Period.  Thereafter, Limited Partners will be released from 
any further obligation with respect to their unfunded Capital Commitments except to the extent necessary to: 
(a) fund the operating expenses of the Partnership (including Management Fees and indemnity obligations); 
(b) complete Portfolio Investments by the Partnership in respect of transactions contractually committed to by 
the Partnership prior to the end of the Commitment Period; and (c) make follow-on investments in Portfolio 
Investments. Except as required by law, in no event will a Limited Partner be required to make a capital 
contribution in an amount in excess of its unfunded Capital Commitment at such time.  
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Excuse and Exclusion 

A Limited Partner may provide to the General Partner written notice of an objection of such Limited Partner to 
any Portfolio Investment by the Partnership, including the reasons for such objection, together with a written 
opinion of counsel to such Limited Partner (which opinion and counsel shall be reasonably satisfactory to the 
General Partner) that such Limited Partner’s participation in such Portfolio Investment is reasonably likely to 
cause a violation of any law, regulation, rule or governmental administrative practice to which such Limited 
Partner is subject.  Upon receipt of such notice and opinion, such Limited Partner shall be excused from its 
obligation to contribute funds to such Portfolio Investment. 
 
The General Partner may also exclude a Limited Partner from a particular Portfolio Investment if the General 
Partner determines in good faith that a conflict of interest, material delay, extraordinary expense or materially 
adverse effect on the Partnership or any of its affiliates, any Portfolio Investment or future Portfolio 
Investment, including the ability of the Partnership to consummate a prospective Portfolio Investment, may 
result from such Limited Partner’s participation in such Portfolio Investment, or for any other reason provided 
for in the Partnership Agreement. 
 
An excused or excluded Limited Partner’s unfunded Capital Commitment obligations will not be reduced as a 
result of any excuse or exclusion.  The General Partner may issue new capital calls to those Limited Partners 
who are not excused or excluded to replace the capital contributions not made by excused or excluded Limited 
Partners, but no Limited Partner will be required to contribute to the Partnership amounts in excess of its 
unfunded Capital Commitment. 
 
Short Term Investments 

To the extent not immediately required in respect of Partnership expenses or Portfolio Investments, all 
amounts in cash received by the Partnership from Limited Partners will be invested by the General Partner on 
behalf of the Partnership  in the liabilities of a chartered bank, government bond, or government guaranteed 
bond (“Short Term Investments”).  Short Term Investments will be liquidated when funds are required in 
respect of Partnership expenses or Portfolio Investments, at the discretion of the General Partner. Interest 
and/or gains on Short Term Investments will not be distributed to Limited Partners, except upon the winding 
up of the Partnership, and will be available to the Partnership to fund Portfolio Investments and Partnership 
expenses. 
 
 
Distributions 
 
Except as otherwise provided for in the Partnership Agreement, net proceeds attributable to the disposition of a 
Portfolio Investment or a portion thereof, including a distribution of Partnership Property in specie (each such 
Portfolio Investment or portion thereof that has been disposed of by the Partnership being referred to herein as 
a “Liquidated Investment”), and/or any dividends, interest or other cash distributions generated from or in 
respect of a Portfolio Investment, shall, subject to reasonable delay in certain circumstances (as provided for in 
the Partnership Agreement), be distributed as soon as practicable following receipt by the Partnership to all 
Limited Partners participating in such Portfolio Investment (“Participating Limited Partners ”), except for 
the Carried Interest (as defined below), which shall be for the account of the General Partner only, in the 
following order of priority: 

(a) First, to each Participating Limited Partner until the aggregate proceeds distributed in respect 
of such Portfolio Investment and all previous Liquidated Investments in which each such 
Participating Limited Partner has participated equal the sum of the following (without 
duplication): 
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(i) the Participating Limited Partner’s pro rata share (based on Unit Commitments) of the 
purchase price of such Portfolio Investment and each such previous Liquidated 
Investment (except for Reinvestable Proceeds), to the extent, if any, not previously 
distributed pursuant to this paragraph (i) or paragraph (ii) below;  

(ii)  the Participating Limited Partner’s pro rata share (based on Unit Commitments) of the 
purchase price of Portfolio Investments that have incurred an unrealized write down 
for accounting purposes (to the extent of the write down amount and not previously 
distributed pursuant to this paragraph (ii)); and 

(iii)  a rate of return equal to 8% per annum, compounded annually, on the items in 
paragraphs (i) and (ii) above, and on any Liquidated Investments in respect of 
Reinvestable Proceeds retained by the Partnership (such rate being the “Priority Rate 
of Return”); 

(b) second, 100% to the General Partner until such time as the General Partner has received 20% 
of the sum of the distributions made under paragraph (a)(iii) and this paragraph (b); and 

(c) thereafter, 80% to each such Participating Limited Partner and 20% to the General Partner 
(such 20% amount, together with the amount payable to the General Partner pursuant to (b) 
above, being referred to herein as the “Carried Interest”). 

Notwithstanding the distribution priorities provided above, if any amounts are owing and payable to the 
General Partner, the Manager, or any third party at the time of such a distribution, including but not limited to 
Management Fees, such amounts shall be paid before the distributions provided for above. The General 
Partner shall withhold from any distributions to Limited Partners such amounts in respect of taxes as it may 
determine are required or advisable in its sole discretion.  

In order to avoid de minimus distributions, the General Partner may, in its sole discretion, delay a distribution 
referred to above for up to a period of up to six months, provided that it reinvests any amounts not 
immediately distributed in Short Term Investments. 

In the event that upon wind-up of the Partnership, a Portfolio Investment cannot be liquidated on terms, or in 
such a timeframe, as the General Partner believes to be in the best interests of the Partnership, the General 
Partner may, in its discretion, create a ‘liquidating trust’, the trustee of which shall be appointed by the General 
Partner in its sole discretion and may be the General Partner itself. If a liquidating trust is created, each 
Limited Partner’s pro-rata share of such Portfolio Investment would, at the option of such Limited Partner, be 
distributed in kind to the Limited Partner or placed in such trust and liquidated and distributed on such terms 
and in such timeframe as is believed by the trustee of such trust to be in the best interests of the beneficiaries. 

Reinvestment 
 
While net cash proceeds from the disposition of Portfolio Investments will generally be distributed to Limited 
Partners, any net cash proceeds from the disposition of Portfolio Investments (up to the total cost of the 
Portfolio Investment) realized within 18 months from the date of such Portfolio Investment may, in the sole 
discretion of the General Partner, be retained by the Partnership to be available to fund future Portfolio 
Investments and operational expenses. 
 
With respect to any proceeds distributed to Limited Partners, Limited Partners may be required to return such 
distributions to fund indemnity obligations or as otherwise required by law or by the Partnership Agreement. 
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“Clawback” 
 
At the winding up of the Partnership and each distribution relating to the disposition of, or income in respect 
of, a Portfolio Investment (each an “Adjustment Determination Date”), the General Partner shall conduct a 
review of the distributions made to the partners.  In the event the General Partner has received Carried Interest 
distributions in excess of the amount to which it is entitled,  the General Partner shall pay to each Limited 
Partner its pro rata share of such excess amount in accordance with the Partnership Agreement, provided that 
the aggregate liability of the General Partner to pay amounts to Limited Partners in respect of such excess 
amount shall not exceed the aggregate after-tax amount received by the General Partner up to the Adjustment 
Determination Date in respect of its Carried Interest. 

 
Allocation of Profits and Losses 
 
Subject to the terms of the Partnership Agreement, all income, gains, losses and deductions will be allocated to 
each Limited Partner and the General Partner in a manner generally consistent with the distribution priorities 
outlined under “Distributions” above. 
 
General Partner and Manager Expenses 
 
The General Partner and Manager will each be responsible for rent and other overhead expenses of the General 
Partner and Manager, respectively, and for the salaries and benefits paid to employees of the General Partner 
and Manager, respectively, excluding that portion of such expenses that are directly related to the organization 
and start-up of the Partnership. The reasonable out-of-pocket expenses of the Manager incurred in connection 
with its duties under the Management Agreement will be payable by the Partnership. 
 
Offering and Organizational Expenses  
 
The Partnerships will be responsible for the Partnerships’ offering and organizational expenses in respect of 
the Initial Closing and all Subsequent Closings to a maximum of the lesser of 0.75% of the combined total 
capital commitments of the Partnerships and $750,000. Such offering and organizational expenses shall 
include, without limitation, offering expenses, placement agent’s fees, legal fees, audit and accounting fees, 
and printing, filing, travel, capital-raising and other out-of-pocket costs, and that portion of the General 
Partner’s and Manager’s overhead and salary expenses that are directly related to the Offering and the 
organization of the Partnerships. Each partnership will reimburse its pro-rata share of such offering and 
organizational expenses based on each such partnership’s respective final unit commitments.  
 
Operational Expenses 
 
The Partnership will pay all costs related to the Partnership’s operations, including, without limitation: 
expenses for consultants,  outside counsel, accountants and other professional advisors; honorariums and out-
of-pocket expenses of members of any Advisory Committee; any insurance, litigation or indemnification 
expenses; any taxes, fees or other governmental charges levied against the Partnership; costs of reporting to 
the Limited Partners; reasonable third party expenses incurred by the Partnership, the General Partner or the 
Manager in connection with locating, identifying, pursuing, developing and disposing of investments, whether 
or not consummated, including travel expenses, and including fees and expenses of third party advisors and 
consultants in connection therewith, provided that the General Partner shall make reasonable efforts to have 
such third party expenses paid by Portfolio Investments to the extent possible and appropriate; and any other 
expenses attributable to the operation of the Partnership and the management of its Portfolio Investments, but 
excluding General Partner and Manager expenses. 
 
 
 



 

  - 19 -

Other Fees 
 
All break-up fees and commitment fees received by the General Partner, or the Manager in connection with 
consummated or unconsummated investments of the Partnership, and all amounts that any director, officer or 
employee of the General Partner or Manager may receive in his or her capacity as a director of any portfolio 
company or any of its subsidiaries in excess of his or her actual expenses incurred in connection with so acting 
will be applied in the following order of priority:  
 

a) the General Partner and/or the Manager in such proportions as may be determined by the General 
Partner acting reasonably to reimburse such parties for (i) out-of-pocket expenses in connection 
with consummated or unconsummated transactions on behalf of the Partnership, if any, and (ii) 
organizational expenses of the Partnership that have not been previously recovered; 

 
b) to the General Partner and/or Manager to the extent only that the General Partner determines, 

acting reasonably, that such fees are for services provided by the Manager and/or General Partner 
in respect of a Portfolio Investment that are beyond those which would be reasonably expected of 
the Manager and/or General Partner in the circumstances; and 

 
c) to the Partnership. 

 
All such amounts applied to the Partnership will be available to acquire Portfolio Investments and pay the 
Partnership’s operational expenses and Management Fees. 
 
Co-Investment Policy 
 
The General Partner may in its sole discretion provide co-investment opportunities to Limited Partners or third 
parties (which may include Fund I, Fund II, and/or other entities related to the Manager) in accordance with 
the terms of the Partnership Agreement. Wherever possible, the General Partner intends to offer such 
opportunities to all Limited Partners who wish to receive co-investment rights in proportion to their respective 
Unit Commitments. The terms of any such co-investment shall not, in the opinion of the General Partner 
acting reasonably, be materially any more favourable taken as a whole than the terms of the Portfolio 
Investment, other than differences related to the size of the investment or the strategic importance to the 
Portfolio Investment of the relationship with the co-investor. 

Advisory Committee 

The General Partner may create an Advisory Committee to consider any matter that the General Partner 
reasonably believes may put the General Partner and/or the Manager in a conflict of interest in relation to the 
Partnership. The Advisory Committee is expected to consist of at least 3 individuals who may be 
representatives of Limited Partners but shall otherwise be unrelated to the General Partner. The members of 
the Advisory Committee shall consider any matter referred to it by the General Partner and recommend to the 
General Partner what action the General Partner should take to achieve a fair and reasonable result for the 
Partnership. No such recommendation will be binding on the General Partner or the Partnership.  Participation 
on the Advisory Committee will be voluntary.  The Advisory Committee will not take part in the management 
of the business or affairs of the Partnership.   
 
Transfer and Withdrawal 
 
A Limited Partner may not sell, assign or transfer any interest in the Partnership without the prior written 
consent of the General Partner, which the General Partner may grant or withhold in its sole discretion. Further, 
a Limited Partner may not withdraw from the Partnership any portion of its Capital Commitment without the 
consent of the General Partner, which the General Partner may grant or withhold in its sole discretion. 
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Reports to Limited Partners 
 
Limited Partners will receive audited annual financial statements of the Partnership, unaudited quarterly 
financial reports and updates on investment activity, and annual tax information necessary for completion of  
tax returns. The annual and quarterly financial statements will be special purpose financial statements created 
only for Limited Partners.  The financial statements will be in accordance with Canadian GAAP or any 
successor standard adopted by the Canadian Institute of Chartered Accountants except that they will be 
presented on a non-consolidated basis and all Portfolio Investments will be carried at cost, except where there 
has been an other than temporary impairment in the value of a Portfolio Investment as determined by the 
General Partner in accordance with Canadian GAAP or such successor standard. 

Indemnification 
 
The Partnership will indemnify the General Partner and the Manager and their respective affiliates, and each of 
their respective directors, officers, partners, employees, and agents, and any other person who serves at the 
request of the General Partner or the Manager on behalf of the Partnership as an officer, director, partner, 
employee or agent of any other entity, and any member of the Advisory Committee (in each case, an 
“ Indemnitee”), for any liability, cost or expense incurred by such Indemnitee or to which such Indemnitee 
may be subject by reason of its activities on behalf of the Partnership or in furtherance of the interests of the 
Partnership (including but not limited to any litigation related expenses, or damage/cost awards) or otherwise 
arising out of or in connection with the Partnership and its Portfolio Investments, except that this indemnity 
shall not apply to (i) losses arising from such Indemnitee’s own willful misconduct, fraud or bad faith, (ii) 
economic losses incurred by any Indemnitee as a result of such Indemnitee’s ownership of an interest in the 
Partnership or in Portfolio Investments, or (iii) expenses of the Partnership that an Indemnitee has agreed to 
bear.  Further, the Partnership shall advance to the Indemnitee the legal fees required in the defense of any 
claim against the Indemnitee, which advance the Indemnitee shall refund to the Partnership if such claim 
results in a finding of liability for willful misconduct, fraud or bad faith by a court or arbiter of competent 
jurisdiction. If the assets of the Partnership are insufficient to cover such indemnity obligations, Limited 
Partners may be required to return to the Partnership amounts previously distributed to them to fund such 
indemnity obligations. 
 
Other Activities and Investments 
  
The General Partner, the Manager and the affiliates of the General Partner and the Manager, and their 
respective directors, officers, partners and employees may, at any time:  
 

a) engage in the promotion, management or investment management, marketing, and launching of any 
other fund, corporations, partnership, or other entity; 

b) enter into agreements with portfolio companies to provide services to such companies that are not 
otherwise to be provided by the General Partner or Manager pursuant to the Partnership Agreement or 
Management Agreement on terms that, from the perspective of such portfolio companies, are equal to 
or better than those generally available on an arm’s length basis; 

c) serve as officers or employees of portfolio companies on terms that, from the perspective of such 
portfolio companies, are equal to or better than those generally available on an arm’s length basis; and  

d) engage in any other activities, whether or not such activities relate to the business of the Partnership, 

and such persons shall be entitled to any and all fees, expenses and other payments (except those fees, 
expenses or payments contemplated by the provisions under the heading “Other Fees” above) and made to 
such persons in connection with the activities described above. 
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Default Provisions 
 
A Limited Partner who defaults in respect of its commitment may be subject to certain penalties as provided 
for in the Partnership Agreement, including forfeiture of all or a portion of that Limited Partner’s interest in 
the Partnership. 
 
 
Amendments 
 
The Partnership Agreement may be amended from time to time with the consent of the General Partner and 
Limited Partners holding a majority of the Units, except that no amendment may:  (a) increase any Limited 
Partner’s Capital Commitment, reduce its share of the Partnership’s distributions, income, gains or losses, or 
materially and adversely affect the rights or obligations of such Limited Partner without the consent of such 
Limited Partner; (b) change the percentage of Units of Limited Partners necessary for any consent required to the 
taking of an action without the approval of Limited Partners who then hold Units equal to or in excess of the 
required Units for the subject of such proposed amendment; or (c) change the amendment provisions without the 
consent of each Limited Partner. 
 
Notwithstanding the above provisions, the General Partner may amend the Partnership Agreement without the 
consent of the Limited Partners in certain circumstances, including: (a) to make changes which, in the General 
Partner’s opinion, are necessary for the protection of the Limited Partners, (b) to change the name of the 
Partnership, (c) to cure any ambiguity in the Partnership Agreement or correct any clerical errors or omissions or 
any provision of the Partnership Agreement that is incomplete or inconsistent, (d) to make such other changes 
which, in the General Partner’s opinion, do not and will not adversely affect the interests of any of the Limited 
Partners, and/or (e) in connection with any Subsequent Closing, in each case provided that such amendment, in 
the General Partner’s opinion, is not materially adverse to the Limited Partners. 
 
Term and Early Wind-Up  
 
The term of the Partnership (the “Fund Term”) will be 10 years from the date of the Initial Closing (unless 
wound-up sooner in accordance with the Partnership Agreement).  The term may be extended for two one-year 
periods, each at the sole discretion of the General Partner, and for three further one-year periods with the 
approval of the Limited Partners holding a majority of the Units (based on Unit Commitments) (for a total 
term of up to 15 years). 

The General Partner may in its sole discretion, wind-up the Partnership prior to the end of the Commitment 
Period where it has: 

 
a) liquidated or disposed of all Portfolio Investments, and is of the opinion that any remaining investment 

opportunities are not suitable or sufficiently attractive to warrant investment by the Partnership; or  
 

b) determined that it is in the best interests of the Limited Partners to wind-up the Partnership; or 
 

c) requested that the Limited Partners vote to approve the wind-up of the Partnership, in which case the 
Partnership shall be wound-up with the approval of the Limited Partners holding a majority of the 
issued Units. 

 

RISK FACTORS 

An investment in the Partnership involves a number of significant risks that should be considered before 
making any investment.  These risks include, but are not limited to, the following: 
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No Participation in Management 
 
All decisions with respect to the management of the Partnership’s assets and the operation of the Partnership 
will be made exclusively by the General Partner.  Limited Partners will have no right to participate in the 
management of the Partnership or to make any decisions with respect to the investments to be made by the 
Partnership.  Consequently, Limited Partners must rely entirely on the General Partner with respect to the 
selection of investments and management of the Partnership.  The success of the Partnership will therefore 
depend, in large part, upon the skill and expertise of the General Partner and of the Manager in providing 
advice to the General Partner 
 
General Partner 
 
The General Partner has limited operating history. There can be no assurance that Limited Partners will 
recover their invested capital. Although the Principals have formed and managed other funds that are similar to 
the Partnership in the past, the past performance of these funds can provide no assurance as to the performance 
of the Partnership. Further, the existence of the carried interest arrangement may create an incentive for the 
General Partner to make riskier or more speculative investments than it would otherwise make in the absence 
of such an arrangement. 
 
Lack of Transferability of Limited Partnership Unit s 
 
Units are being sold on a “private placement” basis in reliance on exemptions from prospectus and registration 
requirements of applicable securities laws and therefore are subject to restrictions on transfer thereunder.  In 
addition, the Partnership is not obligated to redeem any Units, and the Partnership Agreement contains 
significant restrictions on the ability of Limited Partners to transfer or pledge their Units.  No market exists for 
Units and none is expected to develop.  Consequently, a Limited Partner should not expect to liquidate its 
investment in the Partnership readily and must be able to bear the economic risk of its investment in the 
Partnership for a substantial period of time. 
 
Available Opportunities 
 
The success of the Partnership will depend on the availability of appropriate investment opportunities and the 
ability of the Partnership to identify, select, close, improve and exit those investments.  There can be no 
assurance that there will be a sufficient number of suitable investment opportunities to enable the Partnership 
to invest all of the Aggregate Committed Capital in opportunities that satisfy its investment objectives, or that 
such investment opportunities will lead to completed investments by the Partnership.  Identification of 
attractive investment opportunities is difficult and involves a high degree of uncertainty. 
 
Limited Number of Investments 
 
The Partnership may participate in only one or a limited number of investments and, as a consequence, the 
aggregate return on a Limited Partner’s investment in the Partnership may be substantially or completely 
adversely affected by the unfavourable performance of any one Portfolio Investment.  
 
Lack of Diversification 
 
The Partnership may lack sectoral diversification and, as a consequence, the aggregate return on a Limited 
Partner’s investment in the Partnership may be substantially or completely adversely affected by the 
unfavourable performance of any one sector. 
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Investments Are Long-Term and Illiquid 
 
The return of capital and the realization of gains, if any, will occur only upon the partial or complete 
disposition of a Portfolio Investment.  It is expected that an investment will not generally be sold until a 
number of years after it is made.  The Partnership may, for example, invest in securities that are illiquid and 
subject to resale restrictions because they are acquired from the issuer in “private placement” transactions.  
These investments are subject to various risks, particularly the risk that the Partnership will be unable to 
realize its investment objectives by sale or other disposition at attractive prices, or otherwise be unable to 
complete an exit strategy.  In some cases, the Partnership may be prohibited by contract or otherwise restricted 
from disposing of such securities for a period of time.  Furthermore, investments may require a substantial 
length of time to liquidate and, under some circumstances, result in distributions in kind or the creation of a 
liquidating trust to liquidate such investments over an extended period. There can be no assurance that a public 
market will develop for any of the Partnership’s investments or that the Partnership will otherwise be able to 
realize a return of capital from the sale of such investments. 
 
Follow-On Investments 
 
Following the initial investment in a Portfolio Investment, the Partnership may be called upon to provide 
additional funds or have the opportunity to increase its investment in such company or to fund additional 
investments through such company.  There is no assurance that the Partnership will make follow-on 
investments or that the Partnership will have sufficient funds to make all such investments.  Any decision by 
the Partnership not to make follow-on investments or its inability to make them may have substantial negative 
impact on the portfolio company in need of such investment. 
 
Minority Investments 
 
The Partnership may make non-controlling equity investments in portfolio companies. In respect of such 
companies, although the General Partner intends where appropriate to (i) obtain a position on the board of 
directors, (ii) obtain appropriate rights and covenants to protect the Partnership’s interests, and (iii) be 
involved in management, the General Partner may have a limited ability to protect the Partnership’s interests.  
 
Financial Market Fluctuations 
 
General instability in the public debt market and other securities markets may impede the ability of portfolio 
companies to raise money by offering shares for sale on a public market. 
 
Troubled and Early Stage Companies 
 
The Partnership may invest in companies that may be considered to be troubled or in early stages of growth.  
The performance of troubled or early-stage companies may be more volatile due to their limited product lines, 
markets or financial reserves or their susceptibility to major economic setbacks or downturns. 
 
Further, the Partnership's targeted companies are in sectors that are in the early stages of development. These 
companies may be exposed to a variety of business risks, including, but not limited to: competition from 
larger, more established firms; advancement of incumbent services and technologies; and the resistance of the 
market towards new companies, services or technologies.  
 
Environmental Sector Investment Risks 
 
Investments in companies with an environmental focus are subject to political priorities, changing government 
regulations, subsidies and other regulatory factors that may impact the value of the investment.  There is no 
certainty that future governments will not change existing environmental regulations, will not provide 
incentives to other sectors that compete with the Environmental Sectors or will enforce environmental 
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regulations in effect. Reducing or failing to enforce environmental regulation makes it less likely that 
companies with an environmental focus will prosper. In addition, each of the Environmental Sectors may have 
other associated risks. Before making an investment, Limited Partners should do research and be comfortable 
with the specific risks that might arise in each of the targeted sectors, including, but not limited to: 
 
Renewable Energy 
Activities in the renewable energy sector may be adversely affected by factors outside the control of sector 
participants including business and operating risks such as delays in obtaining or failure to obtain necessary 
permits, construction risks, possible failure of a project to be commercially viable, risks related to local 
climatic conditions, risks related to the assessment and availability of wind and hydro resources and liability 
for environmental damage. The demand for renewable energy sources is dependent to a certain degree on the 
cost of electricity generated from other sources of energy. The cost and supplies of coal, oil and other fossil 
fuels are important factors in determining the desirability of renewable energy sources. Further, there is no 
guarantee that the consuming public will immediately accept renewable energy sources. 
 
Water 
Public or regulated agencies represent an important part of the water industry. The contractor selection process 
in the public sector typically occurs through a formal bidding process that can require the commitment of 
greater resources and longer lead times than industrial projects. In addition, this segment is dependent upon the 
availability of funding at the local level, which may be the subject of increasing pressure as local governments 
are expected to bear a greater share of the cost of public services. Also, water investments grow when there are 
water-based epidemics, regional scarcities and polluted streams, but falter when government allocations to 
water infrastructure are reduced. 
 
Sustainable Agriculture 
The performance of the agricultural industry is cyclical and seasonal, and the extent to which the agricultural 
industry declines, experiences a downturn or is out of season is likely to have a negative impact on the 
sustainable agriculture sector. Further, the sustainable agriculture sector is subject to risks inherent in the 
agricultural business, such as weather, insects, plant diseases and similar risks. There can be no assurance that 
these natural elements will not have a material adverse effect on sustainable agriculture production.   
 
Clean Technologies 
 Clean technologies may face an extended time to market due to consumer education barriers, technological 
development timeframes and a lack of funding.  Further, clean technologies may be feasible, but not cost 
effective. Given that many clean technologies are substitution products, cost competitiveness is critical without 
which low consumer adoption may result. It is possible that public interest in a clean environment may 
diminish. 
 
Possible Claims Against Limited Partners 
 
If the available assets of the Partnership are insufficient to discharge obligations incurred by the Partnership, 
or, if the Partnership is dissolved, the creditors of the Partnership may have a claim against an Limited Partner 
for the repayment of any distributions or returns of contributions received by such Limited Partner to the 
extent that such obligations arose before the distributions or returns of contributions sought to be recovered by 
the Partnership.  A Limited Partner who transfers its Units, if permitted, pursuant to the terms of the 
Partnership Agreement remains liable to make such repayments. 
 
Economic and Political Conditions 
 
The success of the Partnership’s investments may be affected by many factors, including: (a) changes in 
general economic and market conditions involving interest rates, availability of credit, inflation rates, currency 
movements and economic uncertainty; and (b) changes in laws and national and international political 
circumstances including wars, terrorist acts or security operations. 
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Valuation Risk 
 
The Partnership may invest in early stage companies that do not have a clear valuation. In some cases, 
conventional valuation methods may be inappropriate or impossible to employ. There is no assurance that the 
valuation obtained by the Partnership for any investment will be able to provide returns for Limited Partners. 
 
 
Conflicts of Interest 
 
The General Partner, the Manager and their affiliates may engage in a broad spectrum of investment and 
consulting activities.  In the ordinary course of its business, the General Partner and the Manager engage in 
activities where its interests or the interests of its clients may conflict with the interests of the Partnership. 
 
Further, the Manager and its affiliates may be engaged to provide services to the Partnership or Portfolio 
Investments (including in connection with the consummation or disposition of a Portfolio Investment), and 
may, in connection with the provision of such services, be paid fees. Such fees will be subject to the paragraph 
“Summary of Partnership Agreement – Other Fees” above. The services provided by the Manager or its 
affiliates shall be provided on terms no less favourable to the Partnership or the portfolio company than those 
obtainable by the Partnership on an arms’ length basis from an unrelated party.    
 
Growth Risks 
 
There is no certainty that the Partnership's targeted companies and the Environmental Sectors in which they 
are located will continue to grow.  
 
Regulatory Risks 
 
The General Partner and the Manager may not be registered as an advisor or dealer under applicable Canadian 
securities legislation and, accordingly, the protections available to clients of a registered advisor or dealer 
under securities legislation may not be available to the Partnership or to the Limited Partners. 
  
Potential Loss of Limited Liability 
 
The legislation of a number of jurisdictions provides for the registration of the Partnership as an extra-
jurisdictional limited partnership, thereby affording Limited Partners the limited liability provided by such 
legislation.  There is a risk, in certain jurisdictions, that Limited Partners may not be afforded limited liability 
to the extent that principles of conflicts of law recognizing the limitation of liability of limited partners have 
not been authoritatively established with respect to limited partnerships formed under the laws of one 
jurisdiction but which carry on business in another jurisdiction.  The General Partner intends to register the 
Partnership as an extra-jurisdictional limited partnership in those jurisdictions where the Partnership is advised 
that it will be carrying on business by virtue of this offering or otherwise, and where there is provision for 
registration as an extra-jurisdictional limited partnership in order to preserve the limited liability of the Limited 
Partners. 
 
Although the Partnership Agreement provides that Limited Partners will have no right to participate in the 
management or control of the Partnership or to make any decisions with respect to the investments made by 
the Partnership, Limited Partners may lose the protection of limited liability in certain circumstances, 
including as a result of taking or being deemed to have taken part in the management or control of the business 
of the Partnership or as a result of false statements in the record of the Limited Partners required under the 
Limited Partnerships Act (Ontario) or documents filed under, or other non-compliance with, legislation 
governing limited partnerships in other jurisdictions where Units are offered for sale or where the Partnership 
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carries on business.  The General Partner intends to maintain the registration of the Partnership as an extra-
jurisdictional limited partnership in any such jurisdiction and to maintain the accuracy of such filings. 
 
The Partnership will seek, in the reasonable judgment of the General Partner, to obtain contractual protection 
in favor of the Limited Partners and take any other reasonably available measures for the purpose of 
preserving their limited liability.  However, should limited liability protection be lost for any reason, the 
Limited Partners may be considered to be general partners in the applicable jurisdictions by creditors and 
others having claims against the Partnership. 
 
Fund Size 
 
If the Partnership is undercapitalized and is not successful in attracting further investments in Subsequent 
Closings or if the Manager is unsuccessful in launching successor funds, the Partnership may be forced to 
reduce the size of its operations, which could have an adverse impact on the ability of the General Partner 
and/or the Manager to manage investments. 
 
 
Legal, Tax and Regulatory Risks 
 
Legal, tax and regulatory changes may occur during the term of the Partnership which could have an adverse 
effect on the Partnership, its portfolio companies or the Limited Partners. Without limiting the generality of the 
foregoing, the future of the law as it relates to the Environmental Sectors is not predictable and is therefore 
uncertain. Further, there is no certainty that governments will enforce the environmental or other legislation 
that is currently in effect, or that future governments will not provide incentives to other sectors that compete 
with the Environmental Sectors. See “Legal and Regulatory Considerations” and “Certain Canadian Federal 
Income Tax Considerations”. 
 
Defaulting Limited Partners 
 
Limited Partners who fail to comply with a capital call may suffer significant financial consequences, 
including forfeiture of their Units. 
  
 
 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following is a summary of the principal Canadian federal income tax considerations under the Income Tax 
Act (Canada) (the “Tax Act”) generally applicable to Limited Partners who acquire Units pursuant to this 
Offering Memorandum and who, for purposes of the Tax Act, are resident in Canada, hold their Units as 
capital property, have invested for their own benefit and not as a trustee of a trust, and deal at arm’s length for 
the purposes of the Tax Act and are not affiliated with the Partnership or the General Partner.  The 
determination of whether the Units are capital property to a Limited Partner will depend in part upon the 
Limited Partner’s particular circumstances.  Generally, Units will be considered capital property to a Limited 
Partner if they are acquired by the Limited Partner for investment purposes and are not acquired to be held in 
the course of carrying on a business of trading or dealing in securities or as part of an adventure in the nature 
of trade.  A person or partnership, an interest in which is a “tax shelter investment”, or a person whose Unit, if 
acquired, would be a “tax shelter investment”, as such term is defined in the Tax Act, is not eligible to become 
a Limited Partner in the Partnership and this summary is not applicable to such a person. This summary further 
assumes that at all times all Limited Partners are resident in Canada.  In addition, this summary assumes that 
not more than 50% of the fair market value of all Units will be held by one or more “financial institutions”, as 
that term is defined in the Tax Act. 
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This summary is based on the current provisions of the Tax Act and the regulations thereunder, specific 
proposals to amend such provisions publicly announced by the Minister of Finance prior to the date hereof (the 
“Tax Proposals”) and counsel’s understanding of the current administrative practices of the Canada Revenue 
Agency.  The summary does not otherwise take into account any changes in law, whether made by judicial, 
governmental or legislative decision or action.  Except as described below, this summary does not take into 
account tax laws of any province or territory of Canada or any jurisdiction outside Canada, which may differ 
from those discussed below. 

Recently enacted provisions of the Tax Act (the “SIFT Rules”) impose a tax in respect of certain income 
earned by certain publicly-traded trusts and limited partnerships (called “SIFT trusts” and “SIFT 
partnerships”). Provided that Units or other investments in the Partnership are not listed or traded on a stock 
exchange or other public market, the Partnership will not be subject to tax as a SIFT partnership. This 
summary assumes that the Partnership will not at any time qualify as a SIFT partnership for the purposes of 
the SIFT rules. 

This summary is of a general nature and is not intended to be legal or tax advice to any particular 
Limited Partner.  Prospective Limited Partners should consult their own tax advisers with respect to 
their particular circumstances. 

Taxation of the Partnership  
 
The Partnership is not itself subject to income tax.  However, the Partnership will be required to calculate its 
income or loss for income tax purposes for each of its fiscal years as if it was a separate person resident in 
Canada.  The Partnership’s fiscal year end is December 31. 
 
In computing its income or loss for tax purposes, the Partnership will be entitled to deduct its expenses in the 
taxation year in which they were incurred provided such expenses are reasonable and their deduction is 
permitted under the Tax Act.  The costs associated with the organization of the Partnership are not fully 
deductible by the Partnership in computing its income; these costs qualify as eligible capital expenditures, 
three-quarters of which may be deducted by the Partnership in computing income at the rate of 7% per year on 
a declining balance basis.  The expenses incurred by the Partnership in issuing its Units are deductible rateably 
by the Partnership over a five-year period (subject to pro-ration in the case of a fiscal year of the Partnership 
that is less than 365 days). 
 
The characterization of the Partnership’s gains and losses from dispositions of the Partnership’s investments as 
being capital gains or gains on income account will depend on the specific facts relating to each investment.  
Accordingly, no conclusion can be made as to the nature of such gains and losses generally when allocated to 
Limited Partners. 
 
Taxation of Limited Partner’s Share of Income or Loss 
  
Each Limited Partner will be required to include in income for each taxation year the Limited Partner’s share 
of the income or loss of the Partnership for the fiscal period of the Partnership that ends in, or coincides with, 
that taxation year, regardless of whether the Limited Partner has received distributions from the Partnership.  
Subject to the foregoing, a Limited Partner will not be required to include in income a distribution of cash by 
the Partnership. 
 
A Limited Partner may be entitled to deduct its share of losses realized by the Partnership in each fiscal period 
against the Limited Partner’s income from other sources, subject to, and, in accordance with, detailed tax rules 
including rules that limit the deduction by a Limited Partner of the Partnership’s losses to an amount not 
greater than the Limited Partner’s “at-risk amount”. A Limited Partner’s share of any loss of the Partnership 
that is not deductible by the Limited Partner as a result of the application of the “at-risk” rules is considered to 
be a “limited partnership loss” in respect of the Partnership for that year.  The limited partnership loss may be 
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deducted by the Limited Partner in a subsequent taxation year against income for that year to the extent that 
the Limited Partner’s at-risk amount at the end of the Partnership’s fiscal period ending in that year exceeds 
the Limited Partner’s share of any loss of the Partnership for that fiscal period. 
 
At any time, a Limited Partner’s adjusted cost base of its Units will be the amount of capital contributed to the 
Partnership, plus the Limited Partner’s share of the income of the Partnership (including the full amount of any 
capital gains realized by the Partnership) for fiscal periods ended before that time, less the amount of cash 
distributed to the Limited Partner before that time and less the Limited Partner’s share of losses of the 
Partnership (including the full amount of any capital losses realized by the Partnership) for fiscal periods 
ended before that time (other than losses not deductible by the Limited Partner by reason of the “at-risk” rules 
described above).   
 
If, at the end of a fiscal period of the Partnership, the adjusted cost base of the Limited Partner’s Units is a 
negative amount, the Limited Partner will be deemed to realize a capital gain for tax purposes equal to such 
negative amount, and the adjusted cost base will thereafter be increased by the amount of such deemed capital 
gain. 
 
Income or loss of the Partnership from a particular source and a particular place will be considered to be 
income of a Limited Partner from the same source and place to the extent of the Limited Partner’s share 
thereof.  A Limited Partner’s share of any dividends received by the Partnership from taxable Canadian 
corporations will be subject to the usual gross-up and dividend tax credit rules in the Tax Act in the case of a 
Limited Partner that is an individual and may be subject to Part IV refundable tax in the case of Limited 
Partners that are private (and certain other) corporations. 
 
Disposition of Units 
  
On the disposition of a Unit by a Limited Partner, including on wind-up of the Partnership, the Limited Partner 
will realize a capital gain (or capital loss) in the amount by which the Limited Partner’s proceeds of disposition 
exceed (or are less than) the Limited Partner’s adjusted cost base of the Unit and the costs of the disposition. 
 
Under the Tax Proposals, where a Limited Partner disposes of all of its Units in a fiscal period of the 
Partnership, any income or loss allocated to the Limited Partner for such fiscal period will be taken into 
account in determining the adjusted cost base of the Limited Partner’s Units. 
 
One-half of a capital gain realized by a Limited Partner must be included in the Limited Partner’s income as a 
taxable capital gain.  The full amount of a capital gain realized on the transfer of a Unit to a tax-exempt person 
may be included in the Limited Partner’s income as a taxable capital gain.  One-half of a capital loss may be 
deducted by the Limited Partner as an allowable capital loss against taxable capital gains to the extent and 
under the circumstances prescribed in the Tax Act. 
 
Dissolution of the Partnership 
  
On dissolution of the Partnership, a Limited Partner will generally be considered to dispose of its Units for 
proceeds of disposition equal to the then fair market value of the property received by the Limited Partner on 
such dissolution.  The Partnership will be deemed to dispose of such property for proceeds equal to its then fair 
market value and the Limited Partner will be deemed to acquire such property at a cost equal to the same 
amount.  On dissolution of the Partnership, gains or losses on the Partnership’s assets will be reflected in the 
computation of the Partnership’s income or loss, and in the Limited Partner’s share of such income or loss.  
The adjusted cost base of the Limited Partner’s Units will reflect such gains and losses, and will reflect the 
distribution of cash or property to the Limited Partner on the dissolution. 
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Minimum Tax  
 
Losses of the Partnership deducted by a Limited Partner and capital gains realized by a Limited Partner may 
give rise to liability for alternative minimum tax. 
 
Filing Requirements 
  
Each Limited Partner must file its own tax return reporting the Limited Partner’s share of the Partnership’s 
income or loss.  The General Partner will file an annual information return on behalf of all Limited Partners 
containing required information.  The General Partner will provide Limited Partners with information as to the 
allocation of the Partnership’s income to each of the provinces in which the Partnership carries on business 
and an allocation of any withholding tax in respect of income earned by the Partnership.  A Limited Partner 
that is a corporation will be required to file an Ontario provincial income tax return as a result of becoming a 
Limited Partner. 
 
Eligibility for Investment 
  
Units of the Partnership are not a qualified investment for trusts governed by registered retirement savings 
plans, registered retirement income funds, registered education savings plans, deferred profit sharing plans, 
registered disability savings plans, or the proposed tax-free savings accounts.  
 
 
 

COUNSEL TO THE PARTNERSHIP 
 
Stikeman Elliott LLP, Toronto, is Canadian counsel to the Partnership and the General Partner in respect of 
this offering of Units of the Partnership.  Proskauer Rose LLP, New York, is U.S. counsel to the Partnership 
and the General Partner in respect of the offering of Units of the Partnership. 

AUDITORS 
 

PricewaterhouseCoopers LLP, Toronto, have been appointed the auditors of the Partnership.   

LEGAL AND REGULATORY CONSIDERATIONS 

Resale Restrictions 
 
The distribution of Units in Canada is being made pursuant to this Memorandum only on a private placement 
basis and is exempt from the requirement that the Partnership prepare and file a prospectus with the relevant 
Canadian securities regulatory authorities.  Accordingly, any resale of the Units which is permitted pursuant to 
the Partnership Agreement must be in accordance with applicable securities laws, which will vary depending on 
the relevant jurisdiction, and which may require resales to be made in accordance with, or pursuant to exemptions 
from, prospectus and dealer registration requirements.  Each Purchaser in Canada acknowledges that Units will 
contain a legend relating to the abovementioned resale restrictions. Purchasers are advised to seek legal advice 
prior to any resale of the Units. 
 
Obligations of Purchasers 
 
Each purchaser who subscribes for Units will be deemed to represent to the Partnership and the General Partner 
that: (i) such purchaser is entitled under applicable Canadian provincial securities laws to purchase such Units 
without the benefit of a prospectus qualified under, or dealer registration under, such securities laws; (ii) to the 
knowledge of such purchaser, the sale of the Units was not accompanied by any advertisement in printed public 
media, radio, television or telecommunications (including electronic display such as the Internet); (iii) such 
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purchaser has reviewed the terms referred to above under “Resale Restrictions”; (iv) such purchaser is purchasing 
as principal and is purchasing for investment only and, if applicable, not with a view to resale or distribution; (v) 
such purchaser is not a “designated beneficiary” of the Partnership (as defined under the Income Tax Act 
(Canada)); (vi) such purchaser is an “accredited investor” within the meaning of National Instrument 45-106 
Prospectus and Registration Exemptions (“NI 45-106”) promulgated under Canadian securities laws. 
 
No Advisory Registration 
 
The General Partner will be responsible for making all investment decisions on behalf of the Partnership, in 
accordance with the Partnership Agreement.  The Manager will enter into a management agreement with the 
Partnership pursuant to which the Manager will provide certain management services to the Partnership, 
including, without limitation, research, due diligence and similar services. 
 
The Partnership is not a mutual fund as the Units are not redeemable on demand.  In addition, the Partnership is 
not a non-redeemable investment fund (as that term is defined under the Securities Act (Ontario)) as the 
Partnership is actively involved in the management of the portfolio companies in which it invests.  As a result, 
purchasers should note that the rules designed to protect Limited Partners who purchase securities of a mutual 
fund or a non-redeemable investment fund will not apply to the Units.   
 
Neither the General Partner nor the Manager are necessarily registered as an advisor or dealer under applicable 
Canadian securities legislation and, accordingly, the protections available to clients of a registered advisor or 
dealer may not be available to the Partnership or to holders of Units. 
 
Language of Documents (Quebec residents only) 
 
If a purchaser is a resident of or subject to the laws of the province of Québec, the purchaser and the Partnership 
agree that: (a) the subscription agreement and any other contract entered into in connection with it shall be 
effective only upon its execution by or on behalf of the Partnership outside of Québec and that, accordingly, all 
such agreements shall be deemed to be entered into outside of Québec; and (b) it is their express wish that the 
subscription agreement and, as well as all other documents related to it, including notices, shall be drawn up in 
the English language only. 
 
Les parties aux présentes confirment leur volonté expresse de voir la convention de souscription, même que tous 
les documents, y compris tous avis, s’y rattachant, rédigés en langue anglaise seulement. 
 
Purchaser’s Rights of Action 
 
Securities legislation in certain of the provinces of Canada provides, or requires purchasers to be provided with, a 
right of action for rescission or damages, or both, in addition to any other right they may have at law, where an 
offering memorandum and any amendment or supplement to it contains an untrue statement of a material fact or 
an omission to state a material fact that is required to be stated or that is necessary to make a statement not 
misleading in light of the circumstances in which it was made (a “misrepresentation”).  Such rights must be 
exercised within prescribed time limits. Purchasers should refer to the express provisions of the applicable 
securities laws, regulations and rules for particulars of those rights or consult with a lawyer. Such provisions may 
contain limitations and/or statutory defences on which the Partnership and other applicable parties may rely.   
 
The rights of action described below are in addition to and without derogation from any right or remedy available 
at law to the purchaser and are intended to correspond to the provisions of the relevant securities legislation and 
are subject to the defences contained therein.  The rights of action for damages or rescission described below are 
available against the Partnership and/or the General Partner and not against the  Manager or any limited partner, 
dealer, director, officer or other person. 
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The applicable contractual and statutory rights are summarized below.  The contractual rights of action discussed 
below will be provided to purchasers in the subscription agreements executed in connection with the purchase of 
the Units offered under this Memorandum. 
 
National Instrument 45-106  
 
Units are being distributed to purchasers resident in Canada in reliance on the “accredited investor” exemption 
contained in NI 45-106. 
 
Ontario 
 
Units are being distributed to purchasers resident in Ontario in reliance on the “accredited investor” exemption 
contained in NI 45-106. Pursuant to Ontario Securities Commission Rule 45-501 promulgated under the 
Securities Act (Ontario), such purchasers receive statutory rights of action for damages or rescission under 
Ontario securities laws in the event that this Memorandum contains a misrepresentation. An Ontario purchaser 
who purchases Units offered hereby during the period of distribution will be deemed to have relied upon the 
misrepresentation only if it was a misrepresentation at the time of the purchase.  If the purchaser exercises its 
rights of rescission, it will not have a right of action for damages as against the Partnership. The Partnership 
will not be liable if it proves the purchaser purchased Units with a knowledge of the misrepresentation. The 
Partnership will not be liable for all or any portion of damages that it proves do not represent the depreciation 
in value of the Units as a result of the misrepresentation relied upon. In no case will the amount recoverable 
exceed the price at which the Units were offered. 
 
No action will be commenced to enforce these rights more than: 
 
(a) In the case of an action for rescission, 180 days from the day of the transaction that gave rise to the 

cause of action; or 

(b) In the case of an action for damages, the earlier of: 

(i) 180 days from the day that the purchaser first had knowledge of the facts giving rise to the 
cause of action; and 

(ii) three years from the day of the transaction that gave rise to the cause of action. 
 
Saskatchewan  
 
Section 138 of The Securities Act, 1988 (Saskatchewan) provides that, subject to certain limitations, where this 
Memorandum, together with any amendment hereto, or any advertising or sales literature used in connection 
herewith, contains a misrepresentation, a purchaser who purchases the Units covered by this Memorandum or an 
amendment hereto, or that is referred to in the advertising or sales literature, is deemed to have relied on that 
misrepresentation, if it was a misrepresentation at the time of purchase, and has a right of action for damages 
against the issuer, the promoters and directors of the issuer, every person or company whose consent has been 
filed with this Memorandum or amendment hereto but only with respect to reports, opinions or statements that 
have been made by them, every person who signed this Memorandum or the amendment, and every person who 
or company that sells Units on behalf of the issuer under this Memorandum or amendment hereto or in the 
offering with respect to which the advertising or sales literature was disseminated; provided that:  
 
(a) no person or company is liable if the person or company proves that the purchaser purchased the Units 

with knowledge of the misrepresentations; and 

(b) in an action for damages, the defendant will not be liable for all or any portion of the damages that it 
proves do not represent the depreciation in value of the Units resulting from the misrepresentation 
relied on. 
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Alternatively, where the purchaser purchased the Units from the issuer, the purchaser may elect to exercise a 
right of rescission against the issuer.  In addition, section 138.2 of The Securities Act, 1988 (Saskatchewan) 
provides that where an individual makes a verbal statement to a prospective purchaser that contains a 
misrepresentation, relating to the Units purchased and the verbal statement is made either before or 
contemporaneously with the purchase of the Units, the purchaser has a right of action for damages against the 
individual who made the verbal statement.  
 
No action may be commenced to enforce any of the foregoing rights:  
 
(a) in the case of rescission, more than 180 days after the date of the transaction that gave rise to the cause 

of action; and  

(b) in the case of any action, other than an action for rescission, more than the earlier of (i) one year after 
the purchaser first had knowledge of the facts giving rise to the cause of action, or (ii) six years after 
the date of the transaction that gave rise to the cause of action.  

Manitoba  
 
Section 141.1 of the Securities Act (Manitoba) provides that where this Memorandum contains a 
misrepresentation, a purchaser who purchases Units offered under this Memorandum is deemed to have relied 
on the representation, if it was a misrepresentation at the time of purchase, and has a right of action for 
damages against the issuer, every director of the issuer at the date of this Memorandum, and every person or 
company who signed this Memorandum, or a right of rescission against the issuer. If the purchaser chooses to 
exercise a right of rescission against the issuer, the purchaser has no right of action for damages as described 
above. The Partnership will not be liable if it proves the purchaser purchased Units with knowledge of the 
misrepresentation. The Partnership will not be liable for all or any portion of damages that it proves do not 
represent the depreciation in value of the Units as a result of the misrepresentation relied upon. In no case will 
the amount recoverable exceed the price at which the Units were offered. 
 
The right of action for rescission or damages described herein is in addition to and without derogation from any 
other right the purchaser may have at law.  
 
No action will be commenced to enforce these rights more than: 
 
(a) In the case of an action for rescission, 180 days from the day of the transaction that gave rise to the 

cause of action; or 

(b) In the case of an action for damages, the earlier of: 

(i) 180 days from the day that the purchaser first had knowledge of the facts giving rise to the 
cause of action; and 

(ii) two years after the day of the transaction that gave rise to the cause of action. 
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Nova Scotia  
 
Section 138 of the Securities Act (Nova Scotia) provides that where this Memorandum or any amendment thereto 
or any advertising or sales literature (as defined in the Securities Act (Nova Scotia)) contains a misrepresentation, 
a purchaser in Nova Scotia to whom this Memorandum has been delivered and who purchases Units offered 
under this Memorandum will be deemed to have relied on that misrepresentation if it was a misrepresentation at 
the time of purchase.  The purchaser has, subject as hereinafter provided, a right of action for damages against the 
seller and, subject to certain additional defenses, against the directors of the seller and any person who has signed 
this Memorandum but may elect to exercise a right of rescission against the seller, in which case he will have no 
right of action for damages against the seller, directors of the seller or any person who has signed this 
Memorandum provided that:  
 
(a) in an action for rescission or damages, the issuer will not be liable if it proves that the purchaser 

purchased the Units with knowledge of the misrepresentation;  

(b) in an action for damages, the issuer is not liable for all or any portion of such damages that it proves do 
not represent the depreciation in value of the Units as a result of the misrepresentation relied upon; and  

(c) in no case will the amount recoverable under Section 138 of the Securities Act (Nova Scotia) exceed 
the price at which the Units were sold to the purchaser.  

The right of action for rescission or damages described herein is in addition to and without derogation from any 
other right the purchaser may have at law.  
 
Pursuant to section 146 of the Securities Act (Nova Scotia), no action conferred by section 138 may be 
commenced to enforce the foregoing right of action or rescission more than 120 days after the date on which 
payment was made for the Units or after the date on which the initial payment for the Units was made where 
payments subsequent to the initial payment are made pursuant to a contractual commitment assumed prior to, or 
concurrently with, the initial payment.  
 
New Brunswick 
 
Section 150 of the Securities Act (New Brunswick) provides that where this Memorandum contains a 
misrepresentation, a purchaser who purchases the Units offered under this Memorandum shall be deemed to 
have relied on the misrepresentation, if it was a misrepresentation at the time of purchase, and the purchaser 
has either a right of action for damages against the issuer and a selling security holder on whose behalf the 
distribution is made, or, where the purchaser purchased the Units from a person referred to in the previous 
clause, the purchaser may elect to exercise a right of rescission against the person, in which case the purchaser 
shall have no right of action for damages against the person. The Partnership will not be liable if it proves the 
purchaser purchased Units with a knowledge of the misrepresentation. The Partnership will not be liable for all 
or any portion of damages that it proves do not represent the depreciation in value of the Units as a result of 
the misrepresentation relied upon. In no case will the amount recoverable exceed the price at which the Units 
were offered. 
 
In addition, section 152 of the Securities Act (New Brunswick) provides that where an individual makes a verbal 
statement to a prospective purchaser that contains a misrepresentation, relating to the Units purchased and the 
verbal statement is made either before or contemporaneously with the purchase of the Units, the purchaser is 
deemed to have relied on the misrepresentation, if it was a misrepresentation at the time of purchase, and has a 
right of action for damages against the individual who made the verbal statement. 
 
The right of action for rescission or damages described herein is in addition to and without derogation from any 
other right the purchaser may have at law.  
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No action will be commenced to enforce these rights more than: 
 
(a) In the case of an action for rescission, 180 days from the day of the transaction that gave rise to the 

cause of action; or 

(b) In the case of an action for damages, the earlier of: 

(i) one year after the purchaser first had knowledge of the facts giving rise to the cause of action; 
and 

(ii) six years after the day of the transaction that gave rise to the cause of action. 
 
Prince Edward Island  
 
Section 112 of the Securities Act (Prince Edward Island) provides that where this Memorandum, or any 
document incorporated or deemed to be incorporated by reference into this Memorandum, contains a 
misrepresentation, a purchaser who purchases Units offered under this Memorandum during the period of 
distribution has, without regard to whether the purchaser relied on the misrepresentation and if it was a 
misrepresentation at the time of purchase, a right of action for damages against the issuer, and subject to 
certain defenses, every director of the issuer at the date of this Memorandum and every person or company 
who signed this Memorandum, or a right of rescission against the issuer. If the purchaser chooses to exercise a 
right of rescission against the issuer, the purchaser has no right of action for damages as described above. The 
Partnership will not be liable if it proves the purchaser purchased Units with knowledge of the 
misrepresentation. Neither the Partnership nor any other person shall be liable to a purchaser with respect to a 
misrepresentation in forward-looking information if the Memorandum contains a cautionary statement relating 
to forward-looking information, sets out the material factors and/or assumptions from which such forward-
looking information was drawn and the basis for such conclusions or forecasts was reasonable. The 
Partnership will not be liable for all or any portion of damages that it proves do not represent the depreciation 
in value of the Units as a result of the misrepresentation relied upon. In no case will the amount recoverable 
exceed the price at which the Units were offered. 
 
The right of action for rescission or damages described herein is in addition to and without derogation from any 
other right the purchaser may have at law. 
 
No action will be commenced to enforce these rights more than: 
 
(a) In the case of an action for rescission, 180 days from the day of the transaction that gave rise to the 

cause of action; or 

(b) In the case of an action for damages, the earlier of: 

(i) 180 days from the day that the purchaser first had knowledge of the facts giving rise to the 
cause of action; and 

(ii) three years after the day of the transaction that gave rise to the cause of action. 
 
Other Provinces 
 
While purchasers resident in British Columbia, Quebec, Alberta and Newfoundland and Labrador purchasing 
under the “accredited investor” exemption contained in NI 45-106 are not entitled to statutory rights under 
applicable securities laws of each province, the Partnership agrees to provide such purchasers with contractual 
rights of action for damages or rescission rights equivalent to those that are available to purchasers in Ontario. 
 
The foregoing summaries are subject to the express provisions of the Securities Act (Ontario), the Securities Act 
(Manitoba), The Securities Act, 1988 (Saskatchewan), the Securities Act (New Brunswick), the Securities Act 
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(Prince Edward Island),and the Securities Act (Nova Scotia) and the regulations made thereunder, and reference 
should be made thereto for the complete text of such provisions. 
 
ANY PERSON CONSIDERING AN INVESTMENT IN THE PARTNER SHIP SHOULD CONSULT 
HIS/HER/ITS OWN ADVISORS IN ORDER TO FULLY UNDERSTA ND THE CONSEQUENCES OF 
AN INVESTMENT IN THE PARTNERSHIP WITH RESPECT TO SU CH PERSON’S PARTICULAR 
SITUATION. 
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