
 

 

This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for 
sale and therein only by persons permitted to sell such securities. Neither the Ontario Securities Commission nor any department 
or agency of the Government of Ontario has assessed the merits of an investment in the Fund and any representation to the 
contrary is an offence.  The Ontario Securities Commission and the Government of Ontario make no recommendation concerning 
such an investment and assume no liability or obligation to any investor in these Securities. 

Continuous Offering  January 30, 2008 

COVINGTON VENTURE FUND INC. 
CLASS A SHARES, SERIES II, CLASS A SHARES, SERIES III,  

CLASS A SHARES, SERIES VIII AND CLASS A SHARES, SERIES IX 
 

Covington Venture Fund Inc. (the “Fund”) is registered as a labour sponsored investment fund corporation under the 
Community Small Business Investment Funds Act (Ontario), as amended (the “Ontario Act”) and is registered as a 
labour-sponsored venture capital corporation under the Income Tax Act (Canada), as amended (the “Federal Tax 
Act”).  

Four series of Class A Shares of the Fund will be offered pursuant to this prospectus.  Each Class A Share, Series II, 
and Class A Share, Series III (collectively, the “Currently Offered Shares”) will be offered for sale continuously at 
the net asset value per Class A Share for the applicable series.  Each Class A Share, Series VIII and Class A Share, 
Series IX (collectively, the “New Shares”) are only offered for sale until March 31, 2008 at a price of $10 per share.  
There is no correlation between the number of shares of the four series of Class A Shares being sold hereunder. The 
difference between the Class A Shares, Series II and the Class A Shares, Series III relate to the different sales 
commission structure and corresponding redemption structure associated with the sale of each series. Similarly, the 
difference between the Class A Shares, Series VIII and the Class A Shares, Series IX relate to the different sales 
commission structure and corresponding redemption structure associated with the sale of each series. See “Plan of 
Distribution”.  The difference between the Currently Offered Shares and the New Shares relates to differences 
between the investment objectives and the use of proceeds described below. 

The articles of amalgamation of the Fund dated January 6, 2006, were amended on November 13, 2007 in order to 
create and designate the share provisions for the Class A Shares, Series VIII and Class A Shares, Series IX of the 
Fund.  

Investment Objective:  The investment objective of the Fund is:  (i) with respect to all series of Class A Shares, to 
realize long-term capital appreciation on all or part of its investment portfolio; and (ii) on the remainder of its 
investment portfolio, with respect to Class A Shares, Series IV through to Class A Shares, Series VII, to preserve 
and return an investor’s initial subscription price paid for such series of Class A Shares on or about the date 
indicated in each of the predecessor fund’s original prospectus and, with respect to the Class A Shares, Series VIII 
and Class A Shares, Series IX, to preserve and return an investor’s initial subscription price paid for such Class A 
Shares on or about December 31, 2016. See “The Fund”. The Fund will make eligible investments for purposes of 
the Federal Tax Act and the Ontario Act.  The Fund intends to invest primarily in emerging, high-growth, Canadian 
companies that are eligible businesses for purposes of the Federal Tax Act and the Ontario Act and intends to 
develop and grow investee businesses in cooperation with the strategic relationships introduced by Covington 
Capital Corporation (“Covington”).  See “Investment Objective, Concept and Strategy of the Fund”. 

Investment Strategy: Covington believes that Canada has a thriving market for emerging, high-growth companies 
but the majority of these companies never manage to achieve a cash breakeven level of revenue.  These emerging 
companies operate in all segments of the economy and investing in such companies provides the Fund with balanced 
exposure to a variety of industries including information technology, life sciences, automated manufacturing, 
communications and retail.  Covington, which acts as the manager and investment advisor for the Fund, has 
considerable experience in investing in all of these industry sectors. 

It has been Covington’s experience that limitations on an emerging company’s revenue growth are attributable 
largely to a lack of relationships and the inability to establish the necessary channel partners for product distribution 
in these various sectors. Although obtaining sufficient capital helps to solve these shortcomings, in part, emerging, 
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high-growth companies must also forge relationships with key industry partners so that the capital investment can be 
efficiently leveraged through relationships with established, successful and strategic partners. Covington believes 
that by introducing strategic relationships into the Fund’s investment process, they can greatly assist the investee 
companies in the go-to-market strategy. The appropriate candidates will be early to expansion stage companies that 
would benefit from Covington’s strategic relationships, in addition to the financing to be provided by the Fund.  
Covington believes that introducing an investee company to Covington’s strategic relationships will assist in 
establishing appropriate sales channels while providing equally important product and market credibility to 
prospective customers of the investee company. See “Investment Objective, Concept and Strategy of the Fund”. 

The Fund does not anticipate declaring any dividends for several years and thereafter at the discretion of the board 
of directors.  See “Dividend Policy”. 

CLASS A SHARES 
Continuous Offering Price for  

Class A Shares, Series II – net asset value per Class A Share, Series II 
Class A Shares, Series III – net asset value per Class A Share, Series III 

Offering Price for 
Class A Shares, Series VIII – $10 per share 
Class A Shares, Series IX - $10 per share 

Minimum Subscription - $500 initially and $50 subsequently 

See “Use of Proceeds”. 

Federal Tax Credits: Pursuant to the Federal Tax Act, individuals resident in Canada who are first purchasers of 
Class A Shares of the Fund issued under this prospectus will be eligible for a federal tax credit equal to 15% of the 
purchase price to a maximum credit of $750 per year for an investment of $5,000 or more.  See “Canadian Federal 
Income Tax Considerations – Federal Tax Credit Available to First Purchasers”.  

Ontario Tax Credits: Pursuant to the provisions of the Ontario Tax Act in force on the date of this prospectus, 
individuals resident in Ontario who purchase Class A Shares issued under this prospectus will be eligible for an 
Ontario tax credit equal to 15% of the purchase price of the Class A Shares to a maximum credit of $750 for the year 
(based on an investment of $5,000).  The Ontario provincial tax credit will be reduced for the 2009 taxation year to 
10% to a maximum credit of $500, will be reduced for the 2010 taxation year to 5% to a maximum credit of $250 
and will be eliminated for the 2011 and subsequent taxation years. 

On December 13, 2007, the Minister of Finance (Ontario) announced proposals to extend the 15% tax credit to the 
2009 taxation year and, effective for the 2007 taxation year, to increase the maximum investment that qualifies for 
the Ontario tax credit from $5,000 to $7,500.  If these proposals are enacted in their current form, the Ontario tax 
credit for Class A Shares issued under this prospectus will be 15% of the purchase price of the Class A Shares to a 
maximum credit of $1,125 for the year (based on an investment of $7,500). See the “Prospectus Summary – Tax 
Credit, Deductions Benefits” and “Ontario Income Tax Considerations – Ontario Tax Credits Available to First 
Purchasers”.  See “Risk Factors – Reduction of Provincial Tax Credit”. If the proposals announced on December 13, 
2007 are enacted in their current form, based on an investment of $7,500, the Ontario tax credit will be reduced for 
the 2010 taxation year to 10% to a maximum credit of $750, will be reduced for the 2011 taxation year to 5% to a 
maximum credit of $375 and will be eliminated for the 2012 and subsequent taxation years.  See “Ontario Income 
Tax Considerations – Ontario Tax Credits Available to First Purchasers”. 

An individual may generally claim the federal and Ontario tax credits for investments in Class A Shares made by his 
or her registered retirement savings plan (“RRSP”) and an individual or his or her spouse or common-law partner 
may generally claim the tax credits for investments in Class A Shares made by a spousal RRSP. 

Eligible investors who purchase Class A Shares after December 31, 2007, but on or before February 29, 2008 (the 
last day on which Class A Shares may be acquired by an eligible investor to claim federal and provincial tax credits 
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for 2007) may elect to have their Ontario tax credit and their federal tax credit apply in respect of the 2007 taxation 
year instead of the 2008 taxation year. 

The above maximum federal and Ontario tax credits for a taxation year apply in respect of an eligible investor’s 
aggregate purchases, in respect of that year, of shares issued by labour sponsored investment fund corporations (in 
the case of the Ontario tax credit) or labour-sponsored venture capital corporations (in the case of the federal tax 
credit). 

Covington Capital Corporation: Covington has been retained by the Fund to act as both the manager and the 
investment advisor of the Fund.  Covington was amalgamated under the laws of Nova Scotia pursuant to the articles 
of amalgamation dated December 31, 2006, amalgamating Covington Group of Funds Inc. (“CGOF”) and the pre-
amalgamated Covington Capital Corporation (“Old Covington”). Covington assumed the role of manager and 
investment advisor of the Fund from CGOF and Old Covington, respectively, by operation of law, upon completion 
of the Amalgamation of Covington. As manager, Covington will perform the Fund’s daily administrative operations, 
engage and supervise the service providers of the Fund.  As investment advisor, Covington will assist in developing 
and refining the investment strategy and criteria of the Fund. Covington will also supervise the investment 
specialists and will execute all investment decisions on behalf of the Fund.  See “Covington Capital Corporation”.   

A senior investment team of Covington which includes Messrs. Scott D. Clark and Philip R. Reddon, have 
significant experience as investors in, or as advisors to, companies such as those that are eligible investments of  the 
Fund. Covington will also work with the investment specialists, Quantum Leap Asset Management Limited 
(“Quantum Leap”) and Genesys Capital Partners Inc. (“Genesys”) (collectively, the “Investment Specialists”), to 
develop and refine the investment strategy and criteria for the Fund. See “Covington Capital Corporation” and “The 
Investment Specialists”. 

Investment Specialists:  Covington has retained the Investment Specialists to assist the Fund to develop and refine 
the investment strategy and criteria of certain components of the Fund and to assist the Fund with the 
implementation of the Investment Strategy by identifying, structuring and monitoring all of the investments made 
with net proceeds allocated to each of the Investment Specialists. See “The Investment Specialists”. 

The Sponsor: The Fund is sponsored by the Canadian Federal Pilots Association (the “Sponsor”). The Sponsor 
holds all of the issued and outstanding Class B Shares of the Fund.  See “The Sponsor”. 

The Class A Shares are highly speculative in nature. An investment in Class A Shares is appropriate only for 
investors who are prepared to hold their investment in the Fund for a long period of time. An investment in 
Class A Shares of the Fund is appropriate only for investors who have the capacity to absorb a loss of some or 
all of their investment. There is no guarantee that an investment in Class A Shares will earn a specified rate 
of return or any return at all in the short or long term. There is no assurance that changes will not be 
introduced to federal or provincial legislation that, if unfavourable, could impair the Fund’s investment 
performance and its ability to attract future investment capital.  In addition to the tax benefits of investing in 
Class A Shares, prospective investors should fully assess the investment merits of the Class A Shares.  
Although the Fund is a mutual fund, some of the rules designed to protect investors who purchase securities 
of mutual funds do not apply to the Fund. In particular, compliance with rules directed at ensuring liquidity 
and diversification of investments and certain other investment restrictions and practices normally applicable 
to mutual funds sold in Ontario do not apply to the Fund.  The Fund will require a greater commitment to 
initial analysis and to monitoring and support of on-going developmental activities, relative to the amount of 
capital invested, than is required by most mutual funds.  Consequently, the operating expenses of the Fund 
will be higher than those of many mutual funds and other pooled investment vehicles. See “Risk Factors”. 
Investors may be required to pay redemption fees or share certificate fees in certain circumstances. See 
“Summary of Fees and Expenses – Summary of Fees, Charges and Expenses Payable by the Shareholder”. 

Mutual funds generally value their investments at the closing market price at which they can be bought and sold. A 
published market will not exist for many of the investments made by the Fund. The Fund has adopted a method of 
valuing both those investments for which a published market exists and those for which a published market does not 
exist.  The net asset value per Class A Share of each series of the Fund will be calculated on each business day using 
values for the shares determined in accordance with the Fund’s valuation methodology.  Under federal and Ontario 
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requirements, the Fund must ensure that the value of its Class A Shares will be determined, on an annual basis, by 
means of a valuation carried out by an independent qualified person. The Fund satisfies this requirement by 
obtaining, on an annual basis, an independent confirmation of the net asset value of the Fund and the net asset value 
per Class A Share from the Fund’s external auditors.  The Audit and Valuation Committee will review the valuation 
at the end of each financial quarter.  The daily, weekly, semi-annual and annual valuations of the Fund’s investments 
may not reflect the prices at which the investments can actually be sold, particularly after taking into account 
associated selling costs such as sales commissions and legal fees. The existence of a daily valuation of the Class A 
Shares of the Fund is designed to establish the issue price for the continuous offering of Class A Shares, Series II 
and Class A Shares, Series III of the Fund, and the daily and weekly valuations of the Fund are designed to allow 
investors to follow the performance of the Fund.  See “Valuation of Investments” and “Risk Factors”. 

The Fund may have a contingent liability for the repayment of tax credits in certain circumstances. Investors 
may be required to repay any tax credit received as a result of their investment if their Class A Shares are 
redeemed within eight years of purchase. Also, in most cases, investors must pay redemption fees to the Fund 
if their Class A Shares are redeemed within eight years of purchase. The Fund is prohibited by law from 
making redemptions in certain circumstances and may suspend redemptions for substantial periods of time 
in certain circumstances. Furthermore, in any financial year, the Fund will not be required to redeem Class A 
Shares having an aggregate redemption price exceeding 20% of the net asset value of the Fund as of the last 
day of the preceding financial year. Investors may not be able to dispose of their Class A Shares other than by 
way of redemption, as there is no formal market, such as a stock exchange, through which Class A Shares 
may be sold. In addition, there are restrictions on the voting and transfer of Class A Shares. 

The Fund will continuously offer its Class A Shares, Series II and Class A Shares, Series III for sale at the net asset 
value per share of the applicable series, as calculated on a daily basis by the Custodian.  The Fund will offer Class A 
Shares, Series VIII and Class A Shares, Series IX until March 31, 2008 at a price of $10 per share. See 
“Subscription”. Subscriptions will be received subject to rejection or allotment in whole or in part. 

In addition to this prospectus and the audited financial statements of the Fund included in this prospectus, investors 
who so choose will receive, when they are available, audited annual financial statements of the Fund, unaudited 
interim financial statements and annual and interim management reports of fund performance.  Investors should read 
this prospectus and review the financial statements and reports of fund performance carefully before making an 
investment decision. Careful consideration should be given to the risk factors associated with making an investment 
in the Fund. See “Risk Factors”. Investors should also consult with their professional advisors prior to making an 
investment in the Fund. 
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SUMMARY OF FEES AND EXPENSES 

Summary of Expenses Payable by the Fund 

This is only a summary and should be read together with the detailed information appearing elsewhere in this 
prospectus. Reference is made to the financial statements for the year ended July 31, 2007 for particulars of the fees 
and expenses discussed below which were incurred by the Fund for that period. 

Covington  

Annual fee of 2.50% of the 
NAV of the Class A 
Shares, Series II and Class 
A Shares, Series III, plus 
an amount equal to the 
service fees is paid for 
management fees(*) 

Covington will be paid an 
investment advisory fee of 
1.0% for Class A Shares, 
Series I – III out of its 
management fees(*) 

Annual fee of 1.25% of the 
NAV of the Class A 
Shares, Series VIII and 
Class A Shares, Series IX, 
plus an amount equal to 
the service fees is paid for 
management fees(*) 

The Fund pays Covington an annual management fee of 2.50% of the net asset value 
of each of the Class A Shares, Series II and Class A Shares, Series III, plus an amount 
equal to the service fee payable to dealers in respect of the Class A Shares, Series II 
and Class A Shares, Series III, calculated and paid monthly in arrears. 

Covington is paid 1.0% of the net asset value of each of the Class A Shares, Series II 
and Class A Shares, Series III for its performance of investment advisory services.  
This fee, which fee shall be calculated and paid monthly in arrears, is paid out of the 
annual management fees that it is paid by the Fund. See “Executive Compensation, 
Management Fees and Performance Bonus”. 

The Fund pays Covington an annual management fee of 1.25% of the net asset value 
of each of the Class A Shares, Series VIII and Class A Shares, Series IX, plus an 
amount equal to the service fee payable to dealers in respect of the Class A Shares, 
Series VIII and Class A Shares, Series IX, calculated and paid monthly in arrears. 

Investment Specialists 

Paid out of Covington’s 
management fees(*) 

Covington will be responsible to pay the fees payable to the Investment Specialists for 
the performance of investment specialist services out of the fees that it is paid by the 
Fund.  See “Executive Compensation, Management Fees and Performance Bonus”. 

Performance Bonus 

Up to 20% of income from 
investments on Class A 
Shares, Series I, Class A 
Shares, Series II, Class A 
Shares, Series III, Class A 
Shares, Series VIII and 
Class A Shares, Series IX, 
subject to meeting 
performance requirements 
and regulatory approval(*) 

Subject to securities regulatory relief, which may not be granted according to the 
expected terms below, Covington is entitled to an incentive participation amount (the 
“IPA”) based on realized gains and cumulative performance. Before any IPA is paid 
to the Investment Advisor on the realization of an eligible investment, the Class A 
Share Investment Portfolio of the (i) Class A Shares, Series I, Class A Shares, Series 
II and Class A Shares, Series III (collectively, the “Previously Issued Shares”), or (ii) 
the New Shares, as applicable, must have: 

(i) earned sufficient income to generate a rate of return on eligible investments 
greater than the average of the 5 year GIC rate of the five major banks plus 
2% on an annualized basis. The income on eligible investments includes 
investment gains and losses (realized and unrealized) earned and incurred 
since July 31, 2007 in respect of the Class A Share Investment Portfolio of 
the Previously Issued Shares and since the date of the investment in respect 
of the Class A Investment Portfolio of the New Shares (each a 
“Commencement Date”); 

(ii) earned income from the particular investment which provides a cumulative 
investment return at an average annual rate in excess of 8% since the 
applicable Commencement Date; and 
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(iii) fully recouped an amount equal to all principal invested in the particular 
investment. 

 Subject to all of the above, the IPA will be equal to up to 20% of all income earned 
from the particular investment, provided that the three thresholds are achieved. 

See “Executive Compensation, Management Fees and Performance Bonus”. 

Sponsor 

Annual fee of 0.25% of the 
NAV of Class A Shares, 
Series II and Class A 
Shares, Series III(*) 

Annual fee of 0.05% of the 
NAV of Class A Shares, 
Series VIII and Class A 
Shares, Series IX(*) 

The Fund pays the Sponsor an annual fee equal to 0.25% of the net asset value of the 
Class A Shares, Series II and Class A Shares, Series III.  The Fund pays the Sponsor 
an annual fee equal to 0.05% of the net asset value of the Class A Shares, Series VIII 
and Class A Shares, Series IX.  See “Executive Compensation, Management Fees and 
Performance Bonus”. 

Registrar and Transfer 
Agent Fee 

Annual fee of 0.60% of 
NAV of Class A Shares, 
Series II, Class A Shares, 
Series III, Class A Shares, 
Series VIII and Class A 
Shares Series IX(*) 

The Fund pays the Registrar and Transfer Agent an annual fee for shareholder 
administration and client services, shareholder reporting and transfer agency and 
registrar services at the rate of 0.60% of the net asset value of Class A Share, Series II, 
Class A Shares, Series III, Class A Shares, Series VIII and Class A Shares, Series IX 
of the Fund per annum.  See “Operating Expenses”.  

Other Fund Expenses 

As incurred(*) 

The Fund pays all of its other administrative expenses including portfolio transaction 
expenses, taxes, legal, audit, custodial and accounting, fees and expenses associated 
with the independent review committee, fund accounting expenses, cost of qualifying 
the Fund’s securities for distribution, certain marketing, security realization, directors’ 
fees, expenses paid to special consultants and borrowing. See “Operating Expenses” 
and “The Fund – Independent Review Committee”. 

Distribution Costs 

Monthly fee of 0.160% 
(1.92% annually) and 
0.096% (1.152% annually) 
of original issue price of 
Class A Shares, Series II 
and Class A Shares, Series 
III, respectively for Class 
A Shares sold prior to the 
Amalgamation of the 
Fund(*) 

The Fund will be responsible for managing the relationships with registered dealers 
selling the Class A Shares and will arrange to pay: (a) a 10% sales commission to 
such dealers in respect of Class A Shares, Series II and Class A Shares, Series IX; and 
(b) a 6% sales commission to such dealers in respect of Class A Shares, Series III and 
Class A Shares, Series VIII.  Such sales commission costs are not charged to nor 
amortized by the Fund.  See “Method of Distribution”. 

For Class A Shares, Series II and for Class A Shares, Series III sold by the 
predecessor funds prior to the Amalgamation of the Fund, Covington’s predecessor 
paid certain sales commissions to registered dealers with respect to the sale of the 
Class A Shares and the Fund remunerated Covington’s predecessor for the payment of 
such commissions and the maintenance of those relationships.  For distribution 
services provided prior to the Amalgamation of the Fund, the Fund will pay 
Covington a monthly Distribution Services Fee equal to 0.160% (1.92% annually) and 
0.096% (1.152% annually) of the original issue price of the Class A Shares, Series II 
and Class A Shares, Series III, respectively, issued and outstanding during that month.  
The Distribution Services Fee will be paid to Covington for eight years following the 
sale of each Class A Shares, Series II and Class A Shares, Series III.  See “Summary 
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of Fees and Expenses – Summary of Dealers Compensation” and “Method of 
Distribution”. 

Sales Incentives and 
Marketing Expenses 

As incurred(*) 

The Fund may enter into co-operative marketing programs with certain dealers 
providing for the reimbursement by the Fund of certain expenses incurred by those 
dealers in promoting sales of their respective Class A Shares. 

Management Expense 
Ratio and Annual 
Returns 

The Management Expense Ratio for the year ended July 31, 2007 was 6.70% for the 
Class A Shares, Series II and 6.35% for the Class A Shares, Series III. The 
Management Expense Ratio for the period from January 6, 2006 to July 31, 2006 
presented on an annualized basis was 9.39% for the Class A Shares, Series II and 
8.37% for the Class A Shares, Series III.   

Summary of Fees, Charges and Expenses Payable by the Shareholder 

Sales Charge Nil. 

Transfer Fee Nil. 

RRSP Fee Nil. 

Redemption Fee 

Up to 10% of original 
issue price(*) 

Class A Shares, Series II and Class A Shares, Series IX: A redemption fee of up to 
10% of the original issue price calculated as 1.25% of the original issue price times 
the number of years or part years remaining until the eighth anniversary of the date of 
issue is charged by the Fund.  After the eighth anniversary of the date of issue there is 
no redemption fee. For Class A Shares, Series II issued prior to the Amalgamation of 
the Fund, the redemption fee as calculated above will be paid to Covington for the 
distribution services provided to the Fund. See “Share Capital of the Fund”. 

Up to 6% of original issue 
price(*) 

Class A Shares, Series III and Class A Shares, Series VIII: A redemption fee of up 
to 6% of the original issue price calculated as 0.75% of the original issue price times 
the number of years or part years remaining until the eighth anniversary of the date of 
issue is charged by the Fund.  After the eighth anniversary of the date of issue there is 
no redemption fee.  For Class A Shares, Series III issued prior to the Amalgamation of 
the Fund, the redemption fee as calculated above will be paid to Covington for the 
distribution services provided to the Fund.  See “Share Capital of the Fund”. 

Share Certificate Fee 

$10 fee if share certificate 
requested by investor 

A share certificate will not be issued except on an investor’s request and on payment 
by the investor of a fee of $10 (plus GST). 

Summary of Dealer Compensation 

Sales Commissions and 
Service Fees 

10% of original issue price 
plus an annual service fee 
of 0.50% of the NAV of 
Class A Shares, Series II 
and Class A Shares, Series 
IX after 8 years(*) 

Class A Shares, Series II and Class A shares, Series IX: A total commission of 
10% of the original issue price for each Class A Share, Series II and Class A Share, 
Series IX subscribed for is paid by the Fund to registered dealers selling Class A 
Shares, Series II and Class A Shares, Series IX of the Fund.  The commission will 
consist of a 6% sales commission paid by the Fund plus an additional 4% commission 
paid by the Fund.  The 4% commission is in lieu of any service fees payable before 
the eighth anniversary of the date of issue of the Class A Shares, Series II and Class A 
Shares, Series IX of the Fund.  After a period of eight years, Covington will pay to 
dealers, out of the fees it receives from the Fund, a service fee equal to 0.50% 
annually of the net asset value of the Class A Shares, Series II and Class A Shares 
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Series IX of the Fund held by clients and sales representatives of the dealers. 

6% of original issue price 
plus an annual service fee 
of 0.50% of the NAV of 
Class A Shares, Series III 
and Class A Shares, Series 
VIII(*) 

Class A Shares, Series III and Class A Shares, Series VIII: A total commission of 
6% of the original issue price for each Class A Share, Series III and Class A Share, 
Series VIII subscribed for is paid by the Fund to registered dealers selling Class A 
Shares, Series III and Class A Shares, Series VIII of the Fund. In addition, Covington 
pays to dealers, out of the fees it receives from the Fund, a service fee equal to 0.50% 
annually of the net asset value of the Class A Shares, Series III and Class A Shares, 
Series VIII of the Fund held by clients of the sales representatives of the dealers. 

(*) This is only a summary and should be read together with the detailed information appearing elsewhere in this 
prospectus.
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ELIGIBILITY FOR INVESTMENT 

In the opinion of Gowling Lafleur Henderson LLP, so long as the Fund is registered as a labour-sponsored venture 
capital corporation under the Federal Tax Act or as a labour sponsored investment fund corporation under the 
Ontario Act, Class A Shares of the Fund will be qualified investments for trusts governed by an RRSP and an RRIF 
(each a “Registered Plan”) at a particular time if: (i) the annuitant is not at that time a designated shareholder of the 
Fund; and (ii) it cannot reasonably be considered that any amount received in respect of the Class A Shares is on 
account of payment for services provided by the annuitant of the Registered Plan that provides services to the Fund 
or a person related to the Fund. In general, a designated shareholder is a person who is, or is related to, a person 
who, alone or together with non-arm’s length persons, owns directly or indirectly not less than 10% of the issued 
shares of any class or series of the capital stock of the Fund, or any other corporation related to the Fund. However, 
an annuitant will not be considered to be a designated shareholder if the cost to the annuitant, and persons not 
dealing at arm’s length with the annuitant, of shares in the Fund, or any other corporation related to the Fund, is less 
than $25,000, and the annuitant deals at arm’s length with the Fund. 

Alternatively, if the Fund is registered as a labour-sponsored venture capital corporation under the Federal Tax Act 
or as a labour sponsored investment fund corporation under the Ontario Act at the time that Class A Shares are 
acquired by a trust governed by a Registered Plan, the Class A Shares will be qualified investments for such trust at 
any time if: (i) immediately after the time the Class A Shares were acquired by the Registered Plan, the annuitant 
was not a connected shareholder of the Fund; and (ii) the Registered Plan does not receive an amount in respect of 
the Class A Shares which may reasonably be considered to be on account of payment for services to or for the Fund 
or a person related to the Fund or in respect of the acquisition of goods or services from the Fund or person related 
to the Fund. In general, a connected shareholder is a person who, alone or together with non-arm’s length persons, 
owns directly or indirectly not less than 10% of the issued shares of any class or series of the capital stock of the 
Fund, or any other corporation related to the Fund. However, an annuitant will not be considered to be a connected 
shareholder if the annuitant deals at arm’s length with the Fund and the cost to the annuitant, and persons not dealing 
at arm’s length with the annuitant, of shares in the Fund, or any other corporation related to the Fund, is less than 
$25,000. See “Ontario Income Tax Considerations” and “Canadian Federal Income Tax Considerations”. 

Although, as described above, Class A Shares will generally be qualified investments for RRIFs, an RRIF is not 
permitted to subscribe directly for Class A Shares. 
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SELECTED DEFINITIONS 

“Amalgamation Date” means January 1, 2007 and refers to the amalgamation of Covington Group of Funds Inc. 
(“CGOF”) and Covington Capital Corporation (“Old Covington”); 

“Amalgamation of Covington” means the amalgamation of CGOF and Old Covington, pursuant to articles of 
amalgamation dated the Amalgamation Date to continue as Covington; 

“Amalgamation of the Fund” means the amalgamation of CFVF, NGBB, E2, VPB, TGF and NMVF pursuant to 
articles of amalgamation dated January 6, 2006 which created the Fund; 

“AMG” means Affiliated Managers Group, Inc.; 

“board of directors” means the board of directors of the Fund; 

“business day” means a day other than a Saturday, a Sunday, a day observed as a holiday under the laws of the 
Province of Ontario or a day on which either the Toronto Stock Exchange or the Registrar and Transfer Agent’s 
principal office in Toronto is closed for business; 

“CBCA” means the Canada Business Corporations Act, as amended;  

“CFPA” means the Canadian Federal Pilots Association, the sponsor of the Fund; 

“CFVF” means Capital First Venture Fund Inc.; 

“Class A Share” means individually the Class A Share of any one or more series of the Fund; 

“Class A Share Investment Portfolio” means, at any point in time, the eligible investments of the Fund made with 
capital raised from the sale of Class A Shares of the Fund; 

“Class A Shares, Series I” means the Class A Shares, Series I in the capital of the Fund and Class A Share, Series I 
means individually one of the Class A Shares, Series I; 

“Class A Shares, Series II” means the Class A Shares, Series II in the capital of the Fund and Class A Share, Series 
II means individually one of the Class A Shares, Series II; 

“Class A Shares, Series III” means the Class A Shares, Series III in the capital of the Fund and Class A Share, 
Series III means individually one of the Class A Shares, Series III; 

“Class A Shares, Series IV” means the Class A Shares, Series IV in the capital of the Fund and Class A Share, 
Series IV means individually one of the Class A Shares, Series IV; 

“Class A Shares, Series V” means the Class A Shares, Series V in the capital of the Fund and Class A Share, Series 
V means individually one of the Class A Shares, Series V; 

“Class A Shares, Series VI” means the Class A Shares, Series VI in the capital of the Fund and Class A Share, 
Series VI means individually one of the Class A Shares, Series VI; 

“Class A Shares, Series VII” means the Class A Shares, Series VII in the capital of the Fund and Class A Share, 
Series VII means individually one of the Class A Shares, Series VII; 

“Class A Shares, Series VIII” means the Class A Shares, Series VIII in the capital of the Fund and Class A Share, 
Series VIII means individually one of the Class A Shares, Series VIII; 
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“Class A Shares, Series IX” means the Class A Shares, Series IX in the capital of the Fund and Class A Share, 
Series IX means individually one of the Class A Shares, Series IX; 

“Covington” means Covington Capital Corporation in its capacity as the manager and investment advisor of the 
Fund; 

“CRA” means the Canada Revenue Agency; 

“CSBIF” means community small business investment fund; 

“Currently Offered Shares” means the Class A Shares, Series II and Class A Shares, Series III; 

“Custodian” means RBC Dexia Investor Services Trust, in its capacity as custodian of portfolio securities and as 
fund accountant; 

“Distribution Services Fee” means with respect of Class A Shares, Series II and Class A Shares, Series III issued 
prior to January 1, 2006, in respect of any particular month, an amount equal to 0.16% of the original issue price of 
the Class A Shares, Series II issued and outstanding for such month or 0.096% of the original issue price of the 
Class A Shares, Series III issued and outstanding for such month; 

“E2” means E2 Venture Fund Inc.; 

“eligible business” means an “eligible business entity” as defined in the Federal Tax Act, which is also an “eligible 
business” as defined in Part III of the Ontario Act; 

“eligible investment” means an investment that is an eligible investment as defined in the Federal Tax Act and Part 
III of the Ontario Act in an eligible business, or any other investment that is an eligible investment under the 
applicable legislation; 

“eligible investor” means an individual (other than a trust) who is an “eligible investor” as defined in Part III of the 
Ontario Act ; 

“Effective Date” means the date which appears upon the certificate of amalgamation respecting the Amalgamation 
of the Fund; 

“Federal Tax Act” means the Income Tax Act (Canada), as amended; 

“Fund” means the Covington Venture Fund Inc.; 

“Genesys” means Genesys Capital Partners Inc.; 

“Information Return” means a tax information return referred to in paragraph 204.81(6)(c) of the Federal Tax Act 
issued to an eligible investor who has purchased a Class A Share in the capital of a prescribed labour-sponsored 
venture capital corporation; 

“Investment Specialist” means individually either Genesys or Quantum Leap, collectively, they will be referred to 
as “Investment Specialists”; 

“labour sponsored investment fund corporation” means a labour sponsored investment fund corporation 
registered under Part III of the Ontario Act; 

“labour-sponsored venture capital corporation” means a labour-sponsored venture capital corporation registered 
under the Federal Tax Act; 
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“net asset value per Class A Share, Series I”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series I of the Fund from the value of assets 
attributable to the Class A Shares, Series I of the Fund and dividing the resulting amount by the number of Class A 
Shares, Series I of the Fund outstanding at the date such value is determined; 

“net asset value per Class A Share, Series II”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series II of the Fund from the value of the assets 
attributable to the Class A Shares, Series II of the Fund and dividing the resulting amount by the number of Class A 
Shares, Series II of the Fund outstanding at the date such value is determined; 

“net asset value per Class A Share, Series III”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series III of the Fund from the value of the assets 
attributable to the Class A Shares, Series III of the Fund and dividing the resulting amount by the number of Class A 
Shares, Series III of the Fund outstanding at the date such value is determined; 

“net asset value per Class A Share, Series IV”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series IV of the Fund from the value of the assets 
attributable to the Class A Shares, Series IV of the Fund and dividing the resulting amount by the number of Class A 
Shares, Series IV of the Fund outstanding at the date such value is determined; 

“net asset value per Class A Share, Series V”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series V of the Fund from the value of the assets 
attributable to the Class A Shares, Series V of the Fund and dividing the resulting amount by the number of Class A 
Shares, Series V of the Fund outstanding at the date such value is determined; 

“net asset value per Class A Share, Series VI”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series VI of the Fund from the value of the assets 
attributable to the Class A Shares, Series VI of the Fund and dividing the resulting amount by the number of Class A 
Shares, Series VI of the Fund outstanding at the date such value is determined; 

“net asset value per Class A Share, Series VII”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series VII of the Fund from the value of the assets 
attributable to the Class A Shares, Series VII of the Fund and dividing the resulting amount by the number of Class 
A Shares, Series VII of the Fund outstanding at the date such value is determined; 

“net asset value per Class A Share, Series VIII”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series VIII of the Fund from the value of the assets 
attributable to the Class A Shares, Series VIII of the Fund and dividing the resulting amount by the number of Class 
A Shares, Series VIII of the Fund outstanding at the date such value is determined; 

“net asset value per Class A Share, Series IX”  is determined where applicable for the Fund by subtracting the 
aggregate amount of liabilities allocated to the Class A Shares, Series IX of the Fund from the value of the assets 
attributable to the Class A Shares, Series IX of the Fund and dividing the resulting amount by the number of Class A 
Shares, Series IX of the Fund outstanding at the date such value is determined; 

“net proceeds” means the gross proceeds of the continuous offering of Class A Shares less the sales commissions 
and the expenses of the Fund; 

“New Shares” means the Class A Shares, Series VIII and Class A Shares, Series IX; 

“NGBB” means New Generation Biotech (Balanced) Fund Inc.; 

“NMVF” means New Millennium Venture Fund Inc.; 

“Ontario Act” means the Community Small Business Investment Funds Act (Ontario), as amended; 
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“Ontario Tax Act” means the Income Tax Act (Ontario), as amended, with respect to the 2007 and 2008 taxation 
years and the Taxation Act, 2007 (Ontario) with respect to the 2009 and subsequent taxation years in force on the 
date of this prospectus; 

“Portfolio Company” or “Portfolio Companies” means one or more businesses in which the Fund has made an 
eligible investment; 

“Predecessor Funds” means, collectively, CFVF, NGBB, VPB, TGF, E2 and NMVF which collectively are the 
predecessor funds to the Fund and “Predecessor Fund” means one of the foregoing, as the case may be which 
would be one of the predecessor funds to the Fund; 

“Previously Issued Shares” means the Class A Shares, Series I, Class A Shares, Series II and Class A Shares, 
Series III; 

“Qualifying Trust” for an individual (a natural person) means a trust that is governed by an RRSP where: (i) the 
plan is not a spousal plan and the individual is the annuitant; or (ii) the plan is a spousal plan in relation to the 
individual or the spouse or common-law partner of the individual and the individual or the spouse or common-law 
partner of the individual is the annuitant and the individual and no other person claims a deduction of the tax credit 
under the Federal Tax Act; 

“Quantum Leap” means Quantum Leap Asset Management Limited; 

“Registered Plan” means a trust governed by an RRSP or an RRIF; 

“RRIF” means a registered retirement income fund as defined in subsection 146.3(1) of the Federal Tax Act; 

“RRSP” means a registered retirement savings plan as defined in subsection 146(1) of the Federal Tax Act; 

“Registrar and Transfer Agent” means the registrar and transfer agent for the Class A Shares of the Fund, 
currently CI Investments Inc.;  

“reserves” has the meaning ascribed thereto in the Federal Tax Act and includes Canadian dollars in cash or on 
deposit with qualified Canadian financial institutions, debt obligations of or guaranteed by the Canadian federal 
government, debt obligations of provincial and municipal governments, Crown corporations and corporations listed 
on prescribed Canadian stock exchanges, guaranteed investment certificates issued by Canadian trust companies and 
qualified investment contracts, deposits or guaranteed investment certificates issued by the Province of Ontario 
Savings Office; 

“Securities Act” means the Securities Act (Ontario), as amended, together with all regulations and rules thereunder; 

“Series” means one or more of the Class A Shares, Series I, Class A Shares, Series II, Class A Shares, Series III, 
Class A Shares, Series IV, Class A Shares, Series IV, Class A Shares, Series VI, Class A Shares, Series VII, Class A 
Shares, Series VIII or Class A Shares, Series IX, as the case may be; 

“Sponsor” means the Canadian Federal Pilots Association; 

“spousal plan” means spousal or common-law partner plans as defined in subsection 146(11) of the Federal Tax 
Act; 

“Tax Credit” means the deduction available under the Federal Tax Act that an individual may claim not exceeding 
the individual’s labour sponsored fund tax credit for the year under the Federal Tax Act; 

“Tax Credit Certificate” means the certificate issued by the Fund pursuant to subsection 25(5) of the Ontario Act 
to an eligible investor who has purchased Class A Shares in the capital of a labour sponsored investment fund 
corporation; 
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“Tax Proposals” means all specific proposals to amend the Federal Tax Act and the regulations under the Federal 
Tax Act publicly announced by the Minister of Finance (Canada) prior to the date hereof; 

“TGF” means Triax Growth Fund Inc.; 

“Trustee” means The Canada Trust Company in its capacity as trustee for an RRSP established to hold Class A 
Shares; 

“VPB” means Venture Partners Balanced Fund Inc.; and 

“Zero-Coupon Bonds” means (a) an interest in an amount of principal or interest payable under any bond (rated at 
or above A (low) by Dominion Bond Rating Service Limited or comparably rated by another nationally recognized 
rating agency) or in a pool of amounts of principal or interest payable under one or more of such bonds, in either 
case in which the sole entitlement of the holder of the interest is to receive, at a specific future date, a sum certain in 
money that is fixed at the date of issue of the interest; (b) a security that consists of at least two or more of the 
interests referred to in paragraph (a); or (c) a certificate or receipt representing an interest referred to in paragraph (a) 
or security referred to in paragraph (b). 
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PROSPECTUS SUMMARY 

The following is a summary only and reference is made to the more detailed information appearing elsewhere in this 
prospectus. Capitalized terms not otherwise defined herein shall have the meaning ascribed thereto under “Selected 
Definitions”. 

The Fund 

Covington Venture Fund Inc. was formed by articles of amalgamation dated January 6, 2006 (“Articles of 
Amalgamation”) amalgamating six former funds from the same fund family, CFVF, NGBB, VPB, TGF, E2 and 
NMVF. The Articles of Amalgamation were amended on November 13, 2007 in order to create and designate the 
share provisions for the Class A Shares, Series VIII and Class A Shares, Series IX of the Fund. The Fund was 
created pursuant to the CBCA and is registered as a labour sponsored investment fund corporation under the Ontario 
Act and as a labour-sponsored venture capital corporation under the Federal Tax Act. The Fund has nine series of 
Class A Shares, Class A Shares, Series I through Series IX. The registered address of the Fund is 200 Front Street 
West, Suite 3003, Toronto, Ontario  M5V 3K2. See “The Fund”. 

The Offering 

The Fund will offer Class A Shares, Series II and Class A Shares, Series III for sale to the public on a continuous basis 
at the net asset value per Class A Share, Series II and the net asset value per Class A Share, Series III, respectively, at 
the close of business on the business day on which the subscription is received by the Fund. The Fund will offer Class 
A Shares, Series VIII and Class A Shares, Series IX for sale until March 31, 2008 at a price of $10 per share. For more 
information see “Share Capital of the Fund”. The Class A Shares, Series II, Class A Shares, Series III, Class A Shares, 
Series VIII and Class A Shares, Series IX subscribed for will be issued as of the first business day following the date on 
which the subscription is received by the Fund. The minimum investment in Class A Shares, Series II, Class A Shares, 
Series III, Class A Shares, Series VIII and Class A Shares, Series IX will be $500. The board of directors of the Fund 
may, in its sole discretion, discontinue the continuous offering of the Class A Shares, Series II and Class A Shares 
Series III of the Fund at any time and may discontinue the offering of Class A Shares Series VIII and Class A Shares, 
Series IX at any time prior to March 31, 2008. 

Investment Objective: The investment objective of the Fund is:  (i) with respect to all series of Class A Shares, 
to realize long-term capital appreciation on all or part of its investment portfolio; and (ii) 
on the remainder of its investment portfolio, with respect to Class A Shares, Series IV 
through to Class A Shares, Series VII, to preserve and return an investor’s initial 
subscription price paid for such series of Class A Shares on or about the date indicated in 
each of the predecessor fund’s original prospectus and, with respect to the Class A 
Shares, Series VIII and Class A Shares, Series IX, to preserve and return an investors’ 
initial subscription price paid for such Class A Shares on or about December 31, 2016. 
See “The Fund”.  The Fund will make eligible investments for purposes of the Federal 
Tax Act and the Ontario Act.  The Fund intends to invest primarily in emerging, high-
growth, Canadian companies that are eligible businesses for purposes of the Federal Tax 
Act and the Ontario Act and intends to develop and grow investee businesses in 
cooperation with the strategic relationships introduced by Covington. See “Investment 
Objective, Concept and Strategy of the Fund”. 

Investment Strategy: In implementing its investment strategy, the Fund will consider a number of factors, 
including the following: 

Suitability for Relationship Model:  The Fund intends to aid in the development and 
growth of investee businesses by leveraging cooperation with its strategic relationships.  
The Fund will focus on investment opportunities in companies that have technologies 
and business plans that can benefit from the relationship model in addition to financing 
to be provided by the Fund. 

Investment Diversification:  The Fund will invest in the high-growth sectors with a 
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particular emphasis on information technologies, automated manufacturing and health-
related companies.  Covington will seek to limit the Fund’s investments to 35% of any 
single industry.  

Size of Investments:  The size of each investment will depend on the financial 
requirements of the business in which the investment is made.  In most circumstances, 
the minimum investment is expected to be approximately $250,000 and the maximum 
investment is expected to be approximately $15 million, including any follow-on 
investment requirements.  The Fund’s investment may form part of a larger investment 
made with other investors. 

Geographic Diversification:  The Fund will attempt to diversify its investments 
geographically by investing in entities carrying on business throughout Canada to the 
extent permitted by the Ontario Act.   

Stage of Development:  By virtue of its segmented approach, the Fund will diversify its 
investments in businesses at different stages of development so as to balance appropriate 
risks with desired returns. 

Management Team:  The Fund will evaluate the cohesiveness and experience of the 
management team and their commitment to the company’s success. 

Realization Potential: The Fund will normally have a reasonable expectation that it will 
be able to dispose of the investment within five to seven years if it wishes to do so. Some 
investments may require a greater maturation period in order to realize their full 
potential. 

The Fund will seek to acquire, where possible, an ownership position in the business, 
frequently in excess of 10% of any class or series of a class of securities in the capital of 
the business, which is significant enough to justify the Fund’s efforts in making and 
monitoring the investment. The Fund will assess the merits of syndicating an investment 
on a transaction-by-transaction basis.  See “Investment Objective, Concept and Strategy 
of the Fund”. 

Use of Proceeds: The Fund is subject to investment restrictions contained in the Federal Tax Act and the 
Ontario Act.  All of these restrictions apply to the investment of the proceeds raised from 
the sale of Class A Shares of the Fund. 

The Ontario Act permits the Fund to hold only the following investments: (i) specified 
securities of eligible businesses; (ii) assets that were specified securities of eligible 
businesses when acquired by the Fund; and (iii) specified reserves.  Under the Ontario 
Act, on December 31 of each year, the Fund is required to hold eligible investments that 
have an aggregate cost of not less than 60% of the capital raised on the issue of that 
Fund’s Class A Shares that remains outstanding at the end of the year and were issued 
before the 61st day of that year (excluding Class A Shares that have been outstanding for 
at least 94 months) less 20% of the capital raised on Class A Shares of the Fund issued 
during the period beginning on the 61st day of the year preceding the applicable year and 
ending on the 60th day of the applicable year that are outstanding at the end of that year.  
This amount is further adjusted to reflect the amount of net realized losses, if any, and 
certain taxes and penalty amounts incurred for the year.   

 In general terms, an investment of the Fund is an eligible investment for both the Federal 
Tax Act and the Ontario Act if it is shares or a qualifying debt obligation of an eligible 
business.  Eligible businesses generally are taxable Canadian public or private 
corporations or partnerships which are primarily engaged in eligible business activities 
and which (together with all related entities) have fewer than 500 employees and have 
less than $50 million of total gross assets and which employ 50% or more of its full-time 
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employees, earning at least 50% of the salaries and wages payable by it, in Ontario at the 
time of investment.   The Federal Tax Act generally requires that the Fund invest 60% of 
the proceeds of the issue of Class A Shares in eligible investments by the end of the year 
in which the Class A Shares are issued. See “Statutory and Other Investment 
Restrictions”. 

Purchase: The Class A Shares, Series II, Class A Shares, Series III, Class A Share, Series VIII and 
Class A Shares, Series IX of the Fund may be issued to individuals ordinarily resident in 
Ontario and to qualifying trusts governed by RRSPs.  The difference between the Class 
A Shares, Series II and Class A Shares, Series III relate to the different sales commission 
structure and corresponding redemption structure associate with the sale of each series. 
Similarly, the difference between the Class A Shares, Series VIII and Class A Shares, 
Series IX relate to the different sales commission structure and corresponding 
redemption structure associated with the sale of each series.  See “Plan of Distribution”.  
The difference between the Currently Offered Shares and the New Shares relates to 
differences between the investment objectives and the use of proceeds described below.  
See “Subscription”, “Method of Distribution”, “Share Capital of the Fund”, “Canadian 
Federal Income Tax Considerations” and “Ontario Income Tax Considerations”. 

Transfer: There are restrictions on the transfer of Class A Shares. See “Share Capital of the Fund 
— Class A Shares”. A transfer of Class A Shares may be a taxable transaction.  See 
“Canadian Federal Income Tax Considerations” and “Ontario Income Tax 
Considerations”.  

Redemption: A holder of Class A Shares may require the Fund to redeem his or her Class A Shares on 
or after the eighth anniversary of the date of issue of the Class A Shares. Class A Shares 
may also be redeemed at any time prior to the expiry of the eight year period if an 
amount in respect of the federal tax credit on such shares is withheld from the 
redemption proceeds and paid to the Receiver General for Canada and an amount equal 
to 15% of the original issue price or the redemption price, whichever is less, is withheld 
and paid to the Minister of Finance (Ontario). 

 A holder of Class A Shares may also require the Fund to redeem his or her Class A 
Shares prior to expiry of the eight year period without withholding of the tax credit or 
other amount referred to above in the event of any of the following: (i) the holder has 
requested the Fund to redeem the Class A Shares within 60 days after the day on which 
the Class A Shares were issued to the original purchaser and any Information Return and 
Tax Credit Certificate issued in respect of such Class A Shares has been returned to the 
Fund; (ii) the original purchaser of the Class A Shares, as defined in the Ontario Act, has 
become disabled and permanently unfit for work or becomes terminally ill; or (iii) the 
Class A Shares or the beneficial interest therein has devolved upon the holder as a 
consequence of the death of the original purchaser.  

 In determining whether the redemption of a Class A Share is prior to eight years from 
the date of issue under the Ontario Act, a Class A Share issued in February or March that 
is redeemed in February or on March 1, is deemed to be redeemed on March 31. Under 
the Federal Tax Act, if a Class A Share is redeemed in February or on March 1 of a 
calendar year and that day is no more than 31 days before the day that is eight years after 
the day on which the Class A Share was issued, then there will be no requirement to 
withhold the federal tax credit. 

 Subject to the withholding of any tax credit or other amount required to be withheld as 
described above and the deduction of the redemption fees described below, Class A 
Shares will be redeemed at the net asset value per Class A Share, of the applicable series, 
as of the close of business on the date on which the Fund receives the duly completed 
request for redemption. 

 In any financial year, the Fund will not be required to redeem Class A Shares having an 
aggregate redemption price exceeding 20% of the net asset value of the Fund as of the 
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last day of the preceding financial year. The Fund maintains at all times sufficient liquid 
assets to honour redemption requests up to this 20% limit. See “Share Capital of the 
Fund — Class A Shares”. 

Redemption Fee: Class A Shares, Series II and Class A Shares, Series IX: A redemption fee of up to 
10% of the original issue price calculated as 1.25% of the original issue price times the 
number of years or part years remaining until the eighth anniversary of the date of issue 
is charged by the Fund.  After the eighth anniversary of the date of issue there is no 
redemption fee. For Class A Shares, Series II issued prior to the Amalgamation of the 
Fund, the redemption fee as calculated above will be paid to Covington for the 
distribution services provided to the Fund. See “Share Capital of the Fund”. 

 Class A Shares, Series III and Class A shares, Series VIII: A redemption fee of up to 
6% of the original issue price calculated as 0.75% of the original issue price times the 
number of years or part years remaining until the eighth anniversary of the date of issue 
is charged by the Fund.  After the eighth anniversary of the date of issue there is no 
redemption fee.  For Class A Shares, Series III issued prior to the Amalgamation of the 
Fund, the redemption fee as calculated above will be paid to Covington for the 
distribution services provided to the Fund.  See “Share Capital of the Fund”. 

Dividends: The board of directors of the Fund may declare from time to time such cash dividends 
out of monies legally available for dividends as it may consider advisable. The Fund 
does not anticipate declaring any dividends for several years from the date of first 
issuing Class A Shares to investors. See “Dividend Policy”. 

Voting Rights: Holders of Class A Shares of the Fund are entitled to receive notice of and attend all 
meetings of shareholders of the Fund and, except for meetings at which only holders of 
shares of a different class or series are entitled to vote separately as a class or series, the 
holders of Class A Shares of the Fund are entitled to vote at any such meeting. Each 
Class A Share entitles the holder thereof to one vote per share. Holders of Class A 
Shares of the Fund are entitled to elect one of seven directors of the Fund. The Sponsor, 
as holder of the Class B Shares of the Fund (the “Class B Shares”), is entitled to elect the 
remaining directors of the Fund. The Sponsor has agreed to elect two persons to 
represent the Sponsor and four persons to be nominated by Covington to the board of 
directors of the Fund. See “Share Capital of the Fund” and “The Sponsor”. 

Valuation: A published market will not exist for many of the investments made by the Fund.  The 
Fund has adopted policies for valuing both those investments for which a published 
market exists and those for which a published market does not exist.  The net asset value 
per Class A Share of each series of the Fund will be calculated on each business day 
using values for the shares determined in accordance with the Fund’s valuation 
methodology.  Under federal and Ontario requirements, the Fund must ensure that the 
value of its Class A Shares will be determined, on an annual basis, by means of a 
valuation carried out by an independent qualified person.  The Fund satisfies this 
requirement by obtaining, on an annual basis, an independent confirmation of the net 
asset value of the Fund and the net asset value per Class A Share from the Fund’s 
external auditors.  The Audit and Valuation Committee will review the valuation at the 
end of each financial quarter.  The daily, weekly, semi-annual and annual valuations of 
the Fund’s investments may not reflect the prices at which the investments can actually 
be sold, particularly after taking into account associated selling costs such as sales 
commissions and legal fees.  The existence of a daily valuation of the Class A Shares of 
the Fund is designed to establish the issue price for the continuous offering of Class A 
Shares, Series II and Class A Shares, Series III of the Fund, and the daily and weekly 
valuations of the Fund are designed to allow investors to follow the performance of the 
Fund.  See “Valuation of Investments”. 
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Tax Credits, Deductions and Benefits 

Federal Tax Credits: Pursuant to the Federal Tax Act, individuals resident in Canada who are first purchasers of 
Class A Shares issued under this prospectus will be eligible for a federal tax credit equal to 15% of the purchase 
price to a maximum credit of $750 for the year (based on an investment of $5,000). See “Canadian Federal Income 
Tax Considerations”. 

Ontario Tax Credits: Pursuant to the Ontario Tax Act individuals resident in Ontario who purchase Class A Shares 
issued under this prospectus will be eligible for an Ontario tax credit equal to 15% of the purchase price of the Class 
A Shares to a maximum credit of $750 for the year (based on an investment of $5,000).  The Ontario provincial tax 
credit will be reduced for the 2009 taxation year to 10% to a maximum credit of $500, will be reduced for the 2010 
taxation year to 5% to a maximum credit of $250 and will be eliminated for the 2011 and subsequent taxation years.  

On December 13, 2007, the Minister of Finance (Ontario) announced proposals to extend the 15% tax credit to the 
2008 and 2009 taxation years and to increase the maximum investment that qualifies for the Ontario tax credit from 
$5,000 to $7,500.  If these proposals are enacted as currently proposed, the Ontario tax credit for Class A Shares 
issued under this prospectus will be 15% of the purchase price of the Class A Shares to a maximum credit of $1,125 
for the year (based on an investment of $7,500). See “Ontario Income Tax Considerations – Ontario Tax Credits 
Available to First Purchasers”. See “Risk Factors – Reduction of Provincial Tax Credit”. If the proposals announced 
on December 13, 2007 are enacted as currently proposed, based on an investment of $7,500, the Ontario tax credit 
will be reduced for the 2010 taxation year to 10% to a maximum credit of $750, will be reduced for the 2011 
taxation year to 5% to a maximum credit of $375 and will be eliminated for the 2012 and subsequent taxation years.  
See “Ontario Income Tax Considerations – Ontario Tax Credits Available to First Purchasers”. 

Federal/Ontario:  Investors who purchase Class A Shares after December 31, 2007 but on or before February 29, 
2008 may elect to have their Ontario tax credit and their federal tax credit apply in respect of the 2007 taxation year 
instead of the 2008 taxation year.  The maximum Ontario and federal tax credits apply in respect of an eligible 
investor’s aggregate purchases of shares issued by labour sponsored investment fund corporations, in the case of the 
Ontario tax credit, or labour-sponsored venture capital corporations, in the case of the federal tax credit. 

The above maximum Ontario and federal tax credits apply in respect of an eligible investor’s aggregate purchases, 
in respect of that year, of shares issued by labour sponsored investment fund corporations (in the case of the Ontario 
tax credit) or labour sponsored venture capital corporations (in the case of the federal tax credit). 

Subject to the qualification discussed above under the heading “Eligibility for Investment”, the Class A Shares are 
qualified investments for RRSPs and RRIFs.  An individual who purchases Class A Shares and transfers such Class 
A Shares to an RRSP under which the individual or his or her spouse or common law partner is the annuitant will be 
deemed to have disposed of the Class A Shares at fair market value and will be entitled to treat an amount equal to 
such fair market value as a deductible contribution to the RRSP, subject to the contribution limits in the Federal Tax 
Act. This deduction from income is in addition to the federal and provincial tax credits referred to above. In 
addition, Class A Shares may be purchased by certain RRSPs. In such a case, the individual who contributed to the 
RRSP generally is entitled to claim the federal tax credit and the provincial tax credit. See “Canadian Federal 
Income Tax Considerations” and “Ontario Income Tax Considerations”. 

Investment Concept 

Covington believes that Canada has a thriving market for emerging, high-growth companies but the majority of 
these companies never manage to achieve a cash breakeven level of revenue.  These emerging companies operate in 
all segments of the economy and investing in such companies provide the Fund with balanced exposure to a variety 
of industries including information technology, life sciences, automated manufacturing, communications and retail.  
The Fund and Covington have considerable experience in investing in all of these industry sectors. 

It has been Covington’s experience that limitations on an emerging company’s revenue growth are attributable 
largely to a lack of relationships and the inability to establish the necessary channel partners for product distribution 
in these various sectors.  Although obtaining sufficient capital helps to solve these shortcomings, in part, emerging, 
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high-growth companies must also forge relationships with key industry partners so that the capital investment can be 
efficiently leveraged through relationships with established, successful and strategic partners.  Covington believes 
that by introducing strategic relationships into the Fund’s investment process, they can greatly assist the investee 
companies in the go-to-market strategy.  The appropriate candidates will be early to expansion stage companies that 
would benefit from Covington’s strategic relationships, in addition to the financing to be provided by the Fund.  
Covington expects that the introduction of the investee company to Covington’s strategic relationships will assist in 
establishing appropriate sales channels while providing equally important product and market credibility to 
prospective customers of the investee company. 

Covington 

Covington is the manager and investment advisor of the Fund.  Covington assumed the role of manager of the Fund 
from CGOF upon completion of the Amalgamation of Covington. As manager, Covington will perform the Fund’s 
daily administrative operations and engage and supervise service providers to the Fund. See “Covington Capital 
Corporation – Management Agreement”. As investment advisor, Covington will assist in developing and refining 
the investment strategy and criteria of the Fund.  Covington will also supervise the Investment Specialists and will 
execute all investment decisions.  Covington will also work with the Investment Specialists, Quantum Leap and 
Genesys, to develop and refine the investment strategy and criteria for the Fund.  A senior investment team of 
Covington which includes Messrs. Scott D. Clark and Philip R. Reddon, have significant experience as investors in, 
or as advisors to, companies such as those that are eligible investments of the Fund.  See “Covington Capital 
Corporation – Investment Advisor Agreement”.  

Investment Specialists 

Covington has retained the Investment Specialists to assist the Fund to develop and refine the investment strategy 
and criteria of certain components of the Fund and to assist the Fund with the implementation of the Investment 
Strategy by identifying, structuring and monitoring all of the investments made with net proceeds allocated to each 
of the Investment Specialists.  See “Investment Specialists”. 

The Sponsor 

The Fund is sponsored by the Canadian Federal Pilots Association (the “Sponsor”). The Sponsor holds all of the 
issued and outstanding Class B Shares of the Fund.  See “The Sponsor”. 

The Registrar and Transfer Agent 

CI Investments Inc. has been retained to provide registrar, transfer agency, fund accounting, shareholder reporting, 
customer support and various other administration services.   

The Custodian 

The Fund has retained RBC Dexia Investor Services Trust (the “Custodian”) to act as custodian and the fund 
accountant of the Class A Share Investment Portfolio and the Reserve Portfolio. The Custodian will also perform 
certain valuation services for the Fund.  See “Valuation of Investments” and “Shareholder Financial Reporting”. 

Risk Factors 

Investors should consider the following risk factors and the additional risk factors outlined in “Risk Factors” before 
purchasing Class A Shares: 

• The Class A Shares are highly speculative in nature. There is no guarantee that an investment in Class A 
Shares will earn a specified rate of return or any return in the short or the long term. An investment in Class 
A Shares of the Fund is appropriate only for investors who have the capacity to absorb a loss of some or all 
of their investment. Specifically, there is no guarantee that holders of all Class A Shares, including holders 
of Class A Shares, Series VIII and Class A Shares, Series IX, will see the preservation and return of their 
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initial investment. An investor in any series of Class A Shares, including Class A Shares, Series VIII and 
Class A Shares, Series IX, are only entitled to receive the net asset value per Class A Share redeemed at the 
time of redemption, which amount is affected by the investment performance of investments attributable to 
that series of Class A Shares and the expenses attributable to that series of Class A Shares. There can be no 
assurance that this amount will be sufficient to cause any series of  Class A Shares, including Class A 
Shares, Series VIII or Class A Shares, Series IX, to have a net asset value per share equal to or greater than 
an investor’s subscription price. In addition, unfavourable economic conditions, continued unfavourable tax 
policies, lack of suitable eligible investments, among other factors, could cause the Fund to dissolve, wind-
up or otherwise distribute its assets to shareholders thereby impairing shareholder returns. There is no 
guarantee that the Fund will be in existence in 2016 when the Zero-Coupon Bonds purchased for the 
account of the holders of the Class A Shares, Series VIII and Class A Shares, Series IX issued under this 
prospectus mature to pay face value to the Fund. 

• An investment in Class A Shares is only appropriate for investors able to make a long-term commitment 
and with the capacity to absorb a loss of some or all of their investment. 

• Investors will be relying upon the business judgement, expertise and integrity of the board of directors of 
the Fund, Covington, the Investment Specialists and the Audit and Valuation Committee of the Fund. The 
Fund itself has a limited track record of investment in this area. 

• There is no assurance that sufficient suitable eligible investments will be found in order to fulfill the Fund’s 
investment requirements.  As a result, the Fund may be subject to certain penalty taxes. 

• The net asset value of the Fund will fluctuate with general economic conditions, including the level of 
interest rates, corporate earnings, economic activity, the Canadian dollar and other factors. Given the 
Fund’s investment focus in certain series, the risks associated with such fluctuation may be amplified. 

• The Fund offers Class A Shares, Series II and Class A Shares, Series III at the net asset value per Class A 
Share, Series II and Class A Share, Series III, respectively, at the end of each business day. These values 
are determined daily and are based on historic carrying cost or estimates of the fair value of the Fund’s 
assets and may not reflect the amounts for which they can actually be sold.  This valuation process is 
subjective to a degree and, to the extent that these valuations are inaccurate, existing investors may gain a 
benefit or suffer a loss.  

• No market exists at present through which the Class A Shares may be sold and none is expected to develop. 
There are restrictions on the transfer and redemption of Class A Shares.  

• Many of the rules normally applicable to mutual funds operating in Canada are not applicable to the Fund. 
In particular, rules directed at ensuring liquidity and diversification of investments and certain other 
investment restrictions and practices normally applicable to mutual funds do not apply. 

• There are restrictions imposed by applicable law on the voting and redemption of Class A Shares. See 
“Share Capital of the Fund”. 

• The Fund’s registration may be revoked if it does not comply with the investment requirements in the 
Federal Tax Act or the Ontario Act or other requirements or is not in the opinion of the Minister of Finance 
(Ontario) meeting the spirit and intent of the Ontario Act.  If the Fund’s registration is revoked, it would be 
required to pay to the Minister of Finance (Ontario) an amount equal to 15% of the equity value received 
by the Fund in respect of all outstanding Class A Shares that were issued in the eight years immediately 
preceding the date of revocation of the registration.  If the fair market value of such shares on the date of 
revocation is less than the actual issue price of the shares, the amount payable by the Fund would be 
reduced to the amount determined if the amount of the tax credit was calculated on such fair market value. 

• The Federal Tax Act and Ontario Act impose special taxes and penalties on the Fund in instances where the 
Fund is not in compliance with investment requirements of those statutes.  The investment performance of 
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the Fund may be adversely affected if the Fund becomes subject to such special taxes and penalties.  In 
fiscal 2005, NMVF paid a refundable tax penalty in the amount of approximately $913,000 to each of the 
Minister of Finance (Ontario) and to CRA.  The Fund has recovered the refundable taxes paid to the 
Minister of Finance (Ontario) and the CRA. 

• If the Minister of Finance (Ontario) is of the opinion that the Fund or its officers, directors or shareholders 
are conducting their business and affairs in a manner that is contrary to the spirit and intent of the Ontario 
Act or for the purpose of enabling a person to obtain a tax credit to which they would not otherwise be 
entitled, the Minister of Finance (Ontario) may refuse to allow a tax credit under the Ontario Tax Act. 

• The tax attributes of an investment in Class A Shares of the Fund and various investment restrictions placed 
on the Fund have been altered frequently.  Changes to federal or provincial legislation, rules or practices, if 
unfavourable, could impair the investment performance of the Fund as well as the ability of the Fund to 
attract future investment capital. 

• The reduction of Ontario provincial tax credits for the 2010 and 2011 taxation years and the elimination of 
the Ontario provincial tax at the end of 2011, or sooner if the proposals announced on December 13, 2007 
by the Minister of Finance (Ontario) are not enacted in their current form, are likely to materially reduce 
future sales of Class A Shares of the Fund.  The availability of funds for investment by the Fund in the 
future would be reduced and the liquidity of the Fund may be adversely impacted.  

• It is possible that Portfolio Companies will require additional financing after the investments made by the 
Fund in order to fully implement their business strategies. If the Fund is unable to raise additional capital 
after it has met the investment pacing requirements applicable to it, it will be reliant upon third parties to 
provide such financing in order to realize on investments in Portfolio Companies. The ability of the Fund to 
raise additional capital is dependent upon a number of factors including the state of the capital markets and 
legislative changes to the labour sponsored investment fund program. 

See “Risk Factors”, “Canadian Federal Income Tax Considerations” and “Ontario Income Tax Considerations”. 

Income Tax Considerations 

The Fund is subject to tax on its taxable income, including net realized taxable capital gains and net investment 
income (excluding dividends received from taxable Canadian corporations).  

Tax paid by the Fund on net realized taxable capital gains of the Fund will be refundable on a formula basis if the 
Fund pays, or is deemed to pay, dividends on the Class A Shares which it elects to be capital gains dividends 
(“Capital Gains Dividends”) or if it redeems Class A Shares. The Fund may be liable to pay special taxes or 
penalties in certain circumstances if it fails to meet the investment pacing requirements of the Federal Tax Act and 
the Ontario Act. See “Canadian Federal Income Tax Considerations – Federal Penalty Taxes Potentially Applicable 
to the Fund” and “Ontario Income Tax Considerations – Ontario Penalty Taxes Potentially Applicable to the Fund”. 

Holders of Class A Shares who are individuals must include in income the amount of taxable dividends, other than 
Capital Gains Dividends, received or deemed to have been received, from the Fund subject to the gross-up and 
dividend tax credit rules applicable to dividends from taxable Canadian corporations.  A taxable dividend may be 
designated by the Fund as an “eligible dividend” as defined in the Federal Tax Act.   Canadian resident recipients of 
“eligible dividends” benefit from an enhanced gross-up and dividend tax credit.  Taxable dividends paid by the Fund 
may be designated as “eligible dividends” if the Fund is able to satisfy certain conditions. There is no assurance that 
the Fund will be entitled to designate any dividend as an “eligible dividend”.  See “Canadian Federal Income Tax 
Considerations – Taxation of Class A Shareholders – Taxation of Dividends” and “Ontario Income Tax 
Considerations – Ontario Taxable Income”. 

Capital Gains Dividends received, or deemed to be received, by a holder of Class A Shares will be treated as 
realized capital gains in the hands of the holder. The holder will realize a capital gain (or capital loss) on the 
disposition of a Class A Share, including on a redemption of a Class A Share and on a transfer or sale of a Class A 
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Share, equal to the amount by which the proceeds of disposition of the Class A Share exceed (or are less than) the 
adjusted cost base of the Class A Share and any reasonable costs of disposition (including any redemption fee 
payable to Covington or the Fund). Tax credits received by a holder of Class A Shares do not reduce the adjusted 
cost base of the Class A Shares but any capital loss realized on a disposition of Class A Shares will be reduced by 
the amount of the tax credits.  Any capital loss realized by a holder of Class A Shares on the sale or transfer of Class 
A Shares to an RRSP under which the holder or the holder’s spouse or common-law partner is the annuitant is 
deemed to be nil.  

Subject to the qualifications discussed under the heading “Eligibility for Investment”, Class A Shares are generally 
qualified investments for trusts governed by Registered Plans. Subject to the limits on contributions to RRSPs, an 
individual holder may transfer his or her Class A Shares as a contribution in kind to a trust governed by an RRSP 
under which he or she or his or her spouse or common-law partner is the annuitant. The individual holder will be 
deemed to have disposed of the Class A Shares at their fair market value at the time of transfer and will be entitled 
to deduct the fair market value of the Class A Shares so transferred in computing income for tax purposes, subject to 
the limitations and contributions to RRSPs under the Federal Tax Act. The determination of the fair market value of 
Class A Shares is a factual matter. See “Eligibility for Investment”, “Canadian Federal Income Tax Considerations” 
and “Ontario Income Tax Considerations”. 
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COVINGTON VENTURE FUND INC. 

On January 6, 2006, TGF, NMVF, E2, CFVF, NGBB and VPB, the Predecessor Funds, amalgamated (the 
“Amalgamation”) to form the Fund pursuant to articles of amalgamation dated of even date (the “Articles of 
Amalgamation”).  The Fund was created pursuant to the laws of the CBCA and is registered as a labour sponsored 
investment fund corporation under the Ontario Act and as a labour-sponsored venture capital corporation under the 
Federal Tax Act. After the Amalgamation of the Fund, shares of each of the Predecessor Funds were exchanged for 
shares of the Fund which resulted in the Fund having seven series of Class A Shares. The Class A Shares, Series I, 
Class A Shares, Series II and Class A Shares, Series III in combination refer to one pool of assets. They were 
formed from combining TGF, E2, and Class A Shares, Series II of NMVF. Whereas each of Class A Share, Series 
IV – Class A Share, Series VII refers to an individual portfolio which is held as a separate pool of assets.  The pool 
of assets held by the Class A Shares, Series IV was formerly the pool of assets which were attached to the Class A 
Shares, Series I of NMVF.  The pool of assets held by the Class A Shares, Series V was formerly the pool of assets 
which were attached to the Class A Shares of NGBB.  The pool of assets held by the Class A Shares, Series VI was 
formerly the pool of assets which were attached to the Class A Shares of VPB.  The pool of assets held by the Class 
A Shares, Series VII were formerly the assets which were attached to the Class A Shares of CFVF. The Articles of 
Amalgamation were amended on November 13, 2007 in order to create and designate the share provisions for the 
Class A Shares, Series VIII and Class A Shares, Series IX of the Fund. See “Share Capital of the Fund” and the 
Financial Statements of the Fund attached hereto. The registered address of the Fund is 200 Front Street West, Suite 
3003, Toronto, Ontario  M5V 3K2. 

OFFERED SECURITIES 

The Fund will offer Class A Shares, Series II and Class A Shares, Series III for sale to the public on a continuous basis 
at the net asset value per Class A Share, Series II and the net asset value per Class A Share, Series III, respectively, at 
the close of business on the business day on which the subscription is received by the Fund. The Fund will offer Class 
A Shares, Series VIII and Class A Shares, Series IX for sale until March 31, 2008 at a price of $10 per share. For more 
information see “Share Capital of the Fund”. The Class A Shares, Series II, Class A Shares, Series III, Class A Shares, 
Series VIII and Class A Shares, Series IX subscribed for will be issued as of the first business day following the date on 
which the subscription is received by the Fund. The minimum investment in Class A Shares, Series II, Class A Shares, 
Series III, Class A Shares, Series VIII and Class A Shares, Series IX will be $500. The board of directors of the Fund 
may, in its sole discretion, discontinue the continuous offering of the Class A Shares, Series II and Class A Shares, 
Series III of the Fund at any time and may discontinue the offering of Class A Shares, Series VIII and Class A Shares, 
Series IX at any time prior to March 31, 2008. 

Subscriptions will be received subject to rejection or allotment in whole or in part.  If they are offered for sale, Class 
A Shares, Series II, Class A Shares, Series III, Class A Shares, Series VIII and Class A Shares, Series IX will only 
be offered for sale only through registered dealers.  The Fund will not accept a purchase order placed directly by an 
investor.  For more information, see “Method of Distribution” and “Subscription”. 

INVESTMENT OBJECTIVE, CONCEPT AND STRATEGY OF THE FUND 

Investment Objective 

The investment objective of the Fund is:  (i) with respect to all series of Class A Shares, to realize long-term capital 
appreciation on all or part of its investment portfolio; and (ii) on the remainder of its investment portfolio, with 
respect to Class A Shares, Series IV through to Class A Shares, Series VII, to preserve and return an investor’s 
initial subscription price paid for such series of Class A Shares on or about the date indicated in each of the 
predecessor fund’s original prospectus and, with respect to the Class A Shares, Series VIII and Class A Shares, 
Series IX, to preserve and return an investors’ initial subscription price paid for such Class A Shares on or about 
December 31, 2016. The Fund will make eligible investments for purposes of the Federal Tax Act and the Ontario 
Act.  The Fund will invest primarily in emerging, high-growth, Canadian companies that are eligible businesses and 
intend to develop and grow investee businesses in cooperation with the strategic relationships introduced by 
Covington. 
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The Fund will be subject to certain investment restrictions under the Federal Tax Act and the Ontario Act.  In 
addition, the Fund will adopt certain other investment policies and guidelines. 

Investment Concept 

Covington believes that Canada has a thriving market for emerging, high-growth  companies but the majority of 
these companies never manage to achieve a cash breakeven level of revenue. These emerging companies operate in 
all segments of the economy and investing in such companies provides the Fund with balanced exposure to a variety 
of industries including information technology, life sciences, automated manufacturing, communications and retail.  
The Fund and Covington have considerable experience in investing in all of these industry sectors. 

It has been Covington’s experience that limitations on an emerging company’s revenue growth are attributable 
largely to a lack of relationships and the inability to establish the necessary channel partners for product distribution 
in these various sectors.  Although obtaining sufficient capital helps to solve these shortcomings, in part, emerging, 
high-growth companies must also forge relationships with key industry partners so that the capital investment can be 
efficiently leveraged through relationships with established, successful and strategic partners. Covington believes 
that by introducing strategic relationships into the Fund’s investment process, they can greatly assist the investee 
companies in the go-to-market strategy.  The appropriate candidates will be early to expansion stage companies that 
would benefit from Covington’s strategic relationships, in addition to the financing to be provided by the Fund.  
Covington expects that the introduction of the investee company to Covington’s strategic relationships will assist in 
establishing appropriate sales channels while providing equally important product and market credibility to 
prospective customers of the investee company. 

Investment Strategy 

In implementing its investment strategy, the Fund will consider a number of factors, including the following: 

Suitability for Relationship Model:  The Fund intends to aid in the development and growth of investee businesses 
by leveraging cooperation with its strategic relationships. The Fund will focus on investment opportunities in 
companies that have technologies and business plans that can benefit from the relationship model in addition to 
financing to be provided by the Fund. 

Investment Diversification:  The Fund will invest in the high-growth sectors with a particular emphasis on 
information technologies, automated manufacturing and health-related companies. Covington will seek to limit the 
Fund’s investments to 35% of any single industry.  

Size of Investments:  The size of each investment will depend on the financial requirements of the business in which 
the investment is made. In most circumstances, the minimum investment is expected to be approximately $250,000 
and the maximum investment is expected to be approximately $15 million, including any follow on investment 
requirements. The Fund’s investment may form part of a larger investment made with other investors. 

Geographic Diversification:  The Fund will attempt to diversify its investments geographically by investing in 
entities carrying on business throughout Canada to the extent permitted by the Ontario Act.  

Stage of Development:  By virtue of its segmented approach, the Fund will diversify its investments in businesses at 
different stages of development so as to balance appropriate risks with desired returns. 

Management Team:  The Fund will evaluate the cohesiveness and experience of the management team and their 
commitment to the company’s success. 

Realization Potential: The Fund will normally have a reasonable expectation that it will be able to dispose of the 
investment within five to seven years if it wishes to do so. Some investments may require a greater maturation 
period in order to realize their full potential. 
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The Fund will seek to acquire, where possible, an ownership position in the business, frequently in excess of 10% of 
any class or series of a class of securities in the capital of the business, which is significant enough to justify the 
Fund’s efforts in making and monitoring the investment. The Fund will assess the merits of syndicating an 
investment on a transaction-by-transaction basis. 

Identifying Investment Opportunities 

The success of the Fund will depend on its ability to identify attractive investment opportunities consistent with its 
investment objective and applicable statutory restrictions. The principals of Covington have networks of contacts 
with entrepreneurs, venture capital companies, investment dealers and investment managers, financial 
intermediaries, merger and acquisition specialists and professional firms such as Microsoft Canada Co., Hewlett-
Packard (Canada) Co., the Ivey School of Business, and the Robarts Research Institute through which to source 
certain investment opportunities for referral to the Fund.  Covington actively seeks to develop attractive investment 
opportunities and will present all appropriate opportunities to the Fund for consideration. As well, the Fund expects 
to receive proposals from businesses seeking financing as awareness of the Fund is developed. 

The Fund will co-operate with other investors in identifying, structuring and negotiating investments. Participation 
with other investors in attractive investments should increase the Fund’s investment opportunities. The Fund may 
also invite other investors to participate in transactions structured by the Fund. 

The Fund may from time to time earn fees upon the commitment of funds to potential investee companies. The Fund 
will not pay any finder’s fees or similar compensation to Covington, the Investment Specialists, directors, officers or 
employees in connection with the making of investments by the Fund. However, expenses incurred by Covington in 
carrying out due diligence investigations, preparing or assisting in the preparation of strategic and business plans and 
providing advisory services and directors to investee companies may be paid by the investee company. 

STATUTORY AND OTHER INVESTMENT RESTRICTIONS 

Statutory Investment Restrictions Applicable to the Fund 

The Fund is subject to investment restrictions contained in the Federal Tax Act and the Ontario Act. These 
restrictions apply to the investment of the proceeds raised from the sale of Class A Shares of the Fund in eligible 
businesses. 

In general terms, an investment of the Fund is an eligible investment for both the Federal Tax Act and the Ontario 
Act if it is shares or a qualifying debt obligation of an eligible business. Eligible businesses generally are taxable 
Canadian public or private corporations or partnerships which are primarily engaged in eligible business activities 
and which (together with all related entities) have fewer than 500 employees and have less than $50 million of total 
gross assets and which employ 50% or more of its full-time employees, earning at least 50% of the salaries and 
wages payable by it, in Ontario at the time of investment. The Federal Tax Act requires that the Fund invest in 
eligible investments and reserves. The Federal Tax Act generally requires that the Fund invest 60% of the proceeds 
of the issue of Class A Shares in eligible investments by the end of the year in which the Class A Shares are issued. 

The Ontario Act permits the Fund to hold only the following investments: (i) specified securities of eligible 
businesses; (ii) assets that were specified securities of eligible businesses when acquired by the Fund; and (iii) 
specified reserves. Under the Ontario Act, on December 31 of each year, the Fund is required to hold eligible 
investments that have an aggregate cost of not less than 60% of the capital raised on the issue of that Fund’s Class A 
Shares that remain outstanding at the end of the year and were issued before the 61st day of that year (excluding 
Class A Shares that have been outstanding for at least 94 months) less 20% of the capital raised on Class A Shares 
of the Fund issued during the period beginning on the 61st day of the year preceding the applicable year and ending 
on the 60th day of the applicable year that are outstanding at the end of that year. This amount is further adjusted to 
reflect the amount of net realized losses, if any, and certain taxes and penalty amounts incurred for the year. 

The Ontario Act permits the Fund to hold qualifying debt obligations of eligible businesses only where the debt 
obligation if secured, is secured by:  (i) a security interest in one or more assets of the entity and the terms of the 
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debt obligation or any agreement relating to the debt obligation do not prevent the entity from dealing with the assets 
in the ordinary course of business before any default on the debt obligation; (ii) a guarantee; or (iii) both a security 
interest described in (i) and a guarantee, and except in few instances, does not entitle the holder of the debt 
obligation to rank ahead of any other secured creditor of the issuer in realizing on the same security. 

Other Statutory Investment Restrictions Applicable to the Fund 

Under the Federal Tax Act, an eligible investment is, generally speaking, an investment in a Canadian partnership or 
taxable Canadian corporation where substantially all of the fair market value of that entity’s assets is directly or 
indirectly attributable to assets used in an active business carried on in Canada where at least 50% of the full-time 
employees of the business are employed in Canada and at least 50% of the wages and salaries paid to employees of 
the business are reasonably attributable to services rendered in Canada. Under the Ontario Act, an eligible 
investment is generally an investment in a taxable Canadian corporation or partnership engaged in eligible business 
activities in Ontario and at least 50% of the full-time employees of the business are employed in Ontario and 50% of 
the wages paid by the business in Ontario at the time of the investment.  Under the Federal Tax Act and the Ontario 
Act, the total number of employees of the eligible business (and all related businesses) must not exceed 500 and the 
total assets of that business (and all related businesses) must not exceed $50 million at the time the investment is 
made. Under the Ontario Act, where there is a material change in a Portfolio Company following the investment by 
the Fund, such that it ceases to be an eligible investment, the investment in the Portfolio Company remains eligible 
for twenty-four months thereafter, following which time the Portfolio Company will cease to be an eligible 
investment. Generally, under the Ontario Act, investments made by the Fund may not be used by a Portfolio 
Company to (among other things) carry on business or re-invest outside Canada or re-lend to another business. 
However, the Minister of Finance (Ontario) may upon application issue an order to allow some investment outside 
Canada that would ensure the viability of the Ontario business. The purpose of such restrictions is to ensure that 
monies raised from investors are available to assist the growth of eligible businesses and thereby create employment 
in Canada and specifically in the provinces offering tax credits to investors resident in those provinces. 

The Fund is prohibited under the Federal Tax Act and the Ontario Act from investing more than $20 million of its 
shareholders’ equity in any single entity (and related entities). Subject to the foregoing, the Fund may participate 
with other investors in larger investments. Under the Federal Tax Act, the Fund may not invest or maintain an 
investment in an eligible business if the eligible business does not deal at arm’s length (within the meaning of the 
Federal Tax Act) with the Fund or any of the directors of the Fund unless (i) the non-arm’s length relationship arises 
solely as a result of the Fund’s investments in the eligible business, or (ii) the investment is approved by a special 
resolution of the shareholders of the Fund before the investment is made.  Generally, the Fund may not invest in or 
maintain an eligible business if the Fund controls the business.  However, the Minister of Finance (Ontario) may, 
upon application, issue an order to allow subsequent control of a business or, in certain high-growth or start-up 
situations, to allow initial control. 

Compliance with Statutory Investment Restrictions 

The Fund will be subject to penalties and may have its registration revoked if it does not comply with the investment 
requirements set out in the Federal Tax Act and Ontario Act. To date, the Fund has materially complied with all of 
the foregoing investment requirements and expects to remain in compliance with these requirements.  See “Risk 
Factors – Penalty Taxes and Revocation of Registration”.  

Voluntary Investment Restrictions and Policies  

In addition to the investment restrictions described above, the board of directors of the Fund, in consultation with 
Covington may from time to time establish certain other investment policies which apply to the Class A Shares of 
the Fund.  
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Investment Policies 

Unlike ordinary mutual funds, the Fund may: 

• Invest in securities which may require the Fund to make an additional contribution provided such 
investments are made only if the amount and the timing of the investment and the specific performance 
targets triggering the investment are established and fixed at the date of the original investment. 

• Lend money to eligible businesses by investing in a qualifying debt obligation, as contemplated by the 
Federal Tax Act and the Ontario Act. 

• Invest in more than 10% of the securities of any one issuer. 

• Invest more than 10% of the net assets of the Fund in illiquid assets, as defined in National Instrument 81-
102 of the Canadian Securities Administrators. 

INVESTMENTS OF THE FUND 

In comparison to other labour sponsored investment funds, the Fund is one of the more diversified labour sponsored 
investment funds with a portfolio of multiple companies representing a number of different industry sectors and 
totalling approximately $200 million in assets. The diversification of the Fund’s portfolio reduces its volatility.  The 
Fund is actively managed and represented on the boards of directors of its investee companies.  This allows the Fund 
to play a role in setting the business direction, ensuring continued advancements of good corporate governance and 
ensuring the ability to work towards opportunistic liquidity events for the companies in the Fund. 

Investments of the Fund in Eligible Canadian Businesses 

As at December 31, 2007, the total cost of securities held by the Class A Share Investment Portfolio of the Fund was 
$199,285,000 of which $64,420,000 were securities issued by the federal or any provincial government of Canada or 
any other issuers which qualify as reserves and $135,405,000 were eligible investments.  

Please note that the information listed below may change due to the ongoing portfolio transactions of the Fund.  
Investors may obtain more current information about a specific investment or about the Fund’s portfolio by 
contacting Covington. 

As at December 31, 2007, the particulars of the Class A Share Investment Portfolio are as follows: 

Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
Investments held by Class A Shares Series I, II, and III. 

1293551 Ontario Inc 
2 East Beaver Creek Road 
Building 3 
Richmond Hill, Ontario 
L4B 2N3 

Developer of hardware and software 
based products for the digital media 
infrastructure industry. 

662,251 
 
 
40,177 

Class B Series I 
Preferred Shares 
 
Common Shares 

29.1% 
 
 
1.1% 

2.57% 
 
 
0.00% 

Adventus Intellectual 
Property Inc. 
1345 Fewster Drive 
Mississauga, Ontario 
L4W 2A5 

Adventus develops, manufactures, 
markets and sells a family of 
proprietary soil and water  
bioremediation technologies. 
www.adventusremediation.com 

1,287,000 

136,782 

Preferred Shares 

Common Shares 

12.5% 

9.6% 

1.34% 

0.01% 
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Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
1,250,000 Class A Preferred 

Shares 
27.9% 1.30% 

228,008 Class B Preferred 
Shares 

33.3% 0.24% 

408,062 Common Shares 30.4% 5.09% 

Agile Systems Inc. 
575 Kumpf Drive 
Waterloo, Ontario 
N2V 1K3 

Designs and produces solutions to 
motion control applications in 
manufacturing industry. 

707,218 Class C Preferred 
Shares 

33.3% 0.20% 

Alchemix Energy 
Corporation. 
390 Davis Drive 
Suite 301 
Newmarket, Ontario 
L3Y 7T8 

Alchemix intends to commercialize the 
HydroMax process – a patented process 
that converts low-value carbon sources 
such as coal and municipal waste into 
high-value products such as Hydrogen, 
and Ethanol. 

196,851 Common Shares 29.7% 0.26% 

Bedlam Games Inc. 
55 Mill St. The Stone 
Distillery 
Building 5, Suite 300 
Toronto, ON   
M5A 3C4 

Independent developer of next 
generation console video games. 

$2,700,000 

2,970,000 

5% Denture 

Common Shares 

100% 

33.0% 

2.81% 

0.00% 

Bioscrypt Inc. 
5450 Explorer Drive 
Suite 500 
Mississauga, Ontario 
L4W 5M1 

The company develops, manufactures 
and licenses biometric technologies. 

785,000 Common Shares 0.98% 1.31% 

Black Bull Resources Inc. 
157 Water St. 
Shelburne, Nova Scotia 
B0T 1W0 

Mineral development company 
trading on TSX Venture Exchange 
under the symbol BBS. 

1,550,000 Common Shares 3.3% 0.81% 

Bridgewater Systems Corp. 
303 Terry Fox Drive 
Suite 100 
Kanata, Ontario 
K2K 3J1 

Bridgewater is an access management 
software company. 

496,687 Common Shares 7.8% 4.46% 

BTE Technologies Inc. 
7455-L New Ridge Road  
Hanover, MD 
21076 

Developer and manufacturer of injury 
prevention and rehabilitation systems 

US$282,000 

4,092 

1,165 

Debenture 

Preferred Shares 

Common Shares 

18.8% 

13.4% 

1.88% 

0.36% 

1.49% 

0.00% 

995,000 

$1,997,500 

Preferred Shares 

5% Convertible 
Debenture 

21.3% 

12.4% 

1.04% 

2.08% 

Business Propulsion 
Systems Inc. 
703 Evans Avenue, Suite 
107 
Toronto, Ontario 
M9C 5E9 

BPS supports financial services 
organizations in governance, risk, and 
compliance process planning and 
execution solutions. 

$1,122,000 12% Convertible 
Debenture 

22.4% 1.17% 
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Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
Claymore Capital 
Management Inc. 
Royal Trust Tower 
77 King St W 
Suite 4745 
Toronto Ontario Canada 
M5K 1K2 

Provides growth capital and strategic 
management to Ontario businesses. 

$5,000,000 

2,667 

Debenture 

Common Shares 

40.0% 

25.8% 

5.21% 

0.00% 

$2,018,265 7% Convertible 
Debenture 

19.3% 2.10% Cyence International Inc. 
5515 North Service Road, 
Suite 200, 
Burlington, ON L7L 6G4 

A business services provider that 
underpins e-commerce consulting and 
software development services with 
embedded knowledge of the 
equipment and automotive finance 
industries. 

200,275 Class A Common 
Shares 

2% 0.00% 

Diaphonics Inc. 
1310 Hollis Street 
Suite 205 
Halifax, Nova Scotia 
B3J 3P3 

Diaphonics is a provider of security 
solutions based on voice verification. 
Today, certain financial services 
companies and government agencies 
rely on Spike Server to verify the 
identity of callers with voice 
verification, record voice transactions 
and create a searchable audit trail. 

$2,013,479 8% Convertible 
Debenture 

43.2% 2.10% 

Encelium Technologies 
Inc. 
3780 Fourteenth Avenue 
Suite 310 
Markham, Ontario 
L3R 9Y5 

Encelium is a provider of energy 
efficient lighting control and energy 
management systems for commercial 
and industrial buildings. 
www.encelium.com 

651,257 
 
$200,000 

Class A Preferred 
Shares 
 
12% Promissory 
Note 

27.5% 
 
50% 

0.70% 

0.21% 

EnerWorks Inc. 
252 Hamilton Crescent 
P.O. Box 9 
Dorchester, Ontario 
N0L 1G0 

EnerWorks provides clean, 
competitively priced solar energy 
solutions to residential customers in 
Canada and the United States that can 
result in cost and fuel savings for hot 
water heating. www.enerworks.com 

1,181,277 

271,355 
 

Common Shares 

Class B Preferred 
Shares 

17.1% 

3.9% 
 

1.26% 

0.37% 

Firan Technology Group 
Corporation 
250 Finchene Square 
Scarborough, Ontario 
M4R 1W9 

The company manufactures multi-
layer printed circuit boards 
incorporated into medical testing 
equipment, satellites, 
telecommunications switching, digital 
cameras and regional jets. 

1,775,000 Preferred Shares 100.0% 4.63% 

2,200,000 Class A Preferred 
Voting Shares 

52.8% 3.52% 

2,185,669 Class B Preferred 
Shares 

48.7%  3.84% 

Firsthand Technologies 
Inc. (formerly SIPQuest 
Inc.) 
350 Terry Fox Drive 
Ottawa, Ontario 
K2K 2W5 

Firsthand develops voice over IP 
software based around its SIP IP 
portfolio and new IP being developed 
by Columbia University. 
 

1,709,761 

$101,108 

Class C Preferred 
Shares 

15% Promissory 
Note 

28.0% 

 

100% 

2.34% 

 

0.11% 
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Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
Fuel Cell Technologies 
Corporation 
20 Binnington Court 
Kingston, Ontario 
K7M 8S3 

FCT is a leading developer and 
producer of power systems that 
provide for  the distributed generation 
of electricity.  Expertise lies in the 
design and integration of systems to 
produce innovative fuel cell products 
for various applications.  www.fct.ca  

217,391 Common Shares 4.44% 1.16% 

Greenarm Development 
Partners/Properties Inc. 
527 Queen Street,  Suite 
200 
Fredericton, New 
Brunswick 
E3B1B8 

Greenarm is a full service company 
focused on enhancing the value of 
commercial and multi-unit residential 
real estate for the property’s owner. 
With expertise in commercial and 
multi-unit residential real estate 
including acquisition, sale, 
development, financing, leasing and 
management, Greenarm has become 
New Brunswick’s largest private 
sector property management firm. 

25,094 Common Shares 19.6% 0.03% 

Halogen Software Inc. 
(formerly Manta 
Corporation) 
1400 Blair Place 
5th floor 
Gloucester, Ontario 
K1J 9B8 

The company is an information 
technology company which operates 
a software consulting service and 
provides e-survey and data collection 
software. 

2,000,000 Series B Preferred 
Shares 

53.6% 3.13% 

Ironbridge Equity Partners 
I Limited Partnership 
15 Toronto St.-Suite 501 
Toronto, ON  
M5C2E3 

Ironbridge's objective is to target the 
buyout of one or more manufacturing 
entities in Ontario.  The principals 
will provide direct operational 
capability in the building or 
turnaround of the acquired 
company(ies). 

1,031.455 Limited 
Partnership Units 

5.0% 1.07% 

Ivey-Robarts CSBIF I Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The Ivey-Robarts CSBIFs invest in 
companies with proven business 
models, strong growth potential, and 
leadership from first-rate management 
teams. Each CSBIF will also take 
advantage of the knowledge/expertise 
provided by the Ivey Business School 
and the Robarts Research Institute to 
evaluate each potential investment 
opportunity. 

55,000 Class A Shares 10.5% 0.57% 

Ivey-Robarts CSBIF II Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The Ivey-Robarts CSBIFs invest in 
companies with proven business 
models, strong growth potential, and 
leadership from first-rate management 
teams. Each CSBIF will also take 
advantage of the knowledge/expertise 
provided by the Ivey Business School 
and the Robarts Research Institute to 
evaluate each potential investment 
opportunity. 

55,000 Class A Shares 10.5% 0.57% 
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Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
Mist Mobility Integrated 
System Technology Inc. 
Unit 14B, 190 Colonnade 
Rd. S. 
Nepean, ON 
K2E 7J5 

A Canadian manufacturer of precision 
guided parachute aerial delivery 
systems (SHERPA). 

3,279,080 

$3,100,000 

Common Shares 

12%  Demand 
Promissory Note 

28% 

50% 

2.40% 

3.23% 

Mo Products Inc. 
43 McRae Drive 
Toronto, ON 
M4G 1S2  

Wholesale distributor of Vacu-Seal 
and PackMate products. 

117,455 

$375,000 

1,055 

Common Shares 

10%  Debenture 

Preferred Shares 

8.5% 

17.9% 

8.5% 

0.39% 

0.00% 

0.00% 

MP Western Properties Inc. 
20 Binnington Court 
Kingston, Ontario 
K7M 8S3 

MP Western Properties is engaged in 
the business of designing, developing 
and commencing production of a 
family of solid oxide fuel cell systems 
(SOFC). 

319,427 
 
 
319,247 

Class A Common 
Shares 
 
Class B Common 
Shares 

0.8% 
 
 
0.8% 

0.01% 
 
 
0.00% 

Necho Systems Corp. 
6275 Northam Drive 
Building 1 
Toronto, Ontario 
L4V 1Y8 

The company is a provider of 
Expense Management Automation 
solutions. 

$403,916 
 
 
2,608,696 

Convertible 
Debenture 
 
Class E Preferred 
Shares 

26.0% 
 
 
49.6% 

0.42% 
 
 
3.13% 

NeoEdge Networks Inc. 
312 Adelaide Street West 
Suite 301 
Toronto, Ontario 
M5V 1R2 

NeoEdge Networks has proprietary 
advertising insertion technology that 
allows them to attach ads to online 
and downloadable games. 

486,445 

 
485,445 

Series B 
Convertible 
Preferred Shares 

Series B 
Convertible 
Preferred Shares 

4.17% 

 
4.17% 

0.33% 

 
0.35% 

Oxegen Inc. 
258 Adelaide Street East 
Suite 300 
Toronto, Ontario 
M5A 1N1 

Oxegen provides Internet based 
Environmental Management Systems 
(EMS) software to aid companies 
around the globe in reducing energy 
use and waste, effective management 
of environmental impacts, and the 
overall improvement of 
environmental performance. 
www.oxegen.com 

$307,946 
 
528,812 
 
 
$250,000 
 
 
250,000 

Promissory Note 
 
Class A Preferred 
Shares 
 
Convertible 
Debenture 
 
Common Shares 

69.7% 
 
100.0% 
 
 
100% 
 
 
45.6% 

0.35% 
 
0.54% 
 
 
0.24% 
 
 
0.02% 

Photo-Thermal Diagnostics 
Inc. 
243 College Street 
Suite 200 
Ottawa, Ontario 
M5T 1R5 

The company has been developing a 
family of metrology 
instruments and systems 
based on laser photothermal 
diagnostic techniques. 

$470,000 

350,000 

Convertible 
Debenture 

Class A Preferred 
Shares 

100.0% 

43.8% 

0.49% 

0.36% 

PlateSpin Limited 
(PlateSpin Canada Inc.) 
140 Spadina Avenue 
Toronto, Ontario 
M5V 2L4 

The company develops software and 
services that enable ASPs to manage 
and maintain multiple application 
services anywhere in their network. 

2,737,083 Preferred Class A 
Shares  

26.1%  1.60%  

PrinterOn Corporation 
221 McIntyre Drive 
Kitchener, Ontario 
N2R 1G1 

PrinterOn provides Internet printing 
solutions. 

1,600,000 Preferred Shares 18.3% 4.92% 
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Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
Protus IP Solutions Inc. 
2435 Holly Lane 
Ottawa, Ontario 
K1V 7P2 

An ASP specializing in 
providing IP-based fax services and 
solutions to companies. 

2,500,000 Class A Series I 
Preferred Shares 

40.0% 2.08% 

$1,000,000 
 

Convertible 
Debenture 

40.0% 
 

1.04% 
 

$173,951 Promissory Notes 20.8% 
 

0.18% 

3,379,236 Preferred Shares 40.0% 0.21% 

Rtica Corporation 
999 Barton Street 
Stoney Creek, Ontario 
L8E 5H4 

Rtica® is a new generation of 
insulation made by means of a 
proprietary technology that converts 
100% recycled plastic into user-
friendly, fibrous insulation for 
construction and manufacturing 
applications. www.rtica.com 

180,400 Common Shares 0.5% 0.00% 

RuggedCom Inc. 
64 Jardin Drive 
Concord, Ontario 
L4K 3P3 

RuggedCom is a developer and 
manufacturer of industrially hardened 
networking technology designed to 
operate in electrically harsh 
environments. www.ruggedcom.com 

675,859 Common shares 5.89% 9.16% 

SimEx Inc. 
511 King Street West 
Suite 130  
Toronto, Ontario 
M5V 1K4 

Creator, Developer and Distributor of 
3D/4D – seat/FX/ Simulator large 
format and custom special venue 
attraction. The company also 
distributes attraction programs, with a 
catalogue of over 150 titles. 

58,871 
 
 

Series A Preferred  25.1% 
 
 

0.06% 
 
 

Soliton Inc. 
44 Victoria St. 
Suite 2100  
Toronto, Ontario 
M5C 1K4 

Develops and sells software which 
enables financial services firms to 
manage historical market data. 

141,000 Convertible Series 
A Preferred Shares 

7.0% 0.00% 

Toxin Alert Inc. 
1 Marmac Dr. 
Toronto, Ontario 
M9W 1E7 

The company develops applications 
for use in production of diagnostic 
packing for the food, medical and 
other industries. 

170,000 Common Shares 1.9% 0.53% 

Trilliant Networks 
(Canada) (formerly, 
4113675 Canada Inc. 
“Nertec / Inegrdie”) 
950 Cowie Street 
Granby, Québec 
J2J 1P2 

Trilliant Networks (formerly 
NERTEC) designs and manufactures 
a wide range of AMR products to 
meet the needs of electric, gas, and 
water utilities for residential, 
commercial and industrial 
applications. 
www.trilliantnetwork.com 

2,037,102 Common Shares 11.1% 0.58% 

Tropic Networks Inc. 
135 Michael Cowpland 
Drive Kanata, Ontario 
K2M 2E9 

Tropic Networks’ next generation 
optical packet networking enables 
metro carriers to meet the explosive 
demand for high-bandwidth Ethernet 
-and IP-enabled Services. 

1,293,103 Class B Preferred 
Shares 

20.4% 4.75% 
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Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
YM Biosciences Inc. 
5045 Orbitor Drive 
Building #11 Suite 400 
Mississauga, Ontario 
L4W 4Y4 

A licensing company formed for the 
purpose of introducing life sciences 
products and technologies around. 

840,000 

115,000 

Common Shares 

Purchase Warrants 

1.4% 

1.1% 

2.49% 

0.00% 

Investments held by Class A Shares, Series IV 

Innovations Foundation 
Internet Fund (I) Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 
(See underlying 
investments in table below) 

The company is a community small 
business investment fund corporation 
which focuses on internet and 
ecommerce related companies. 

250,000 Class A Common 
Shares 

100.0% 10.5% 

Parteq Internet Ventures 
Fund Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 
(See underlying 
investments in table below) 

The company is a community small 
business investment fund corporation 
which focuses on internet and 
ecommerce related companies. 

250,000 Class A Common 
Shares 

100.0% 10.5% 

The University of Western 
Ontario Internet Ventures 
Fund Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 
(See underlying 
investments in table below) 

The company is a community small 
business investment fund corporation 
which focuses on internet and 
ecommerce related companies. 

250,000 Class A Common 
Shares 

100.0% 10.5% 

Investments held by Class A Shares, Series V 

Discovery District 
Biotechnology Fund Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 
(See underlying 
investments in table below) 

CSBIF which focuses on 
biotechnology related companies in 
the Toronto research and 
development community. 

450,000 Class A Shares 90.0% 22.8% 

The Ottawa Biotechnology 
Innovation Fund Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 
(See underlying 
investments in table below) 

CSBIF which focuses on 
biotechnology related companies. 

450,000 Class A Shares 90.0% 22.8% 
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Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
Investments held by Class A Shares, Series VI 

Ivey-Robarts CSBIF I Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The Ivey-Robarts CSBIFs invest in 
companies with proven business 
models, strong growth potential, and 
leadership from first-rate management 
teams. Each CSBIF will also take 
advantage of the knowledge/expertise 
provided by the Ivey Business School 
and the Robarts Research Institute to 
evaluate each potential investment 
opportunity. 

150,000 Class A Shares 28.6% 7.51% 

Ivey-Robarts CSBIF II Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The Ivey-Robarts CSBIFs invest in 
companies with proven business 
models, strong growth potential, and 
leadership from first-rate management 
teams. Each CSBIF will also take 
advantage of the knowledge/expertise 
provided by the Ivey Business School 
and the Robarts Research Institute to 
evaluate each potential investment 
opportunity. 

150,000 Class A Shares 28.6% 7.51% 

NuLeaf No.6 Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The CSBIF was formed in 
conjunction with the City of Toronto 
and focus on investments in the film 
and television production industry 
with the intent of attracting renewed 
film production in Toronto. 

410,000 Class A Shares 39.4% 10.26% 

NuLeaf No.7 Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The CSBIF was formed in 
conjunction with the City of Toronto 
and focus on investments in the film 
and television production industry 
with the intent of attracting renewed 
film production in Toronto. 

410,000 Class A Shares 39.4% 10.26% 

NuLeaf No.8 Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The CSBIF was formed in 
conjunction with the City of Toronto 
and focus on investments in the film 
and television production industry 
with the intent of attracting renewed 
film production in Toronto. 

400,000 Class A Shares 39.4% 10.26% 

Investments held by Class A Shares, Series VII 

NuLeaf No.6 Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The CSBIF was formed in 
conjunction with the City of Toronto 
and focus on investments in the film 
and television production industry 
with the intent of attracting renewed 
film production in Toronto. 

630,000 Class A Shares 60.6% 28.56% 

NuLeaf No.7 Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The CSBIF was formed in 
conjunction with the City of Toronto 
and focus on investments in the film 
and television production industry 
with the intent of attracting renewed 
film production in Toronto. 

630,000 Class A Shares 60.6% 28.56% 
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Name and Address 
of Issuer Nature of its Principal Business 

Number of Shares 
or Par Value 

Type and Percentage of Securities 
of any Class Owned by the Fund 

Cost of 
Investment as 

a Percentage of 
Funds’ Net 

Assets 
NuLeaf No.8 Inc. 
200 Front Street West 
Suite 3003 
Toronto, Ontario 
M5V 3K2 

The CSBIF was formed in 
conjunction with the City of Toronto 
and focus on investments in the film 
and television production industry 
with the intent of attracting renewed 
film production in Toronto. 

640,000 Class A Shares 60.6% 29.01% 

 

DIRECTORS AND OFFICERS OF THE FUND 

The name, municipality of residence, office and principal occupation of each of the directors and officers of the 
Fund are set out below. 

Name and Municipality of Residence Position with the Fund  Principal Occupation 

DONALD BUJOLD 
Nepean, Ontario Director Former President, B&D Labour Consultants Inc. 

SCOTT D. CLARK(1) 

Toronto, Ontario 
Director President and Chief Executive Officer of 

Covington 

DENNIS DUNSTER 
Ottawa, Ontario Director Former Executive Vice-President, B&D Labour 

Consultants Inc. 

GREGORY HOLBROOK 
Orleans, Ontario Director Chairman of the CFPA 

JOHN R. MOTT(1) 

Toronto, Ontario Director Chartered Accountant in Private Practice 

PHILIP R. REDDON(1) 
Burlington, Ontario 

President, Chief 
Executive Officer and 
Director 

Managing Director of Covington 

IAIN A. ROBB(1) 

Toronto, Ontario Director Partner of Gowling Lafleur Henderson LLP (law 
firm) 

JULIANNA VARPALOTAI-XAVIER 
Oakville, Ontario 

Chief Financial Officer  Chief Financial Officer of Covington 

(1) Member of the Audit and Valuation Committee. 

The following is a brief biographical description, including principal occupation for the last five years, of each of the 
directors and officers of the Fund: 

Donald Bujold was the President of B&D Labour Consultants Inc. until July 2005.  Up until the end of 2002, 
Mr. Bujold served as the Department Head of the United Steel Workers’ of America, which position he held since 
1999. Mr. Bujold was elected the National President of the Transportation-Communications Union (“TCU”), the 
predecessor of the United Steel Workers of America, in 1995. During the period from 1987 to 1995, Mr. Bujold was 
the National Secretary-Treasurer of the TCU and from 1995 to 1999 he was the President of the TCU. Mr. Bujold 
has been a member of the TCU for over thirty-five years and was formerly General Chairman of the TCU Eastern 
Rail Division, representing members employed in CP Rail, CN Rail and other smaller railroads in Eastern Canada. 
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Scott D. Clark joined Covington in March 2001 and has over 19 years of experience in the financial services 
industry, the last thirteen of which have been in the private equity field. Mr. Clark is responsible for assessing new 
business opportunities, negotiating and structuring transactions and advising investee companies. Prior to joining 
Covington, Mr. Clark was a Vice President at Harrowston Inc. where he assisted in the formulation of a venture 
capital investment strategy to expand Harrowston Inc. beyond traditional buyouts. Prior to Harrowston Inc., Mr. 
Clark was Vice President of Investments at Working Ventures Canadian Fund Inc. and also held various positions at 
the Business Development Bank of Canada. Mr. Clark holds an HBA from the Ivey School of Business in London, 
Ontario. 

Dennis Dunster was the Executive Vice-President of B&D Labour Consultants Inc. until July 2005.  Up until the 
end of 2002, Mr. Dunster served as a Staff Representative of the United Steelworkers of America, which position he 
held since 1999. Mr. Dunster was elected the Executive Vice-President of the Transportation Communications 
Union (“TCU”), the predecessor of the United Steelworkers of America, in 1993. Mr. Dunster has been a member of 
the TCU for over twenty-five years representing members in the trucking and airline industries throughout Canada. 

Gregory Holbrook is the National Chairman of the CFPA.  He has been representing his fellow pilots in this role 
since July 2000.  Between 1998 and 2000 Mr. Holbrook was an Aviation Enforcement Inspector with Transport 
Canada based in Winnipeg, Manitoba.  Prior to that, Mr. Holbrook worked as an Operational Investigator (Air), with 
the Transportation Safety Board of Canada in Winnipeg, Manitoba.  Mr. Holbrook also served as a pilot with the 
Canadian Forces. 

John R. Mott is a chartered accountant and an income tax specialist in private practice. He has an Honours 
Bachelor of Commerce degree from Lakehead University and a Masters of Business Administration from the 
University of Toronto. Mr. Mott has tutored for several years at the In-Depth Tax Course, the tax specialist training 
program sponsored by the Canadian Institute of Chartered Accountants. He is a member of the Canadian Tax 
Foundation and has contributed to the Canadian Tax Journal and the Financial Post Magazine. Mr. Mott was a 
senior tax manager with the accounting firm of Ernst & Young LLP prior to starting his own accounting practice in 
1994. In addition to being a Director of the Fund, Mr. Mott was a director of several of the Predecessor Funds. 

Philip R. Reddon joined Covington in 2002. In his role as Managing Director, his responsibilities include analysis 
of new investment opportunities for the Fund and assisting in the management and monitoring of the Fund’s existing 
investments. Mr. Reddon has over 11 years experience in the private equity field including six years at Bank of 
Montreal Capital Corporation, a $400 million private equity fund. As Managing Director and head of its Technology 
Investment team, Mr. Reddon was a member of the investment committee and sat on the boards of eight companies. 
Prior to BMO Capital, Mr. Reddon spent six years with the Business Development Bank of Canada. Mr. Reddon 
holds a Bachelor or Arts from the University of Western Ontario and a Bachelor of Commerce (Honours Business 
Administration) from the University of Windsor. 

Iain A. Robb is a partner of the law firm Gowling Lafleur Henderson LLP, where he is a member of the corporate 
finance department. Mr. Robb’s practice is restricted to corporate and securities matters with a particular emphasis 
on mutual funds and structured investment products.  Mr. Robb holds a Bachelor of Laws degree from the 
University of Toronto and a Bachelor of Arts (Industrial Relations) degree from McGill University. In addition to 
being a Director of the Fund, Mr. Robb was a director of each of the Predecessor Funds. 

Julianna Varpalotai-Xavier joined Covington in December 2005 and is the Chief Financial Officer.  Prior to 
joining Covington, Ms. Varpalotai-Xavier was Chief Operating Officer for the University of Toronto Asset 
Management Corp. (“UTAM”) where she was instrumental in building the operations from its inception in May 
2000.  Prior to UTAM, Ms. Varpalotai-Xavier held positions with CIBC World Markets, ManuLife Financial, 
Prudential Insurance Co. of America and Deloitte & Touche.  Ms. Varpalotai-Xavier is a Chartered Accountant and 
holds a Bachelor of Business Administration degree from Lakehead University.  

The Fund has no Executive Committee of its board of directors.  The Fund does have an Audit and Valuation 
Committee in place.  The Audit and Valuation Committee members are Messrs. John R. Mott, Philip R. Reddon and 
Iain A. Robb.   
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Audit and Valuation Committee 

The Audit and Valuation Committee of the Fund is composed of three members of the board of directors of the 
Fund, a majority of whom are not officers of employees of Covington and the Sponsor or their affiliates. The current 
members of the Audit and Valuation Committee of the Fund are Messrs. John R. Mott, Philip R. Reddon and Iain A. 
Robb. A quorum for meetings of the Audit and Valuation Committee is a majority of its members. The Audit and 
Valuation Committee is responsible for reviewing financial statements prepared by Covington on behalf of the 
Fund, liaising with the auditors of the Fund, reviewing the procedures respecting the approval of investments and the 
compliance of Covington and the board of directors with those procedures and with applicable legislation and 
suggesting amendments to such procedures to the board of directors. The board of directors of the Fund has also 
delegated responsibility for considering the appropriateness of the valuation policies adopted by the Fund to its 
Audit and Valuation Committee. The Audit and Valuation Committee will receive and review a quarterly report 
from Covington providing details of the valuations of the investments made, including a discussion of significant 
events affecting the valuation of such investments. See “Valuation of Investments”. 

Independent Review Committee 

National Instrument 81-107 Independent Review Committee for Investment Funds (“NI 81-107”), came into force on 
November 1, 2006. NI 81-107 requires all publicly offered investment funds, such as the Fund, to establish an 
independent review committee (the “IRC” or the “Independent Review Committee”). Covington must refer certain 
conflict of interest matters between the Fund and its manager for review or approval to the IRC. NI 81-107 also 
imposes obligations upon Covington to establish written policies and procedures for dealing with conflict of interest 
matters, to maintain records, in respect of these matters and to provide the IRC with guidance and assistance in 
carrying out its functions and duties.  According to NI 81-107, the IRC must be comprised of a minimum of three 
independent members, and is subject to requirements to conduct regular assessments of its members and to provide 
reports, at least annually, to the Fund and to its shareholders in respect of those functions. The report prepared by the 
Fund will be available, at the applicable time, on the Fund’s website www.covingtonfunds.com, or at a shareholders’ 
request at no cost, by contacting the Fund at 200 Front Street W., Suite 3003, P.O. Box 10, Toronto, Ontario M5V 
3K2 or at info@covingtonfunds.com.   

The initial members of the IRC are Miles Pittman (Chair), David French and Kevin Love.  The Fund’s IRC 
commenced operations effective October 11, 2007.  See “Operating Expenses”. 

COVINGTON CAPITAL CORPORATION 

Covington was amalgamated under the laws of Nova Scotia pursuant to articles of amalgamation dated the 
Amalgamation Date, amalgamating CGOF and Old Covington. The head office and principal place of business of 
Covington is 200 Front Street West, Suite 3003, Toronto, Ontario, M5V 3K2. Covington is an indirect, wholly-
owned subsidiary of AMG. AMG is an asset management company with equity investments in a diverse group of 
boutique investment management firms. AMG is listed on the New York Stock Exchange under the symbol 
“AMG”.   

Directors and Officers 

The name, municipality of residence, office and principal occupation of each of the directors and officers of 
Covington are set out below: 

Name and Place of Residence Office with Covington Principal Occupation 

JENNIFER M. BORGGAARD 
Marblehead, Massachusetts 

Director Senior Vice President, Affiliate 
Development, AMG 



 

- 40 - 

Name and Place of Residence Office with Covington Principal Occupation 

SCOTT D. CLARK 
Toronto, Ontario 

Director, President, Chief Executive 
Officer and Chief Compliance Officer 

Director, President, Chief Executive 
Officer and Chief Compliance 
Officer, Covington 

JEFFREY MURPHY 
Hamilton, Massachusetts 

Director Senior Vice President, Affiliate 
Development, AMG 

PHILIP R. REDDON 
Burlington, Ontario 

Director and Managing Director Director and Managing Director, 
Covington 

UMESH VALLIPURAM 
Richmond Hill, Ontario 

Director Director, Affiliate Development, 
AMG Canada Corp. 

JULIANNA VARPALOTAI-
XAVIER 
Oakville, Ontario 

Chief Financial Officer and Secretary Chief Financial Officer and 
Secretary, Covington 

The following is a brief biographical description, including principal occupation for the last five years, of each of the 
directors and officers of Covington: 

Jennifer M. Borggaard joined AMG in 2001, became Vice President in 2004, and was promoted to Senior Vice 
President in 2007. Ms. Borggaard is a senior manager in AMG’s Affiliate Development group working with 
Affiliates on operational and strategic matters. From 2001 to 2004, Ms. Borggaard served as Director and Senior 
Counsel in the Company’s legal group. Prior to joining AMG, Ms. Borggaard was a corporate and securities law 
attorney at Ropes & Gray, with a focus on the investment management industry. Ms. Borggaard received an A.B. 
from Harvard College and a J.D. from Boston College Law School.  

Scott D. Clark see “The Fund – Directors and Officers of the Fund”. 

Jeffrey Murphy has been a director of Covington since 2006. Mr. Murphy joined AMG in 1995, became Vice 
President in 1996, and is now Senior Vice President in the Affiliate Development area. Prior to joining AMG, Mr. 
Murphy was a Financial Analyst at United Asset Management Corporation and the Assistant Controller of TA 
Associates. Mr. Murphy received an MBA from Boston University and a BS from Northeastern University. 

Philip R. Reddon see “The Fund – Directors and Officers of the Fund”. 

Umesh Vallipuram joined AMG Canada Corp. (formerly First Asset Management Inc.) in 1998, became Director, 
Corporate Development in April 2001 and Director, Affiliate Development since August 2005. Prior to joining 
AMG Canada Corp, Mr. Vallipuram was a Senior Associate at PricewaterhouseCoopers. Mr. Vallipuram is a 
Chartered Accountant and holds a Bachelor of Arts degree from the University of Waterloo. 

Julianna Varpalotai-Xavier see “The Fund – Directors and Officers of the Fund”.  

Principals of Covington 

Covington is an indirect wholly owned subsidiary of AMG.  Founded in 1993, AMG is a publicly traded US-based 
asset management holding company with equity investments in a diverse group of boutique investment management 
firms.  AMG is listed on the New York Stock Exchange under the symbol “AMG”.  The services of the directors 
and officers of Covington, and its affiliates and associates, will not be exclusive to the Fund. See “Conflicts of 
Interest”.  

The senior management team of Messrs. Scott D. Clark and Philip R. Reddon have significant experience as 
investors in, or advisors to, companies such as those that are eligible investments of the Fund.  They collectively 
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have networks of contacts through which to source potential investments and have the capability and experience to 
undertake financial and business analysis, investment structuring, credit evaluation, business valuation, investment 
monitoring and control, financial and corporate restructuring, and exit management.  

Management Agreement 

The Management Agreement will expire, unless terminated earlier by either party in accordance with its terms, upon 
the dissolution, winding-up or termination of the Fund. Covington may terminate its appointment pursuant to the 
Management Agreement upon ten business days notice being given to the Fund in the event that: (i) the Fund is in 
breach or default of the provisions thereof and such breach has not been cured within twenty business days of 
written notice of such breach or default being given to the Fund; or (ii) there is a material change in the fundamental 
investment objectives, strategies or restrictions of or applicable to the Fund. The Fund may terminate the 
appointment of Covington pursuant to the Management Agreement upon ten business days notice being given to 
Covington in the event that: (i) Covington is in breach or default of the provisions thereof and such breach or default 
has not been cured within twenty business days of written notice of such breach or default being given by the Fund 
to Covington; or (ii) if Covington becomes bankrupt or insolvent or makes a general assignment for the benefit of its 
creditors or a receiver is appointed in respect of Covington or a substantial portion of its assets.  

Investment Advisor Agreement 

The Investment Advisor Agreement will expire, unless terminated earlier by a party thereto in accordance with the 
terms of the agreement, upon the dissolution, winding-up or termination of the Fund. Covington may terminate the 
Investment Advisor Agreement in the event that: (i) the Fund or Covington, in its capacity as the manager, is in 
breach or default of any material provision thereof and such breach has not been cured within twenty business days 
of written notice of such breach or default being given by Covington to the Fund and to Covington, in its capacity as 
the manager; or (ii) there is a material change in the fundamental investment objectives, strategies or restrictions of 
or applicable to the Fund. The Fund or Covington, in its capacity as the manager, may terminate the Investment 
Advisor Agreement in the event that: (i) Covington, in its capacity as the investment advisor, is in breach or default 
of any material provision thereof and such breach or default has not been cured within twenty business days of 
written notice of such breach or default being given by the Fund or Covington, in its capacity as the manager to 
Covington, in its capacity as the investment advisor; or (ii) if Covington becomes bankrupt or insolvent or makes a 
general assignment for the benefit of its creditors or a receiver is appointed in respect of Covington or a substantial 
portion of its assets. 

Certain registered dealers through which shares of the Fund may be purchased may be related to Covington through 
ownership interests in such dealers by AMG. Beutel Goodman Managed Funds, Inc. is a registered dealer in which 
AMG indirectly holds a 49% interest.   

THE INVESTMENT SPECIALISTS 

Covington will retain the Investment Specialists to assist it to develop and refine the investment strategy and criteria 
of certain components of the Fund, and to assist the Fund with the implementation of that investment strategy by 
identifying, structuring and monitoring all investments of the of the net proceeds allocated to each of the Investment 
Specialists. 

Quantum Leap Asset Management Limited 

Quantum Leap is a private Ontario company and wholly owned subsidiary of The Quantum Leap Company Limited, 
also a private Ontario company. The Quantum Leap Company Limited is a private operating, financial and strategic 
advisory firm that focuses exclusively in the renewable energy and efficiency marketplace and, within that 
marketplace, is a leading Canadian private equity investor. 

Quantum Leap has been retained as an investment specialist pursuant to an agreement effective as of January 6, 
2006 with the Fund and Covington to assist with, and provide services to, the Fund with respect to its investments in 
several eligible businesses. Quantum Leap will draw from in-house expertise and also draw on the expertise of an 
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advisory board of individuals experienced in alternative energy, resource productivity, environmental remediation 
and related industries. 

Quantum Leap is also the renewable energy and efficiency sector investment specialist for each of First Asset 
Renewable Power Flow-Through Limited Partnership, First Asset Renewable Power Flow-Through LP II and First 
Asset Renewable Power Flow-Through LP III.  The head office and principal place of business of Quantum Leap is 
243 Queen Street West, Suite 300, Toronto, Ontario M5V 1Z4. 

All investment decisions made on behalf of the Fund will be made by Covington. See “Covington Capital 
Corporation”. 

Genesys Capital Partners Inc. 

Genesys is a private Ontario company which is led by its three founders, Kent H. E. Plumley, Kelly Holman and 
Damian Lamb (the “Founders”). Genesys is a capital management company established to manage venture capital 
funds focused on building companies in the high growth sectors of the healthcare and biotechnology industries. Each 
of the Founders has expertise and experience investing in and building both high technology and biotechnology 
companies. The head office and principal place of business of Genesys is 200 Front Street West, Suite 3004, P.O. 
Box 31, Toronto, Ontario M5V 3K2. 

Genesys was the investment specialist associated with NGBB prior to the Amalgamation.  

Genesys has been retained as an investment specialist to the Fund effective as of January 6, 2006 pursuant to the 
assignment to the Fund of the investment specialist agreement dated December 22, 2000 with NGBB. Genesys will 
assist with, and provide services to, the Fund with respect to its investments in certain eligible businesses. In 
addition, Genesys assists the Fund in providing management assistance to certain portfolio investments.  It is 
expected that the Genesys portion of the Fund will represent approximately 12% of net assets which will be held by 
the Fund (the “Genesys Portion”).  The Genesys Portion of the Fund will be comprised of reserves and eligible 
investments in start-up and early stage biotechnology and health care related ventures. 

All investment decisions made on behalf of the Fund will be made by Covington. See “Covington Capital 
Corporation”. 

The services of the directors and officers of the Investment Specialists, and their respective affiliates and associates, 
will not be exclusive to the Fund. See “Conflicts of Interest”.  

CONFLICTS OF INTEREST 

Covington and Investment Specialists 

The services of the directors and officers of Covington and the Investment Specialists and their respective affiliates 
and associates, will not be exclusive to the Fund. The directors and officers of Covington and the Investment 
Specialists will provide similar services and devote a portion of their time to other investments, directorships and 
offices. The other activities of Covington, the Investment Specialists and their respective officers, directors, 
shareholders, associates and parties and persons retained by Covington and their affiliates, excluding the Investment 
Specialists (collectively, the “Conflict Parties”) may result in certain conflicts of interest. Covington will present to 
the Fund, or recommend that the Investment Specialists present to the Fund, all appropriate investment opportunities 
other than those listed in the immediately following paragraph which are available to Covington or the Investment 
Specialists, provided that the Fund is able to make the proposed investment and the investment meets the Fund’s 
investment guidelines. Notwithstanding the foregoing, the Fund has acknowledged that there may be situations in 
which Covington may require the Fund to co-invest with others in an investment opportunity which otherwise meets 
the Fund’s investment guidelines and for which the Fund has the necessary resources. 

The terms of the agreements with Covington and the Investment Specialists will not preclude the Conflict Parties 
from: (i) making an investment which is developed or originated by a third party which is made available by such 
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third party only to one or more of the Conflict Parties and not the Fund; (ii) making an investment which relates to a 
pre-existing investment of such party, including a follow-on investment in any entity; (iii) making an investment in 
connection with or incidental to any business or other activity carried on by the Conflict Parties, if such business or 
activity does not principally consist of investing in the same types of investments that the Fund invests in; (iv) 
making a minimum investment of $150,000 in the aggregate in any entity; (v) making an investment in any entity as 
long as the Fund is an “accredited investor” as defined in National Instrument 45-106; or (vi) providing services to 
Portfolio Companies on commercially reasonable terms. 

The Fund will not invest or maintain an investment in an eligible business if the eligible business does not deal at 
arm’s length with the Fund or any of the directors of the Fund unless (i) such eligible business would deal at arm’s 
length with the Fund but for the Fund’s interest as a holder of investments in the eligible business, or (ii) such 
investment was approved by special resolution of the shareholders of the Fund before the investment was made. 
Subject to the foregoing, (i) the Conflict Parties will have the right to co-invest with the Fund in any investments 
provided the Fund believes, acting reasonably, that such investment will not impair the ability of the Fund to satisfy 
the investment pacing requirements of the Ontario Act, and (ii) the Fund and its officers, directors and shareholders 
may, directly or indirectly, invest in, eligible businesses in which the Conflict Parties have an interest provided that a 
third party invests, directly or indirectly, in such business at the same time and on substantially the same financial 
terms as the investment made by the Fund. Covington and the Investment Specialists will report to the board of 
directors of the Fund quarterly on the respective such activities by the Conflict Parties or more frequently if any of 
Covington or the Investment Specialists wishes the assistance of the applicable board of directors in resolving any 
such conflict. 

Certain registered dealers through which shares of the Fund may be purchased may be related to Covington through 
ownership interests in such dealers by AMG. Beutel Goodman Managed Funds, Inc. is a registered dealer in which 
AMG indirectly holds a 49% interest.    

Covington also provides investment advisory services to the following labour sponsored investment funds,  
Covington Fund II Inc., Covington Strategic Capital Fund Inc. and New Generation Biotech (Equity) Fund Inc.  
Prior to the Amalgamation of the Fund, Covington also provided investment advisory services to TGF, NMVF and 
VPB, also all labour sponsored investment funds. 

Covington indirectly owns 33.3% of the outstanding shares of New Millennium Venture Partners Inc., the manager 
of NMVF prior to the Amalgamation.   

As a result of the fact that Covington’s and the Investment Specialists’ services are not exclusive to the Fund, 
Covington has adopted specific policies and procedures in accordance with applicable securities law to ensure that 
Covington and that each of the Investment Specialists deals fairly and objectively with all its clients, including the 
Fund, when allocating investment opportunities and any costs associated with executing any investment decisions.  
See “Conflicts of Interest”. 

THE SPONSOR 

The Sponsor of the Fund is the Canadian Federal Pilots Association.  The Sponsor owns all of the Class B Shares of 
the Fund and is required under the Federal Tax Act and under the Ontario Act to elect a majority of the Fund’s board 
of directors.  The board of directors is currently fixed at seven directors.  The Sponsor is entitled to elect six of the 
seven directors of the Fund.  The Sponsor has agreed to elect two persons to represent the Sponsor and four persons 
to be nominated by Covington to the board of directors.  The Sponsor entered into an agreement between the Fund, 
CGOF, now assumed by Covington, the Sponsor and CFPA Sponsor Inc. (the “Sponsor Agreement”) effective as of 
January 6, 2006 setting out the rights and duties of the Sponsor.  In addition to the right to elect directors specified 
above, the Sponsor, as holder of the Class B Shares, is entitled to one vote per share at meetings of the shareholders 
of the Fund, but does not have any right to receive dividends.  See “Share Capital of the Fund — Class B Shares”. 

The Sponsor believes that it is important to encourage investment in the Canadian economy and has undertaken the 
sponsorship of the Fund because it believes that the Fund can, through its investments in Portfolio Companies, 
strengthen the Canadian economy and create or preserve jobs in Canada.  The Sponsor believes that its objectives in 



 

- 44 - 

sponsoring the Fund are compatible with the interests of the business community, namely expanding opportunities 
for economic growth, which should, in turn, assist in employment creation and preservation. 

The Sponsor will hold all of the issued and outstanding Class B shares in the capital of the Fund.  See “Principal 
Holders of Securities” and “Share Capital of the Fund — Class B Shares”.  While members of the Sponsor may 
subscribe for Class A Shares, neither the Sponsor nor its members will be required to make any investment in the 
Fund.  Individuals investing in Class A Shares need not be members of or have any connection with the Sponsor. 

The Sponsor is also the sponsor of various other labour sponsored investment funds promoted by affiliates of 
Covington.  CFPA Sponsor Inc., a wholly-owned subsidiary of the Sponsor, was incorporated under the laws of 
Ontario by articles of incorporation dated September 27, 2002. The registered address of CFPA Sponsor Inc. is Suite 
1600, 100 King Street West, Toronto, Ontario M5X 1G5. Under the Securities Act, CFPA Sponsor Inc. will be 
regarded as a promoter of the Fund. Mr. Gregory Holbrook is the sole director and officer of CFPA Sponsor Inc. 

VALUATION OF INVESTMENTS 

Audit and Valuation Committee 

The Audit and Valuation Committee of the Fund will be comprised of three directors, a majority of whom are 
outside directors, independent of Covington the Investment Specialists and the Sponsor. The board of directors of 
the Fund will delegate responsibility for considering the appropriateness of the valuation policies adopted by the 
Fund to the Audit and Valuation Committee as set out below. The net asset value per Class A Share, with respect to 
each series as calculated by the Custodian on instruction from Covington, will be reviewed by the Audit and 
Valuation Committee as of the last day of each financial quarter of the Fund. In addition, the Audit and Valuation 
Committee of the Fund will receive and review a quarterly report from Covington and each of the Investment 
Specialists providing details of the valuations of the investments made with their respective portion of the 
investments held by the Fund, including a discussion of significant events affecting the valuation of such 
investments. 

The board of directors has delegated responsibility for considering the appropriateness of the valuation policies 
adopted by the Fund to the Audit and Valuation Committee and to the senior officers of Covington as set out below. 
The Audit and Valuation Committee is required to review and, if acceptable, approve the net asset value of the Fund 
as set out in quarterly valuation reports prepared by Covington. The senior officers of Covington determine the 
value of the Fund’s assets for each business day. 

Valuation of Assets for which a Published Market Exists 

At the end of each business day, the senior officers of Covington are required to determine the value (“Published 
Valuation”) of the Fund’s assets for which there exists a published market and which can be readily disposed of in 
such market, on the basis of the quoted prices in such market, subject to an adjustment for restrictions on trading as 
required. For this purpose, a published market means any major market on which such securities are traded if the 
prices are regularly published in a newspaper or business or financial publication of general and regular paid 
circulation. The Audit and Valuation Committee reviews and, if acceptable, approves the Published Valuation on a 
quarterly basis. The Audit and Valuation Committee is also required to review and, if acceptable, approve the 
Published Valuation for any day where the net asset value per Class A Share is expected to change by more than 
5%. 

Valuation of Assets for which No Published Market Exists 

General Valuation Policies 

Quarterly Valuations 

As of the last days of July, October, January and April and as of the last day for obtaining a federal or provincial tax 
credit for the preceding year (normally March 1), the Audit and Valuation Committee is required to determine the 
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value (the “Quarterly Valuation”) of the Fund’s assets for which no published market exists, on the basis of policies 
and procedures established by the board of directors for determining the fair value of such assets. In determining the 
value of such assets, the Audit and Valuation Committee is guided, where appropriate, but not bound, by the 
following methodology: 

• The valuation standard is “fair value”. Fair value is defined as the amount of consideration that would be 
agreed upon in an arm’s length transaction between knowledgeable, willing parties who are under no 
compulsion to act. 

• The fair value of the investments are determined using the appropriate valuation methodology after 
considering: the history and nature of the business; operating results and financial conditions; the general 
economic, industry and market conditions; capital market and transaction market conditions; independent 
valuations of the business; contractual rights relating to the investment; and other pertinent considerations.  

The process of valuing investments for which no published market exists is inevitably based on inherent 
uncertainties and the resulting values may differ from values that would have been used had a ready market existed 
for the investments and may not reflect the prices at which the Fund’s investments may actually be sold. 

Daily Valuations 

The senior officers of Covington are required to update the Quarterly Valuations as of the end of each business day 
(“Daily Valuations”). The Daily Valuations will be based on the most recent Quarterly Valuation and will take into 
account any material change in the assets of the Fund for which no published market exists. The Audit and 
Valuation Committee reviews and, if acceptable, approves the Daily Valuations on a quarterly basis. In addition, the 
Audit and Valuation Committee is required to review and, if acceptable, approve the Daily Valuations for any day 
where the net asset value per Class A Share is expected to change by more than 5%. 

Audit of Annual Financial Statements 

The Fund’s auditors are responsible for auditing the Fund’s financial statements in accordance with Canadian 
generally accepted auditing standards. The Fund has implemented internal control mechanisms so that appropriate 
audit evidence will be available to the auditors. The auditors are responsible for reporting on the fair presentation of 
the annual financial statements in accordance with Canadian generally accepted accounting principles.  See 
“Shareholder Financial Reporting”. 

Independent Valuation of Class A Shares 

The Fund is required to undertake to the Minister of Finance (Ontario) that the value of its Class A Shares will be 
determined on an annual basis by means of a valuation carried out by an independent qualified person. The Fund 
satisfies this requirement by obtaining, on an annual basis, an independent confirmation of the net asset value of the 
fund and the net asset value per Class A Shares from the Fund’s external auditors.   

The confirmation is based on a review of the net asset value per Class A Share in connection with the Fund’s 
financial statement audit. The scope of the review consists of: (i) obtaining the Fund’s private venture investment 
memoranda and related information as prepared by the Fund’s Manager for purposes of the Fund’s Audit and 
Valuation Committee’s  determination of investment carrying values and discussions with Covington’s investment 
personnel; (ii) reviewing the individual private venture investment value analyses, conducting independent 
procedures to assess the reasonability of Covington’s values and conducting follow-up enquiries and discussion with 
management when appropriate. The scope of the review does not include directly contacting the investee companies 
in which the Fund holds an investment; (iii) reviewing the individual public venture investment values considering 
the reasonability of Covington’s values in the context of market trading prices; and (iv) attending the year-end Audit 
and Valuation Committee meeting at which the Audit and Valuation Committee review the carrying value for the 
venture investments held by the Fund and attending the year-end Audit and Valuation Committee meeting at which 
the members of the Audit and Valuation Committee review the annual financial statements of the Fund. 
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Net Asset Value of the Fund or Series 

The net asset value of a Class A Share or applicable series are calculated by the Custodian on each business day by 
subtracting the redemption value of the Class B Shares of the Fund and the aggregate amount of the liabilities 
allocated to each series of the Class A Shares being valued from the aggregate of: 

(a) the value of the assets of the Fund attributable to the Class A Shares or applicable series being valued for 
which a published market exists as determined in accordance with the general valuation policies described 
above; and 

(b) the value of the assets of the Fund attributable to the Class A Shares or applicable series being valued for 
which no published market exists as determined in accordance with the general valuation policies described 
above; and 

(c) the value of any other assets of the Fund attributable to the Class A Shares or applicable series being valued, as 
determined by the Audit and Valuation Committee, 

and dividing such amount by the total number of Class A Shares or applicable series, as the case may be, 
outstanding on that date. The Fund will make available to the financial press for publication the net asset value per 
Class A Share or applicable series, as the case may be, on each business day.  

Expenses of the Fund not specifically attributable to a particular series will, for the purpose of calculating the net 
asset value per series, be apportioned based on the net asset value per  series, as at the most recent valuation date. 

The Audit and Valuation Committee is required to review and, if acceptable, approve the net asset value of the Fund 
as submitted by the senior officers of Covington at least four times each year (January 31, April 30, July 31 and 
October 31) and the senior officers of Covington are required to determine the net asset value of the Fund for each 
business day. 

The net asset value per Class A Share as determined in the foregoing manner from time to time may differ from the 
prices at which shareholders would be able to sell (subject to the restrictions on transfer) Class A Shares to third 
party purchasers. 

On September 30, 2003, the Ontario Securities Commission (“OSC”) issued OSC Staff Notice 81-706 allowing, for 
transitional purposes, limited exemptive relief from the requirement to calculate the net asset value for purposes of 
pricing purchases and redemptions in accordance with GAAP for labour sponsored investment funds that cease 
adding new sales commissions to the existing deferred charge asset balance by December 31, 2003. The OSC Staff 
Notice allows prices for purchases and redemptions to be determined on the basis that the deferred charge for 
accounting purposes, existing as an asset of the Predecessor Funds at December 31, 2003, may continue to be 
deferred and amortized over its remaining period. See note 2 to the Fund’s audited annual financial statements dated 
July 31, 2007 for a reconciliation of the July 31, 2007 net asset value per Class A Share, Series I, Class A Share, 
Series IV, Class A Share, Series V and Class A Share, Series VI on a GAAP basis versus the net asset value used to 
price purchases and redemptions. 

Pursuant to National Instrument 81-106 - Investment Fund Continuous Disclosure (“NI 81-106”), investment funds 
are required to calculate their net asset value in accordance with Canadian GAAP. Canadian GAAP was modified by 
the introduction of section 3855 of the Canadian Institute of Chartered Accountants Handbook which applies to 
financial years beginning on or after October 1, 2006. The Canadian Securities Administrators have provided relief 
from the requirement of NI 81-106 that investment funds calculate their net asset values in accordance with 
Canadian GAAP for any purpose, other than for purposes of financial statements in respect of financial years 
commencing on or after October 1, 2006. As a result, the net asset value of the Fund will be calculated as described 
in this section for all other purposes, but will be calculated in accordance with Canadian GAAP for the purposes of 
its financial statements for the financial years commencing on August 1, 2007. The interim and annual financial 
statements of the Fund will include a reconciliation of the net asset value contained in the financial statements to the 
net asset value used for other purposes. Unless this relief is extended, such relief will terminate on the earlier of 
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September 30, 2008 or the date on which changes to NI 81-106 comes into effect with respect to calculating net 
asset value. 

USE OF PROCEEDS 

The proceeds of this offering of Class A Shares, Series II and Class A Shares, Series III will be used to make 
eligible investments in eligible businesses for purposes of the Federal Tax Act and the Ontario Act in accordance 
with the investment objective and strategy of the Fund as set out under the heading “Investment Objective, Concept 
and Strategy of the Fund” as applicable to Class A Shares, Series II and Class A Shares, Series III and to pay the 
operating expenses of the Fund not payable by Covington. 

A portion of the proceeds of this offering of Class A Shares, Series VIII and Class A Shares, Series IX will be used 
to subscribe for Zero-Coupon Bonds having an aggregate face value on December 31, 2016 equal to the full amount 
of the subscription price paid by holders of Class A Shares, Series VIII and Class A Shares, Series IX. The Fund 
will use the balance of the proceeds to make eligible investments in eligible businesses for purposes of the Federal 
Tax Act and the Ontario Act in accordance with the investment objective and strategy of the Fund as set out under 
the heading “Investment Objective, Concept and Strategy of the Fund” as applicable to Class A Shares, Series VIII 
and Class A Shares, Series IX and to invest in reserves and to pay the operating expenses of the Fund not payable by 
Covington. 

The Fund intends to comply with the requirements of the Ontario Act and the Federal Tax Act regarding the timing 
of investments in eligible businesses; however, pending investment in those businesses, the Fund’s capital will be 
invested in reserves as permitted by the Federal Tax Act and the Ontario Act. See “Investment Objective, Concept 
and Strategy”, “Canadian Federal Income Tax Considerations” and “Ontario Income Tax Considerations”. 

EXECUTIVE COMPENSATION, MANAGEMENT FEES AND PERFORMANCE BONUS 

Remuneration of Executive Officers 

The executive officers of the Fund will receive no direct compensation or benefits, in cash or otherwise, from the 
Fund. The services of the Chief Executive Officer of the Fund are to be provided by Covington under the 
Management Agreement at the expense of Covington. 

Remuneration of Directors 

Directors of the Fund, other than directors who are members of the Sponsor or directors, officers or shareholders of 
Covington will be entitled to receive an annual fee of $7,500 and a fee of $1,000 for each meeting of the board of 
directors or any committee thereof attended of the Fund. Directors of the Fund who are members of the Sponsor or 
are directors, officers or shareholders of Covington will receive no compensation for attendance at meetings. The 
directors of the Fund will be entitled to be reimbursed for expenses incurred in attending meetings of the board of 
directors or any committee of the Fund. 

Covington’s Fees 

Management Fees 

Covington will be, pursuant to the Management Agreement entered into between the Fund and CGOF and assumed 
by Covington, responsible on an ongoing basis for directing the business, operations and affairs of the Fund. 
Covington will select and negotiate the terms of the retainer with each of the service providers and will work with 
the Investment Specialists to develop and refine the investment strategy and criteria for the Fund. 

The Fund will pay Covington, in its capacity as the manager, an annual management fee of 2.50% of the net asset 
value of each of the Class A Shares, Series I, Class A Shares, Series II and Class A Shares, Series III, calculated and 
paid monthly in arrears. The Fund will pay Covington, in its capacity as the manager an annual management fee for 
each of the Class A Shares, Series IV, Class A Shares, Series V, Class A Shares, Series VI and Class A Shares, 
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Series VII.  The management fees are 2.75%, 3.45%, 3.25% and 2.25% of the net asset value of the Class A Shares, 
Series IV, Class A Shares, Series V, Class A Shares, Series VI and Class A Shares, Series VII, respectively. The 
Fund will pay Covington, in its capacity as the manager, an annual management fee of 1.25% of the net asset value 
of each of the Class A Shares, Series VIII and Class A Shares, Series IX, calculated and paid monthly in arrears. 
Covington will also be paid an amount equal to the service fee payable to dealers in respect of each of the series of 
Class A Shares. 

For Class A Shares, Series II and for Class A Shares, Series III sold prior to the Amalgamation of the Fund, 
Covington’s predecessor paid certain sales commissions to registered dealers with respect to the sale of the Class A 
Shares, Series II and Class A Shares, Series III and the Fund remunerated Covington’s predecessor for the payment 
of such commissions and the maintenance of those relationships. For distribution services provided prior to the 
Amalgamation of the Fund and for the maintenance of these relationships subsequent to the Amalgamation of the 
Fund, the Fund will pay Covington a monthly Distribution Services Fee equal to 0.160% (1.92% annually) and 
0.096% (1.152% annually) of the original issue price of the Class A Shares, Series II and Class A Shares, Series III, 
respectively, issued and outstanding during that month. The Distribution Services Fee is paid to Covington for eight 
years following the sale of each Class A Share, Series II and Class A Share, Series III sold prior to the 
Amalgamation of the Fund.  

Covington is no longer able to secure this financing on behalf of the Fund.  As a result, going forward as long as no 
other financing mechanisms are available, the Fund will be responsible for paying sales commissions directly.  See 
“Method of Distribution”. 

For the period from January 6, 2006 to July 31, 2006 and the year ended July 31, 2007, the Fund incurred 
management fees for Class A Shares, Series I through to Class A Shares, Series III of approximately $935,000 and 
$1,389,000, respectively.  For the five month period ended December 31, 2007, the Fund incurred management fees 
for Class A Shares, Series I through to Class A Shares, Series III of approximately $1,017,000. 

Investment Advisory Fees 

Covington will develop and refine the investment strategy and criteria of the Fund, execute all investment decisions 
and supervise the activities of the Investment Specialists.  Covington, in its capacity as the manager, will be 
responsible for fees paid to Covington out of is annual management fee for Covington’s performance of the 
investment advisory services.  Covington will be paid an annual fee equal to 1.0% of the net asset value of each of 
the Class A Shares, Series I, Class A Shares, Series II and Class A Shares, Series III, which fee shall be calculated 
and payable monthly in arrears. For the period from January 6, 2006 to July 31, 2006 and the year ended July 31, 
2007, Covington was paid approximately $605,000 and $907,000, respectively, for investment advisory services. 

The Investment Specialists’ Fees 

Each Investment Specialist will assist, support and advise the Fund and certain investee companies which are 
appropriate for their respective expertise. All of the fees payable to each of the Investment Specialists for the 
services rendered by the Investment Specialists will be paid by Covington out of fees payable to Covington. For the 
year ended July 31, 2007, Covington paid approximately $140,000 to the Investment Specialists for investment 
specialist services. 

Performance Bonus 

Class A Shares, Series I, II, III, VIII and IX 

Subject to securities regulatory relief, which may not be granted according to the expected terms below, Covington 
is entitled to a Performance Bonus based on the realized gains and cumulative performance of the Class A Share 
Investment Portfolio as it relates to the Previously Issued Shares and the New Shares of the Fund, considered 
independently of one another. Before any Performance Bonus is paid to Covington on the realization of an eligible 
investment, the Class A Share Investment Portfolio of the Previously Issued Shares or New Shares, as applicable, 
must have: 
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(a) earned sufficient income to generate a rate of return on eligible investments greater than the 
average of the 5 year GIC rate of the five major banks plus 2% on an annualized basis. The 
income on eligible investments includes investment gains and losses (realized and unrealized) 
earned and incurred since July 31, 2007 in respect of the Class A Share Investment Portfolio of the 
Previously Issued Shares and since the date of the investment in respect of the Class A Share 
Investment Portfolio of the New Shares (each a “Commencement Date”); 

(b) earned income from the particular investment which provides a cumulative investment return at an 
average annual rate in excess of 8% since the applicable Commencement Date; and 

(c) fully recouped an amount equal to all principal invested in the particular investment. 

The above calculation results in a payment equal to 20% of all income earned on a particular investment provided 
that the three thresholds are achieved.  The calculation to determine whether a Performance Bonus is payable occurs 
upon the disposition of each investment upon which a gain is realized, accordingly no Performance Bonus is payable 
upon an unrealized gain. As a result, no Performance Bonus payment can be earned on an investment that has not 
returned significant gains to the shareholders of the Fund over the period starting on the applicable Commencement 
Date or returned all principal invested by the Fund. 

Class A Shares, Series IV, V and VI 

Covington and the Investment Specialists are entitled to share in the Performance Bonus based on the realized gains 
and cumulative performance of the Class A Share Investment Portfolio as it relates to each individual series of Class 
A Shares, Series IV, Class A Shares, Series V and Class A Shares, Series VI of the Fund considered independently 
of one another.  Before any Performance Bonus is paid by the Fund on the realization of an eligible investment of 
the foregoing series of the Fund, the Class A Share Investment Portfolio as it relates to each Class A Shares, Series 
IV, Class A Shares, Series V and Class A Shares, Series VI of the Fund, as applicable and considered independently 
of one another, must have: 

(a) earned sufficient income to generate a rate of return on the Class A Share Investment Portfolio of the 
applicable Series in excess of cumulative annualized threshold return of 6%.  The income on the portfolio 
includes investment gains and losses (realized and unrealized) earned on the eligible investments and 
incurred since the original inception of the applicable Predecessor Fund which after the Amalgamation of 
the Fund became the applicable Series; 

(b) earned income from the eligible investment which provides a cumulative investment return at an average 
annual rate in excess of 6% since the date of the investment by the applicable Predecessor Fund which after 
the Amalgamation of the Fund became the applicable Series; and 

(c) fully recouped an amount equal to all principal invested in the eligible investment by the applicable 
Predecessor Fund which after the Amalgamation of the Fund became the applicable Series. 

For clarity, the Performance Bonus will be calculated on the basis of portfolio investment gains and losses earned on 
eligible investments from the original inception of the applicable Predecessor Fund which after the Amalgamation of 
the Fund became the applicable Series. 

Subject to all of the above, the Performance Bonus will be an amount equal to 20% of all income earned from the 
eligible investment, provided that the payment of the Performance Bonus does not reduce returns to shareholders on 
the Class A Share Investment Portfolio of the applicable Series below the thresholds outlined above.  For the 
purposes of the foregoing, income earned from an eligible investment will mean income earned by the applicable 
Series of the Fund or the applicable Predecessor Fund or from any CSBIF related to that Predecessor Fund. The 
Performance Bonus will be paid to Covington and will be allocated among Covington and the Investment Specialists 
as determined by Covington, in its sole discretion. 
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The Performance Bonus does not comply with rules of the Canadian Securities Administrators relating to 
performance fees paid by mutual funds. However, incentive arrangements similar to the Performance Bonus are 
common in the venture capital industry. The Predecessor Funds obtained exemptive relief permitting the payment of 
the Performance Bonus in the manner described above.  The Fund considers the Performance Bonus to be 
appropriate given the investment objective and strategy of the Fund because it must compete with other venture 
capital firms to attract suitable investment professionals to assist with the investments of the Fund. 

Sponsorship Fee 

The Sponsor Agreement will provide that the Sponsor will make available to the Fund such of its members and 
employees as are necessary or desirable to fill such positions on the board of directors and the committees thereof as 
the Fund may require.  The Fund will pay the Sponsor an annual fee equal to (a) 0.05% of the net asset value of the 
Class A Shares, Series VIII and Class A Shares, Series IX, and (b) 0.25% of the net asset value of all of the 
remaining series of the Fund, excluding Class A Shares, Series VII, plus an annual fee equal to 0.075% of the net 
asset value of the Class A Shares, Series VII. 

For the year ended July 31, 2007, the Fund incurred sponsor fees of approximately $231,000. For the five month 
period ended December 31, 2007, the Fund incurred sponsor fees for Class A Shares, Series I through to Class A 
Shares, Series III of approximately $102,000. 

OPERATING EXPENSES 

The Fund pays to the Registrar and Transfer Agent an annual fee for shareholder administration and client services, 
shareholder reporting and transfer agency and registrar services at the rate of 0.60% of the net asset value of all of 
the series of the Fund per annum.  The Fund pays all of its other administrative expenses including portfolio 
transaction expenses, taxes, legal, audit, custodial and accounting, fees and expenses associated with the 
independent review committee, fund accounting expenses, cost of qualifying the Fund’s securities for distribution, 
certain marketing, security realization, directors’ fees, expenses paid to special consultants and borrowing. 

The Fund may enter into co-operative marketing programs with certain dealers providing for reimbursement by the 
Fund of certain expenses incurred by those dealers in promoting sales of Class A Shares. 

Businesses to be invested in by the Fund will be of a relatively small size and early stage of development in 
comparison with the investments made by most conventional mutual funds.  The Fund thus requires a greater 
commitment to both initial analysis, due diligence investigations, post-investment monitoring and support of on-
going developmental activities, relative to the amount of capital invested, than is required by most mutual funds. In 
addition, the cost to determine the value of the Fund’s investments in portfolio companies for which no published 
market exists will be greater than the valuation cost for mutual funds which invest primarily in listed securities. 
Consequently, the operating expenses of the Fund are higher than those of many mutual funds and other pooled 
investment vehicles. 

The annualized management expense ratio (“MER”) includes all fees, expenses and taxes (including GST and 
provincial capital taxes) and is expressed as a percentage of the average net assets administered during the period. 

The MER for the year ended July 31, 2007 was 6.70% for the Class A Shares, Series II and 6.35% for the Class A 
Shares, Series III. The MER for the period from January 6, 2006 to January 31, 2006 presented on an annualized 
basis was 9.39% for the Class A Shares, Series II and 8.37% for the Class A Shares, Series III.   

SHARE CAPITAL OF THE FUND 

The authorized capital of the Fund consists of an unlimited number of Class A Shares, issuable in series of which 
Series I, Series II, Series III, Series IV, Series V, Series VI, Series VII, Series VIII and Series IX have been created 
and of an unlimited number of Class B Shares.  The characteristics of seven series of Class A Shares and the Class B 
Shares are as follows: 
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(a) Series I, Series II and Series III of the Class A shares of the Fund have substantially similar 
attributes as the Series I, Series II and Series III of the Class A shares of TGF and E2; 

(b) Series I of the Class A shares of the Fund has substantially similar attributes as the current Class A 
shares, Series II of NMVF; 

(c) Series IV of the Class A shares of the Fund has substantially similar attributes as Class A shares, 
Series I of NMVF; 

(d) Series V of the Class A shares of the Fund has substantially similar attributes as Class A shares, 
Series I of NGBB; 

(e) Series VI of the Class A shares of the Fund has substantially similar attributes as the Class A 
shares of VPB; 

(f) Series VII of the Class A shares of the Fund has substantially similar attributes as the Class A 
shares of CFVF;  

(g) Series VIII Shares and Series IX Shares of the Fund have commercial attributes similar to Series 
IV through Series VI; and  

(h) the Class B shares of the Fund have substantially similar attributes as the Class B shares of each of 
TGF, NMVF, NGBB, E2, VPB and CFVF. 

Class A Shares 

The following attributes apply equally to all of the series of Class A Shares of the Fund: 

Issue 

The Class A Shares may be issued to individuals resident in Canada, to qualifying trusts governed by an RRSP and 
to such other eligible investors as may be permitted by the Federal Tax Act, the Ontario Act and any similar 
legislation having application to the Fund from time to time. 

Transfer 

The Fund is prohibited from registering or otherwise recognizing a transfer of Class A Shares by the original 
purchaser, a spouse of the original purchaser or by a trust governed by an RRSP or RRIF under which the original 
purchaser or his or her spouse is the annuitant, once the required Information Return has been issued by the Fund 
under the Federal Tax Act or a Tax Credit Certificate has been issued by the Fund under the Ontario Act in 
connection with the purchase of such Class A Shares issued after March 5, 1996 except where the Fund is notified in 
writing that the Class A Shares are being transferred: 

(a) as a consequence of the death of the original purchaser; 

(b) by an original purchaser who, after acquiring the Class A Shares became disabled and 
permanently unfit for work or terminally ill; 

(c) to an RRSP or an RRIF under which the original purchaser or his or her spouse is the annuitant; 

(d) to the original purchaser or the spouse of the original purchaser; or 

(e) in accordance with such other conditions as may be prescribed for the purposes of the Federal Tax 
Act and the Ontario Act and is approved by the board of directors. 
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Redemption by Holders 

A holder of Class A Shares in respect of which an Information Return has been issued under the Federal Tax Act or 
a Tax Credit Certificate has been issued under the Ontario Act may request the Fund to redeem the Class A Shares if 
the holder of the Class A Shares requests the Fund, in writing, to redeem them and the holder has satisfied all other 
conditions, if any, of the Federal Tax Act and the Ontario Act and any other similar provincial legislation having 
application to the holder or the Fund. 

Such conditions include the following: 

(a) the Class A Shares are held by the original purchaser and the Fund is notified in writing that the 
original purchaser: 

(i) has, after acquiring the Class A Shares, become disabled and permanently unfit for work 
or terminally ill, or 

(ii) has requested the Fund to redeem the Class A Shares within 60 days after the day on 
which the Class A Shares were issued to the original purchaser and any Information 
Return and Tax Credit Certificate issued to the holder in respect of such Class A Shares 
has been returned to the Fund; 

(b) the Class A Shares are held by an individual who notifies the Fund in writing that the Class A 
Shares have devolved on the individual as a consequence of the death of a shareholder of the Fund 
or the death of the annuitant under a trust governing an RRSP or RRIF that was a holder of such 
Class A Shares; 

(c) the Class A Shares are held as an investment by an RRSP or an RRIF under which the original 
purchaser or his or her spouse is the annuitant and: 

(i) where the original purchaser has died, the Fund is so notified in writing, or 

(ii) where the original purchaser is living, the Fund is notified in writing that the original 
purchaser has, after acquiring the Class A Shares, become disabled and permanently unfit 
for work or terminally ill; 

(d) the redemption occurs more than eight years after the date on which the Class A Shares were 
issued; 

(e) where the redemption occurs within eight years after the date on which the Class A Shares were 
issued in circumstances other than those described in subsection (a), (b) or (c) above: 

(i) an amount equal to the lesser of: 

(A) the amount of the federal tax credit on the Class A Shares; and 

(B) the amount, if any, by which the amount that would otherwise have been 
payable on the redemption of the Class A Shares exceeds the amount of the 
repayment of the provincial tax credit described in subparagraph (ii) below, 

is withheld from the redemption price and paid to the Receiver General for Canada, and 

(ii) an amount equal to the prescribed percentage pursuant to the provincial legislation having 
application to the holder or the Fund of the lesser of: 



 

- 53 - 

(A) the amount of equity capital for which the Class A Shares were originally 
issued; and 

(B) the amount that would otherwise have been payable on the redemption of the 
Class A Shares, 

is withheld from the redemption proceeds and paid to the Minister of Finance (Ontario) as may be 
required by the Ontario Act or any other similar provincial legislation having application to the 
holder or the Fund; or 

(f) in any other circumstances where the redemption is permitted for the purposes of the Federal Tax 
Act, the Ontario Act and any other similar provincial legislation having application to the holder 
or the Fund and is not prohibited by any federal or provincial legislation having application to the 
holder or the Fund and is approved by the directors. 

A holder of Class A Shares in respect of which an Information Return and a Tax Credit Certificate have not been 
issued may request the Fund to redeem the Class A Shares at any time. 

In any financial year, the Fund is not required to, but may at its option, redeem shares of either series of Class A 
Shares having an aggregate redemption price exceeding 20% of the net asset value of the Class A Shares of the 
applicable series issued by the Fund, as at the last day of the preceding financial year. Requests for redemption will 
be accepted in the order in which they are received. 

If, in any financial year, as a result of the foregoing limitation, the Fund does not redeem Class A Shares of any 
series that it has been requested to redeem, then, subject to the foregoing limitation, the Fund will redeem such 
shares in the following financial year before it redeems any other Class A Shares of that series that it has been 
requested to redeem and, for such purposes, the requests to redeem such shares will be deemed to have been 
received by the Fund on the first day of the following financial year. 

Redemptions of a series of Class A Shares will be made at the net asset value of that series as at the close of 
business on the business day on which the Fund receives (or is deemed to have received) the request for redemption 
(the “Redemption Amount”). Redemption requests received after that time will be priced at the net asset value per 
Class A Share of the applicable series for the following business day. 

In addition to deductions from the Redemption Amount described above in respect of federal and provincial tax 
credits, in certain circumstances, a redemption fee may be deducted from the Redemption Amount as described 
below. 

If the Fund is requested to redeem Class A Shares, Series I, Class A Shares, Series IV, Class A Shares, Series V or 
Class A Shares, Series VI before the eighth anniversary of their issue, holders of such series of Class A Shares so 
redeemed will be charged a redemption fee payable to the Fund of up to 6% of the issue price of such shares 
calculated as 0.75% times the number of years or part years remaining until the eighth anniversary of the date of 
issue. If the Fund is requested to redeem Class A Shares, Series II or Class A Shares, Series IX before the eighth 
anniversary of their issue, holders of such series Class A Shares so redeemed will be charged a redemption fee 
payable to the Fund.  For holders of Class A Shares, Series II or Class A Shares, Series IX the redemption fee will 
be up to 10% of the original issue price of such shares calculated as 1.25% of the original price times the number of 
years or part years remaining until the eighth anniversary of the date of issue. If the Fund is requested to redeem 
Class A Shares, Series III, Class A Shares, Series VII or Class A Shares, Series VIII before the eighth anniversary of 
their issue, holders of Class A Shares, Series III, Class A Shares, Series VII or Class A Shares, Series VIII so 
redeemed will be charged a redemption fee payable to the Fund.  For holders of Class A Shares, Series III, Class A 
Shares, VII or Class A Shares, Series VIII the redemption fee will be up to 6% of the original issue price of such 
shares calculated as 0.75% of the original price times the number of years or part years remaining until the eighth 
anniversary of the date of issue. 
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For the purpose of calculating the redemption fee, Class A Shares will be considered to be redeemed in the order 
acquired. After the eighth anniversary of the date of issue there will be no redemption fee for the Class A Shares. 
Class A Shares issued to a shareholder on Amalgamation will be deemed to have been issued on the same date as the 
Class A Shares of the Predecessor Fund previously held by such shareholder prior to Amalgamation. 

Dividends 

Holders of Class A Shares are entitled to receive dividends at the discretion of the board of directors. 

Voting Rights 

Holders of Class A Shares of the Fund are entitled to receive notice of and attend all meetings of shareholders of the 
Fund and, except for meetings at which only holders of shares of a different class or series are entitled to vote 
separately as a class or series, the holders of Class A Shares of the Fund are entitled to vote at any such meeting. 
Each Class A Share entitles the holder thereof to one vote per share. 

Unless otherwise required by law, the holders of Class A Shares will not be entitled to vote by series unless the 
holder of the series of Class A Shares is directly affected by the proposed action in a manner different to another 
series of Class A Shares. 

Fractional Shares 

A holder of a fractional Class A Share is entitled to exercise voting rights and to receive dividends and proceeds 
from redemption in respect of such fractional Class A Share to the extent of such fraction. 

Election of Directors 

Holders of Class A Shares are entitled to elect one of the directors of the Fund (currently one of seven). 

Dissolution 

On the liquidation, dissolution or winding-up of the Fund or other distribution of the assets of the Fund for the 
purpose of winding up its affairs (“dissolution”), the holders of Class A Shares will be entitled to all of the assets of 
the Fund remaining after payment of all liabilities of the Fund and after payment of all amounts payable to the 
holder of the Class B Shares. 

Class B Shares 

Issue 

The Class B Shares may be issued only to the Sponsor. 

Dividends 

The holder of the Class B Shares is not entitled to receive dividends. 

Voting Rights 

The holder of the Class B Shares is entitled to receive notice of and attend all meetings of shareholders of the Fund 
and, except for meetings at which only holders of Class A Shares are entitled to vote separately as a class, is entitled 
to one vote per Class B Share held at any such meeting. 
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Election of Directors 

The holder of the Class B Shares is entitled to elect a majority of the directors of the Fund (currently six of seven). 
The Sponsor has, pursuant to a Sponsorship Agreement, agreed to elect two persons to represent the Sponsor and 
four persons to be nominated by Covington from time to time. To the extent that additional directors are elected by 
the Sponsor, they will be nominated jointly by the Sponsor and Covington. 

Dissolution 

On dissolution, the holder of the Class B Shares is entitled to receive the then stated capital of those shares before 
any assets are distributed to holders of Class A Shares but after payment of all liabilities of the Fund. 

Approval of Shareholders for Certain Changes 

Certain changes affecting the Fund may only be implemented with the approval of the shareholders of the Fund. A 
meeting of the shareholders or where required by law a meeting of each class of shareholders of the Fund will be 
convened to consider and approve any of the following matters which the Fund may propose to change in the future: 

(a) subject to certain exemptions available under rules applicable to mutual funds, a change in any 
contract or the entering into of any new contract as a result of which the basis of the calculation of 
the fees or of other expenses that are charged to the Fund could result in an increase in charges to 
the Fund; 

(b) a change of the manager of the Fund (other than to an affiliate of Covington); 

(c) any change in the investment objectives of the Fund; 

(d) any decrease in the frequency of calculating the net asset value of the Class A Shares of the Fund; 

(e) subject to certain exemptions available under rules applicable to mutual funds, the commencement 
of the use by the Fund of permitted derivatives; or 

(f) any other matter which is required by the constating documents of the Fund or by the laws 
applicable to the Fund or by any agreement to be submitted to a vote of the shareholders of the 
Fund. 

Unless a greater majority is required by the laws applicable to the Fund, the approval of the shareholders of the Fund 
will be deemed to be given if expressed by a resolution passed by at least a majority of the votes cast at the meeting 
of shareholders or each class of shareholders, as the case may be, called to consider such resolution. 

Two or more holders of Class A Shares of the Fund present in person or by proxy and representing not less than 1% 
of the Class A Shares of the Fund then outstanding will constitute a quorum at a meeting of the shareholders.  If a 
quorum is not present for a meeting of shareholders within 30 minutes after the time fixed for holding the meeting, 
the meeting will be adjourned for a period of not more than 30 days at which point the shareholders present in 
person or represented by proxy will constitute a quorum. 

Shareholder approval will not be obtained before making changes of the type contemplated in paragraph (a) above 
where the Fund contracts at arm’s length with parties other than Covington for all or part of the services it requires 
to carry on its operations. However, shareholders will be given at least 60 days notice before the effective date of 
any such change. 

In addition, shareholder approval is not required for a change in the Fund’s auditor, provided that (i) the Fund’s 
Independent Review Committee approves the change, and (ii) the Fund’s shareholders are sent written notice of the 
change at least 60 days before the effective date of the change. 
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CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

Introduction 

In the opinion of Gowling Lafleur Henderson LLP, counsel to the Fund, the following summary presents fairly the 
principal Canadian federal income tax considerations generally applicable to prospective purchasers of Class A 
Shares pursuant to this prospectus who, for the purposes of the Federal Tax Act, are individuals (other than trusts 
that are not qualifying trusts) resident in Canada, hold their Class A Shares as capital property and deal at arm’s 
length with the Fund. Generally, Class A Shares will be capital property to the holder thereof unless the holder is a 
trader or dealer in securities or has acquired the Class A Shares as part of an adventure in the nature of trade.  The 
Fund is registered as a labour sponsored investment fund corporation under the Ontario Act and is registered as a 
labour-sponsored venture capital corporation under the Federal Tax Act.  This summary assumes that the Fund will, 
at the time Class A Shares are purchased and at all relevant times thereafter, be registered under the Federal Tax Act 
and the Ontario Act and that the Fund and its officers, directors and shareholders conduct their business and affairs 
at all relevant times in a manner that is not contrary to the spirit and intent of the Ontario Act. 

This summary is based on the current provisions of the Federal Tax Act and the regulations under the Federal Tax 
Act and the Tax Proposals and counsel’s understanding of the current administrative practices of the CRA.  This 
summary does not otherwise take into account or anticipate any changes in law whether by judicial, governmental or 
legislative action. 

This summary is of a general nature only and is not exhaustive of all possible federal income tax 
considerations. This summary is not intended to be, nor should it be construed to be, legal or tax advice to 
any particular purchaser. Therefore, prospective purchasers should consult their own tax advisors with 
respect to their individual circumstances. 

Federal Tax Credit Available to First Purchasers 

An individual who is the original purchaser of a Class A Share issued under this prospectus is entitled to a Tax 
Credit in respect of that original acquisition of the Class A Share.  An individual is also eligible for the Tax Credit 
where the original purchaser of the Class A Shares is a Qualifying Trust for the individual.   

Pursuant to the Federal Tax Act, the Tax Credit will be 15% of the net cost of the Class A Shares to the individual 
(or to a Qualifying Trust for the individual) up to a maximum net cost of $5,000. Generally, the net cost of a Class A 
Share is the consideration paid in respect of the subscription for, or the acquisition of, the Class A Share less the 
amount of any assistance provided by a government, municipality or public authority in respect of the acquisition of 
the Class A Share, other than a tax credit (including the Tax Credit or any provincial tax credit). The annual 
aggregate maximum Tax Credit for an individual in respect of purchases of Class A Shares of registered labour-
sponsored venture capital corporations is $750. 

The Tax Credit may be deducted only from the individual’s tax payable under the Federal Tax Act and only in 
respect of the calendar year in which the Class A Share is acquired, or subscribed and paid for, unless the Class A 
Share is acquired, or subscribed and paid for, in the first 60 days of the following calendar year, in which case the 
Tax Credit may, at the individual’s option, be deducted from the tax payable under the Federal Tax Act in respect of 
the current calendar year. 

The Tax Credit is not transferable by the individual and is not refundable to the extent it exceeds the individual’s tax 
otherwise payable. 

In order to claim a Tax Credit, the individual must file with his or her tax return the Information Return issued to 
him or her by the Fund in respect of the acquisition of the Class A Shares. 
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Transfer of Class A Shares to an RRSP 

Subject to the qualifications discussed under the heading “Eligibility for Investment”, a Class A Share will be a 
qualified investment for an RRSP. An individual who is the original purchaser of a Class A Share may transfer, for 
no consideration, the Class A Share to an RRSP under which the original purchaser or his or her spouse or common-
law partner is the annuitant. The individual who makes such transfer will be entitled to treat an amount equal to the 
fair market value of the Class A Share at the time of the transfer as a contribution in kind to the RRSP and will be 
deemed to have disposed of the Class A Shares for proceeds of disposition equal to such fair market value. The 
contribution will be deductible in computing the original purchaser’s income in accordance with the provisions of 
the Federal Tax Act which place limits on the annual amount of deductible RRSP contributions. This deduction is in 
addition to the Tax Credit available against tax otherwise payable. The determination of the fair market value of a 
Class A Share at any particular time is a factual matter.  

On the transfer of a Class A Share to an RRSP, the holder of the Class A Share may realize a capital gain or capital 
loss but any capital loss will be denied.  See “Taxation of Class A Shareholders - Disposition of Class A Shares”. An 
RRSP is permitted to directly subscribe for Class A Shares. 

Transfer of Class A Shares to an RRIF 

Subject to the qualifications discussed above under the heading “Eligibility for Investment”, a Class A Share will 
also be a qualified investment for an RRIF.   Class A Shares can be transferred by an individual to an RRIF which 
purchases the shares for valuable consideration if the individual or his or her spouse or common-law partner is the 
annuitant of the RRIF. On such a sale of a Class A Share to an RRIF, the holder of the Class A Share may realize a 
capital gain or capital loss but any capital loss will be denied.  See “Taxation of Class A Shareholders - Disposition 
of Class A Shares”. No tax deduction is available in respect of the sale or other transfer of a Class A Share by an 
individual to an RRIF. 

An RRIF is not permitted to directly subscribe for Class A Shares. 

Taxation of the Fund 

The taxation year of the Fund ends on July 31 of each year. As a registered labour-sponsored venture capital 
corporation, the Fund will be a “mutual fund corporation” for the purposes of the Federal Tax Act.  The Fund is 
required to compute its net income and net realized gains and losses in Canadian dollars for purpose of the Federal 
Tax Act and may, as a consequence, realize foreign exchange gains or losses that will be taken into account in 
computing its income for tax purposes. 

The Fund intends to elect, as and when appropriate, in accordance with the Federal Tax Act, to have each of its 
“Canadian securities” (as defined in subsection 39(6) of the Federal Tax Act) treated as capital property. Such an 
election is intended to ensure that gains realized by the Fund on the disposition of Canadian securities are treated as 
capital gains.  

When the Fund sells, or otherwise disposes of a capital property, the Fund will generally realize a capital gain (or 
capital loss) to the extent that the proceeds of disposition exceed (or are exceeded by) the adjusted cost base to the 
Fund of the property and any reasonable costs of disposition. One-half of any capital gain or capital loss will be the 
Fund’s taxable capital gain or allowable capital loss, as the case may be. Taxable capital gains must be included in 
computing the Fund’s income. Allowable capital losses may normally be deducted against taxable capital gains of 
the Fund for the year. Allowable capital losses in excess of taxable capital gains for the year may generally be 
carried back three years and carried forward indefinitely for deduction against taxable capital gains realized in those 
years. 

The tax paid by the Fund on net realized capital gains will be refundable on a formula basis when Class A Shares are 
redeemed or when the Fund pays, or is deemed to pay, dividends to holders of the Class A Shares which it elects to 
be treated as Capital Gains Dividends. 
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Taxable dividends received by the Fund from taxable Canadian corporations will generally be included in the 
Fund’s income and deducted in computing its taxable income. 

Interest and other investment income (other than taxable capital gains and dividends in respect of shares of taxable 
Canadian corporations) will be included, net of reasonable expenses, in calculating the Fund’s income subject to 
normal corporate rates of tax.  The Fund will be subject to an additional tax equal to 6 2/3% of such investment 
income.  The Fund will be eligible for a refund of a portion of the tax paid on its net investment income if the Fund 
pays or is deemed to pay taxable dividends, other than Capital Gains Dividends, to its shareholders. 

Taxation of Class A Shareholders 

Taxation of Dividends 

Holders of Class A Shares will be liable to tax on taxable dividends, other than Capital Gains Dividends, received or 
deemed to be received from the Fund, subject to the gross-up and dividend tax credit rules normally applicable to 
dividends from taxable Canadian corporations.  Taxable dividends (other than Capital Gains Dividends) may be 
designated by the Fund as “eligible dividends” which benefit from an enhanced gross-up and dividend tax credit. 
Taxable dividends paid by the Fund may be designated as “eligible dividends” if the Fund is able to satisfy certain 
conditions.  There is no assurance that the Fund will be entitled to designate dividends as “eligible dividends”. 

As described above, the Fund may pay, or may be deemed to have paid, Capital Gains Dividends to holders of Class 
A Shares. Capital Gains Dividends received, or deemed to have been received, by a holder of a Class A Share will 
be treated as realized capital gains in the hands of such holder, and will be subject to the general rules relating to the 
taxation of capital gains. 

Disposition of Class A Shares 

A holder will generally realize a capital gain (or capital loss) on the disposition of a Class A Share, including on a 
redemption of a Class A Share, to the extent that the proceeds of disposition of the Class A Share exceed (or are 
exceeded by) the adjusted cost base to the holder of the Class A Share and any reasonable costs of disposition 
(including any redemption fee payable to the Fund). 

The cost of a Class A Share acquired by the holder will generally be equal to the subscription price paid therefor. 
The cost of each Class A Share acquired will be averaged with the adjusted cost base of all other Class A Shares of 
the same series of the holder for the purpose of determining the adjusted cost base of each Class A Share at any 
subsequent time. The adjusted cost base of a Class A Share will not be reduced by the Tax Credit or by any 
applicable Ontario tax credit received by the holder. 

A capital loss that would otherwise arise on the disposition of a Class A Share will be reduced by the amount of the 
Tax Credit and the applicable Ontario tax credit received in respect of the Class A Share by the holder of the Class 
A Share (or by a person with whom the holder does not deal at arm’s length) to the extent that the amount of such 
tax credits have not previously reduced a capital loss in respect of the Class A Share. 

Any capital loss realized by a holder of Class A Shares on the sale or transfer of Class A Shares to an RRSP under 
which the holder or the holder’s spouse or common-law partner is the annuitant, or to an RRIF under which the 
holder is the annuitant, will be deemed to be nil. 

One-half of any capital gain or capital loss will be the holder’s taxable capital gain or allowable capital loss, as the 
case may be. Taxable capital gains must be included in computing the holder’s income. Allowable capital losses 
may normally be deducted against taxable capital gains for the year. Allowable capital losses in excess of taxable 
capital gains for the year may generally be carried back three years and carried forward indefinitely for deduction 
against taxable capital gains realized in those years. 
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Redemption of Class A Shares 

There are restrictions on the redemption of Class A Shares.  Except for redemptions specifically permitted under the 
Federal Tax Act and the Ontario Act, a holder who wishes to redeem Class A Shares within eight years after the date 
on which such shares are issued will generally be subject to certain withholding taxes generally equal to the Tax 
Credit and the Ontario tax credit (discussed below) received on the purchase of such Class A Shares. 

On a redemption of a Class A Share, the redemption proceeds will be treated as proceeds of disposition of the Class 
A Share and the holder thereof will realize a capital gain (or capital loss) equal to the amount by which the 
redemption proceeds (including any amounts withheld from the redemption proceeds and paid to the Receiver 
General for Canada and the Minister of Finance (Ontario) as a return of the Tax Credit or the Ontario tax credit, as 
the case may be) exceed the adjusted cost base of the Class A Share to the holder. 

Minimum Tax 

The Tax Credit may not be applied to reduce a holder’s liability for minimum tax. 

Class A Shares Owned by Trusts Governed by RRSPs or RRIFs 

Subject to the qualifications discussed above under the heading “Eligibility for Investment”, Class A Shares are 
qualified investments for a trust governed by an RRSP or an RRIF (individually, a “Registered Plan” collectively, 
“Registered Plans”). 

A Registered Plan will not be liable to tax under the Federal Tax Act in respect of taxable dividends or Capital Gains 
Dividends received, or deemed to be received, by the Registered Plan in respect of Class A Shares held by the 
Registered Plan, or in respect of capital gains realized on the disposition of Class A Shares. 

Distributions from a Registered Plan to a holder are included in the income of the holder in the year of the 
distribution. Where the Registered Plan is a spousal plan, under certain circumstances, the distributions to the 
annuitant may be included in the income of the spouse who was the contributor to the spousal plan. 

Federal Penalty Taxes Potentially Applicable to the Fund 

The Fund will be subject to penalties and taxes if it fails to comply with certain requirements of the Federal Tax Act 
applicable to registered labour-sponsored venture capital corporations. 

If the Fund issues an Information Return in respect of a Class A Share (i) when it was a revoked corporation under 
the Federal Tax Act, or (ii) which Class A Share is not issued within 180 days of the issuance of the Information 
Return, the Fund is liable to pay a penalty equal to the subscription price of the Class A Share. 

The Fund is required to have invested by the end of the year in which the Class A Shares are issued and at all times 
thereafter at least 60% of the proceeds of the issue of Class A Shares (computed under rules in the Federal Tax Act) 
in eligible investments (the “60% Rule”).  

If the Fund does not satisfy the 60% Rule at any time during a month following the end of the year in which the 
Class A Shares are issued, the Fund will be required to pay a tax in respect of that month equal to the greatest 
amount in that month by which 60% of the shareholders’ equity of the Fund exceeds the cost of the eligible 
investments of the Fund, which is referred to as the investment shortfall, multiplied by 1/60th of the prescribed rate 
of interest for that month. The investment shortfall, subject to some adjustment, is initially determined as the amount 
by which 60% of the lesser of the shareholders’ equity in the Fund at the end of the preceding taxation year or the 
end of the particular year exceeds the amount that is the greater of: 

(a) the total of the amounts which is the adjusted cost to the Fund of an eligible investment of the 
Fund at that time; and 
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(b) an average amount that is calculated as 50% of the amount of the total of all amounts which is the 
adjusted cost to the Fund of an eligible investment at the beginning of the particular year and the 
adjusted cost base to the Fund of an eligible investment at the end of the particular year. 

In computing the investment shortfall, unrealized gains and losses in respect of the eligible investments of the Fund 
are not taken into account in computing the equity of the Fund. Where redemptions of Class A Shares will occur 
after the end of the particular year, the amount of the shareholders’ equity of the Fund that would be reduced by the 
expected redemptions is taken into account in determining the shareholders’ equity in the Fund at the end of the 
particular year. To the extent that redemptions in the first sixty days of the year following are subject to a tax on the 
redemption (which equates with the recovery of the tax credit), the amount is ignored for the purposes of computing 
the investment shortfall. 

The Federal Tax Act provides for adjustments to the calculation of the investment shortfall to: 

(a) exclude from the calculation of the shareholders’ equity interest and penalties paid before the end 
of the month that have not been refunded; 

(b) exclude Class A Shares from the calculation after the expiration of the eight year period for Class 
A Shares; and 

(c) deem the amount of shareholders’ equity raised in the last 60 days of the taxation year of the Fund 
(net of redemptions in that period) to have been raised at the beginning of the next taxation year of 
the Fund. 

In determining the adjusted cost to the Fund of an eligible investment under the Federal Tax Act, incentives are 
provided for investment in smaller businesses. The specific incentives are the following: 

(a) 150% of the cost of any investment in small businesses that, at the time of purchase, have 
$10,000,000 or less in assets will be deemed to be the cost of such investment for the purposes of 
the Federal Tax Act investment requirements; 

(b) 150% of the cost of any investment in a CSBIF under the Ontario Act will be deemed to be the 
cost of such investment for the purposes of the Federal Tax Act investment requirements; and 

(c) 200% of the cost of investments in the early stage of financing, in eligible businesses that, at the 
time of purchase, have $2,500,000 or less in assets will be deemed to be the cost of such 
investment for the purposes of the Federal Tax Act investment requirements. 

The cost of any other eligible investment is the cost to the Fund. 

If the Fund is required to pay tax in respect of an investment shortfall in 12 consecutive months (the “12-month 
period”), the Fund will be required to pay a further tax (the “additional tax”) and a penalty in respect of the 12-
month period. The additional tax will be equal to 20% of the average of the greatest monthly investment shortfalls in 
the 12-month period. Any additional tax payable for previous 12-month periods (net of any refund of additional tax 
paid) and any tax previously payable for having failed to satisfy the respective investment test described above will 
reduce the additional tax for a particular 12-month period. The amount of the penalty is equal to the additional tax. 

If the Fund satisfies the 60% Rule or does not have an investment shortfall throughout any period of 12 consecutive 
months following the end of a 12-month period in respect of which it was required to pay the additional tax, it will 
be entitled to a refund of the additional tax and 80% of the penalty if it files the required return under the Federal 
Tax Act. Pursuant to the Federal Tax Act, the payment of refunds occurs on or before the later of the: 

(a) 30th day after receiving the application; and 

(b) 60th day after the elimination of the monthly investment shortfall for 12 consecutive months. 
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Revocation of Registration under the Federal Tax Act 

The Minister of National Revenue may revoke the Fund’s registration as a labour-sponsored venture capital 
corporation if: 

(a) its Articles do not comply with the requirements of the Federal Tax Act relating to, among other 
things, business, authorized share capital, reductions in paid-up capital and redemptions and 
transfers of Class A Shares; 

(b) it does not comply with the restrictions in its Articles; 

(c) it does not file the proper forms and returns and pay any special taxes or penalties required of it 
under the Federal Tax Act; 

(d) it does not issue the proper Information Returns to purchasers of Class A Shares or issues more 
than one Information return in respect of the same acquisition of, or subscription for, a Class A 
Share; 

(e) its financial statements are not prepared in accordance with generally accepted accounting 
principles; 

(f) it does not prepare in a timely way proper valuations of its Class A Shares; 

(g) it has provided a guarantee of a debt and has failed to maintain the reserve in respect of the 
guarantee required of it under the Federal Tax Act; 

(h) it has paid a fee or commission in excess of a reasonable amount in respect of the offering for sale 
of its shares; or 

(i) it has a monthly investment shortfall in 18 or more months in any 36-month period. 

The Minister of National Revenue must give 30 days notice to the Fund of any proposal to revoke its registration. 
The Fund will have an opportunity to correct any default and to appeal any revocation of its registration. If the 
registration of the Fund is revoked, the Class A Shares may cease to be a qualified investment for a trust governed 
by a Registered Plan. An investment in Class A Shares made after the revocation of the registration of the Fund will 
not entitle the purchaser to receive a Tax Credit. 

A labour-sponsored venture capital corporation may voluntarily seek to have its registration revoked under the 
Federal Tax Act. 

ONTARIO INCOME TAX CONSIDERATIONS 

Introduction 

In the opinion of Gowling Lafleur Henderson LLP, counsel to the Fund, the following summary presents fairly the 
principal Ontario income tax considerations generally applicable to prospective purchasers of Class A Shares 
pursuant to this prospectus who, for the purposes of the relevant income tax legislation, are individuals (other than 
trusts that are not Qualifying Trusts) resident in Ontario, hold their Class A Shares as capital property and deal at 
arm’s length with the Fund. Generally, Class A Shares will be capital property to the holder thereof unless the holder 
is a trader or a dealer in securities or has acquired the Class A Shares as part of an adventure in the nature of trade. 
This summary assumes that at the time the Class A Shares are purchased, and at all relevant times thereafter, the 
Fund is registered as a labour sponsored investment fund under the Ontario Act and is registered as a labour-
sponsored venture capital corporation under the Federal Tax Act and that the Fund and its officers, directors and 
shareholders conduct their business and affairs at all relevant times in a manner that is not contrary to the spirit and 
intent of the Ontario Act.  
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This summary is based on the current provisions of the Ontario Act and the Ontario Tax Act, the regulations under 
such statutes and counsel’s understanding of the current administrative and assessing practices published by the 
Ontario provincial taxation authorities. This summary does not take into account or anticipate any changes in law, 
whether by judicial, governmental or legislative act other than as set out herein. 

This summary is of a general nature only and is not exhaustive of all possible Ontario income tax 
considerations. This summary is not intended to be, nor should it be construed to be, legal or tax advice to 
any particular purchaser. Therefore, prospective purchasers should consult their own tax advisors with 
respect to their individual circumstances. 

Ontario Taxation of the Fund 

For the purposes of provincial corporate income tax, the Fund’s aggregate income will be attributed to, and taxable 
in, those provinces in which it is earned. Notwithstanding the foregoing, none of the income of the Fund will be 
subject to tax in a particular province unless the Fund carries on business in such province through a permanent 
establishment as defined in the provincial corporate tax statute applicable to the particular province. Counsel has 
been advised by management of the Fund that the Fund does not intend to carry on business through a permanent 
establishment in any province other than Ontario. Subject to this assumption, all of the aggregate income of the 
Fund will be attributable to, and taxable by, the Province of Ontario. 

The taxation of the Fund under the Corporations Tax Act (Ontario) will generally parallel the taxation of the Fund 
under the Federal Tax Act, except with respect to refundable taxes on investment income.   

Ontario Taxable Income  

Under the Ontario Tax Act, an individual who is resident in Ontario on the last day of a taxation year is generally 
liable for Ontario tax at specified percentages of the individual’s taxable income.  Taxable income of an individual 
for the purposes of the Ontario Tax Act is calculated based on the provisions of the Federal Tax Act. For example, 
one-half of any capital gains or capital losses will be the holder’s taxable capital gains or allowable capital losses, as 
the case may be. An enhanced dividend tax credit is being phased in under the Ontario Tax Act for dividends 
eligible for the federal enhanced tax credit between 2006 and 2010. The existing gross-up and tax credit for 
individuals resident in Ontario will continue to apply to other taxable dividends. 

The Ontario minimum tax is calculated as a percentage of the federal minimum tax. 

Ontario Tax Credits Available to First Purchasers 

An individual who is resident in Ontario and: (i) has subscribed and paid for Class A Shares issued under this 
prospectus; or (ii)  is the annuitant of a Qualifying Trust that has subscribed and paid for Class A Shares as the first 
purchaser, will be eligible for an Ontario tax credit against Ontario tax payable under the Ontario Tax Act.  Under 
the provisions of Ontario Tax Act in force on the date of this prospectus, the tax credit against such Ontario tax 
payable in the 2007 and 2008 taxation years in respect of purchases of all shares of labour sponsored investment 
fund corporations, including Class A Shares of the Funds, is 15% of the original holder’s cost of the Class A Shares 
to a maximum credit of $750 (based on a $5,000 investment).  The Ontario provincial tax credit will be reduced for 
the 2009 taxation year to 10% to a maximum credit of $500, will be reduced for the 2010 taxation year to 5% to a 
maximum credit of $250 and will be eliminated for the 2011 and subsequent taxation years. 

On December 13, 2007, the Minister of Finance (Ontario) announced proposals to extend the 15% tax credit to the 
2009 taxation year and to increase the maximum investment that qualifies for the Ontario tax credit for the 2007 and 
subsequent years from $5,000 to $7,500.  If these proposals are enacted in their current form, the Ontario tax credit 
for Class A Shares issued under this prospectus will be 15% of the purchase price of the Class A Shares to a 
maximum credit of $1,125 for the year (based on an investment of $7,500).  The maximum credit is in respect of the 
individual’s aggregate purchases of Class A Shares of the Fund and any other shares issued by labour sponsored 
investment fund corporations in respect of the same taxation year.  
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If the proposals announced by the Minister of Finance (Ontario) on December 13, 2007 are enacted in their current 
form, the annual maximum Ontario tax credit in respect of purchases of shares of labour sponsored investment fund 
corporations for the 2010 taxation year will be 10% of the eligible investor’s cost of the Class A Shares up to a 
maximum of $750 (based on a $7,500 investment). For the 2011 taxation year, the annual maximum Ontario tax 
credit will be 5% of the eligible investor’s cost of the Class A Shares purchased up to a maximum of $375 (based on 
a $7,500 investment). No Ontario tax credits in respect of purchases of labour sponsored investment fund 
corporations will be available for the 2012 and subsequent taxation years. 

The Ontario tax credit is not transferable by the original holder and is not refundable to the extent that it exceeds the 
original holder’s tax otherwise payable. In order to claim the Ontario tax credit, the individual must file the Tax 
Credit Certificate issued under the Ontario Tax Act with his or her tax return.  The Ontario tax credit may be 
deducted from the individual’s tax payable only in respect of the calendar year in which the Class A Shares are 
acquired, or subscribed and paid for, in the first 60 days of the following calendar year, in which case the Ontario 
tax credit may, at the individual’s option, be deducted from the tax payable in the current calendar year. 

Ontario Tax on Redemption of Class A Shares 

Under the Ontario Act, the holder of a Class A Share is liable to pay a tax calculated at the rate of 15% of the lesser 
of the amount received by the Fund on the issue of the Class A Share or the amount paid on redemption, acquisition 
or cancellation of the Class A Share by the Fund unless (i) the redemption, acquisition or cancellation occurs or is 
deemed to occur more than eight years after the day on which the Class A Share is issued or (ii) the redemption, 
acquisition or cancellation is permitted pursuant to the Ontario Act and/or under the circumstances described above. 
See “Share Capital of the Fund – Redemption by Holders”. 

Under the Ontario Act, the Fund is required to withhold and remit to the Minister of Finance (Ontario) the tax 
payable by a holder of Class A Shares upon the redemption, acquisition or cancellation of Class A Shares noted 
above. If the Fund fails to withhold and remit the amount as required, the Fund is required to pay the amount of the 
tax on behalf of the shareholder and is entitled to recover from the shareholder the amount remitted and not 
withheld. 

For purposes of determining whether the redemption, acquisition or cancellation of a Class A Share is prior to eight 
years from the date of issue under the Ontario Act, any Class A Shares that are redeemed in February or on March 1, 
the redemption is deemed to occur on March 31 of that year. 

Ontario Penalty Taxes Potentially Applicable to the Fund 

The Fund will be subject to a penalty tax under the Ontario Act if it fails to maintain, above a minimum level for 
some and below a maximum level for others of, its investments in eligible Ontario businesses (minimum and 
maximum eligible investment requirements). For a summary of those investment requirements, see “Statutory and 
Other Investment Restrictions”. If the Fund is not in compliance with the minimum eligible investment 
requirements, the Minister of Finance (Ontario) may stop issuing or order the Fund to stop issuing Tax Credit 
Certificates, until the Fund provides proof to the satisfaction of the Minister of Finance (Ontario) that the Fund is in 
compliance with the minimum and maximum eligible investment requirements. 

If, at the end of a particular calendar year, the Fund does not satisfy the minimum eligible investment requirements, 
it is required to pay tax in respect of that calendar year equal to the amount by which the greater of: 

(a) 15% of the amount by which the Fund’s equity capital received on the issue of its Class A Shares 
that is required to be maintained in eligible Ontario businesses as of the end of the calendar year 
exceeds the cost to the Fund of its investments in eligible Ontario businesses at the end of such 
calendar year; and 

(b) the aggregate of: (i) 15% of the amount by which the cost of the investments by the Fund during 
the calendar year in eligible businesses that are listed companies exceeds the limit on investments 
in listed companies imposed by the Ontario Act, and (ii) 15% of the amount by which the equity 
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capital received on the issue of Class A Shares that is required to be invested at the end of the 
calendar year in eligible businesses that are small businesses exceeds the total of all amounts each 
of which is a cost to the Fund of its investment in such eligible small businesses at the end of the 
calendar year, 

exceeds the amount of any such tax, other than an amount described in paragraph (b)(i) above, paid by the Fund in 
any prior year that has not been rebated to the Fund. 

If application is made to the Minister of Finance (Ontario) within three years after the end of the calendar year in 
respect of which the Ontario penalty tax was imposed and the Minister of Finance (Ontario) is satisfied that the Fund 
is maintaining the minimum and maximum eligible investment requirements, the Fund may be eligible to receive a 
rebate of the penalty tax without interest. 

Revocation of Registration Under the Ontario Act 

The Minister of Finance (Ontario) may revoke the registration of the Fund under the Ontario Act for certain reasons 
including if the Fund: 

(a) does not comply with the restrictions imposed by its Articles; 

(b) fails to maintain the required level of eligible investments; or 

(c) does not comply with any of the requirements of the Ontario Act or the regulations thereunder, or 
in the opinion of the Minister of Finance (Ontario), is conducting its business or affairs in a 
manner contrary to the spirit and intent of the Ontario Act. 

If the Ontario registration of the Fund is revoked, the Fund must pay to the Minister of Finance (Ontario) an amount 
equal to 15% of the equity value received by the Fund in respect of all outstanding Class A Shares that were issued 
in the eight years immediately preceding the date of revocation of the registration. If the fair market value of such 
shares on the date of revocation is less than the actual issue price of the shares, the amount to be paid by the Fund is 
reduced to the amount that is determined if the amount of tax credit was calculated on the amount that is equal to 
such fair market value. 

DIVIDEND POLICY 

The board of directors of the Fund may declare from time to time such cash dividends out of monies legally 
available for dividends as it may consider advisable. The Fund does not anticipate declaring any dividends for 
several years from the date of first issuing Class A Shares to investors. 

PRINCIPAL HOLDERS OF SECURITIES 

The Fund 

As of December 31, 2007, there were 9,660,732 Class A Shares, Series I, 58,639 Class A Shares, Series II, 157,380 
Class A Shares, Series III, 2,163,519 Class A Shares, Series IV, 2,449,194 Class A Shares, Series V, 2,338,324 
Class A Shares, Series VI, 1,325,643 Class A Shares, Series VII, nil Class A Shares, Series VIII and 8,850 Class A 
Shares, Series IX issued and outstanding.  The Sponsor owns all of the issued and outstanding Class B Shares.  As 
of December 31, 2007, no person or company of record and management knows of no person or company who will 
own beneficially, directly or indirectly, more than 10% of the issued and outstanding Class A Shares. 

As of December 31, 2007, the directors and senior officers of the Fund, as a group, and the directors and officers of 
Covington, as a group, beneficially will own directly or indirectly less than 1% of the issued and outstanding Class 
A Shares. 
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Covington 

As of the date of this prospectus, to the knowledge of the Fund and Covington, the following persons own of record 
or beneficially, directly or indirectly, more than 10% of the common shares of Covington: 

Name and 
Address of 
Covington 

Name of 
Person or 
Company 
that owns 
Securities 

Relationship 
to Covington 

Type of 
Ownership 

Number and Class of 
Securities Owned 

Percentage 
of Class 
Owned 

Covington Capital 
Corporation 
200 Front Street 
West, Suite 3003, 
Toronto, Ontario, 
M5V 3K2 

AMG 
Canada 
Corp. 

Shareholder Direct 

18,000 Class A Common Shares 

6,000 Class B Common Shares 

6,000 Class C Common Shares 

12,000 Class A Preference 
Shares, Series I 

12 Common Shares 

100% 

100% 

100% 

100% 
 
100% 

Covington is a privately owned corporation incorporated for the purpose of organizing, managing and administering 
investment funds and specialty investment products.  AMG Canada Corp. owns all of the outstanding shares of 
Covington. Covington is an indirect wholly owned subsidiary of AMG.   

As of December 31, 2007, the directors and senior officers of Covington, as a group, beneficially own, directly or 
indirectly, less than 2% of the issued and outstanding voting securities of Covington and various affiliates of 
Covington. 

METHOD OF DISTRIBUTION 

The Class A Shares, Series II, Class A Shares, Series III, Class A Shares, Series VIII and Class A Shares, Series IX 
are offered for sale only through registered dealers. Investors who purchase such Class A Shares, Series II, Class A 
Shares, Series III, Class A Shares, Series VIII and Class A Shares, Series IX do not pay any sales commissions 
directly. Covington, pursuant to the terms of the Management Agreement, manages the relationship with such 
registered dealers. The Fund will pay the applicable sales commissions to registered dealers selling Class A Shares, 
Series II, Class A Shares, Series III, Class A Shares, Series VIII and Class A Shares, Series IX. The sales 
commissions are not amortized by the Fund. 

For Class A Shares, Series II and Class A Shares, Series IX, a total commission of 10% of the original issue price 
for each Class A Share, Series II and Class A Share, Series IX subscribed for pursuant to subscriptions procured by 
registered dealers and accepted by the Fund is paid to registered dealers selling Class A Shares, Series II and Class 
A Shares, Series IX of the Fund. The commission consists of a 6% sales commission paid by the Fund plus an 
additional 4% commission paid by the Fund. The 4% commission is in lieu of any service fees payable before the 
eighth anniversary of the date of issue of the shares of the Fund.  

For Class A Shares, Series II, Covington’s predecessor, paid certain sales commissions to registered dealers with 
respect to the sale of such Class A Shares, Series II and the Fund remunerated Covington’s predecessor for the 
payment of such commissions and the maintenance of those relationships.  For distribution services provided prior 
to the Amalgamation of the Fund, the Fund will pay Covington a monthly Distribution Services Fee equal to 0.160% 
(1.92% annually) of the original issue price of the Class A Shares, Series II issued and outstanding during that 
month. 

For Class A Shares, Series III  and Class A Shares, Series VIII sold, a total commission of 6% of the original issue 
price for each Class A Share, Series III and Class A Share, Series VIII subscribed for pursuant to subscriptions 
procured by registered dealers and accepted by the Fund is paid by the Fund.  
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For Class A Shares, Series III, Covington’s predecessor paid certain sales commissions to registered dealers with 
respect to the sale of such Class A Shares, Series III and the Fund remunerated Covington’s predecessor for the 
payment of such commissions and the maintenance of those relationships. For distribution services provided prior to 
the Amalgamation of the Fund, the Fund will pay Covington a monthly Distribution Services Fee equal to 0.096% 
(1.152% annually) of the original issue price of the Class A Shares, Series III issued and outstanding during that 
month. 

The Distribution Services Fee is paid to Covington for eight years following the sale of each Class A Share, Series II 
and Class A Share, Series III sold prior to the Amalgamation of the Fund for which Covington’s predecessor paid 
the sales commissions. 

Each of the sales commissions shall apply to all sales procured by brokers or dealers pursuant to payroll deduction 
or other periodic purchase plan sales initiated by them. 

The Fund may enter into co-operative marketing programs with certain dealers providing for the reimbursement by 
the Fund of certain expenses incurred by those dealers in promoting sales of Class A Shares, Series II, Class A 
Shares, Series III, Class A Shares, Series VIII and Class A Shares, Series IX. 

Although the Fund expects to continue the offering of Class A Shares, Series II and Class A Shares, Series III at 
prices equal to the net asset value per Class A Share, Series II and Class A Share, Series III, respectively, from time 
to time, the Fund may suspend offering Class A Shares, Series II and/or Class A Shares, Series III and recommence 
offering such shares at any time the Fund deems appropriate in its sole discretion. For example, the Fund may 
suspend the offering of Class A Shares, Series II and Class A Shares, Series III at any time when the Fund has more 
funds on hand than it can invest in suitable investments within a reasonable period of time and will recommence the 
offering at such time as sufficient suitable investment opportunities are available. 

Although the Fund expects to continue the offering of Class A Shares, Series VIII and Class A Shares, Series IX 
until March 31, 2008 at a price of $10 per share, the Fund may suspend offering Class A Shares, Series VIII and/or 
Class A Shares, Series IX and recommence offering such shares at any time up to March 31, 2008 that the Fund 
deems appropriate in its sole discretion.  

An investor in any series of Class A Shares, including Class A Shares, Series VIII and Class A Shares, Series IX, are 
only entitled to receive the net asset value per Class A Share redeemed at the time of redemption, which amount is 
affected by the investment performance of investments attributable to that series of Class A Shares and the expenses 
attributable to that series of Class A Shares. There can be no assurance that this amount will be sufficient to cause 
any series of  Class A Shares, including Class A Shares, Series VIII or Class A Shares, Series IX, to have a net asset 
value per share equal to or greater than an investor’s subscription price. See “Risk Factors – Speculative Nature of 
Investment and Non Guaranteed Rate of Return or Return of Investment”. 

Additional Dealer Compensation 

Class A Shares, Series II and Class A Shares, Series IX: No service fees will be paid to sales representatives for a 
period of eight years from the date of issue of Class A Shares, Series II and Class A Shares, Series IX, since an 
additional commission will be paid in lieu of service fees. Thereafter, Covington will pay to dealers, out of the fee it 
receives from the Fund, a service fee (calculated and paid at the end of each calendar quarter) equal to 0.50% 
annually of the net asset value of the Class A Shares, Series II and Class A Shares, Series IX held by the clients of 
the sales representatives of the dealers. 

Class A Shares, Series III and Class A Shares, Series VIII: Covington pays to dealers, out of the fee it receives 
from the Fund, a service fee (calculated and paid at the end of each calendar quarter) equal to 0.50% annually of the 
net asset value of the Class A Shares, Series III and Class A Shares, Series VIII held by the clients of the sales 
representatives of the dealers. 

Class A Shares, Series I, IV, V, VI and VII:  Covington pays to dealers, out of the fee it receives from the Fund, a 
service fee (calculated and paid at the end of each calendar quarter) equal to 0.50% annually of the net asset value of 
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the Class A Shares, Series I, Class A Shares, Series IV, Class A Shares, Series V, Class A Shares, Series VI and 
Class A Shares, Series VII of the Fund held by clients of the sales representatives of the dealers. 

The service fees are intended to compensate dealers for the expenses incurred by them in communicating on an 
ongoing basis with their clients who are also shareholders of the Fund as to investments made by the Fund and the 
investment strategies and investment performance of the Fund. In addition, such service fees are paid to support the 
effective distribution of Class A Shares, Series II, Class A Shares, Series III, Class A Shares, Series VIII and Class 
A Shares, Series IX by such dealers. As and when deemed appropriate the Fund may reimburse dealers for a portion 
of the dealer’s cost of producing and distributing sales communications and hosting seminars designed to provide 
investors with investment information, subject to compliance with applicable law. 

Certain registered dealers through which shares of the Fund may be purchased may be related to Covington through 
ownership interests in such dealers by AMG. Beutel Goodman Managed Funds, Inc. is a registered dealer in which 
AMG indirectly holds a 49% interest. 

SUBSCRIPTION 

The Class A Shares, Series II, the Class A Shares, Series III, the Class A Shares, Series VIII and the Class A Shares, 
Series IX  may be issued to individuals ordinarily resident in Ontario and to qualifying trusts governed by RRSPs.  

In order to subscribe for Class A Shares, prospective investors who are not already investors must complete and sign 
an approved subscription form. Signed subscriptions and cheques for the total amount of the subscription price must 
be delivered to a securities dealer or, where permitted, a mutual fund dealer properly registered in the province of 
purchase. 

The Class A Shares, Series II and the Class A Shares, Series III of the Fund will be offered for sale continuously at 
the net asset value per Class A Share, Series II and the net asset value per Class A Share, Series III, respectively, as 
at the close of business on the first business day following the date that the request for subscription is received by 
the Fund. The minimum initial subscription is $500. All subsequent subscriptions for Class A Shares, Series II or 
Class A Shares, Series III must be in a minimum amount of $50. 

The Class A Shares, Series VIII and the Class A Shares, Series IX of the Fund are only offered for sale until 
March 31, 2008 at a price of $10 per share.  The minimum subscription is $500. 

There is no direct sales charge to investors on the purchase of Class A Shares, Series II, Class A Shares, Series III, 
Class A Shares, Series VIII and Class A Shares, Series IX.  The full amount of the purchase price paid by investors 
(excluding any interest earned) will be used to purchase Class A Shares, Series II, Class A Shares, Series III, 
Class A Shares, Series VIII or Class A Shares, Series IX as the case may be.  Share certificates will not be provided 
unless requested by investors. Requests for share certificates must be accompanied by payment of the share 
certificate fee of $10 plus GST. 

All subscriptions for Class A Shares, Series II, Class A Shares, Series III, Class A Shares, Series VIII and Class A 
Shares, Series IX of the Fund are subject to acceptance or rejection by the Fund and the right is reserved to reject 
any subscription. The Fund will not accept a purchase order placed directly by an investor. The decision to accept or 
reject any subscription for each Class A Share, Series II, Class A Share, Series III, Class A Shares, Series VIII and 
Class A Shares, Series IX of the Fund will be made promptly and in any event prior to the end of the business day 
following receipt of the subscription by the Fund. In the event that a subscription for a Class A Share, Series II, 
Class A Share, Series III, Class A Shares, Series VIII and/or Class A Shares, Series IX is rejected, all money 
received with the subscription will be returned immediately to the applicant. 

Investors may arrange to purchase/transfer Class A Shares through their own or their spouse’s or common-law 
partner’s self-directed RRSP. In addition, the Fund has made arrangements with the Trustee pursuant to which 
investors may establish an RRSP with the Trustee and have the investor’s Class A Shares automatically transferred 
to the investor’s plan. Investors may take advantage of these arrangements by completing a declaration of trust 
supplied by the Trustee in addition to the subscription form.  
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SHAREHOLDER FINANCIAL REPORTING 

Purchasers of Class A Shares, Series II, Class A Shares, Series III, Class A Shares, Series VIII and Class A Shares, 
Series IX will receive a trade confirmation and a Tax Credit Certificate in prescribed form for each purchase. 
Shareholders will receive semi-annually a comprehensive statement showing the number and current value of their 
Class A Shares. The Fund entered into a Shareholder Recordkeeping and Administration Agreement which was 
effective as of January 6, 2006 (the “Shareholder Recordkeeping and Administration Agreement”) pursuant to which 
the Registrar and Transfer Agent will provide certain registrar, transfer agency, shareholder reporting and 
shareholder administration services. In addition to providing the registrar, transfer agency and other shareholder 
administration services similar to those being provided to the Fund, the Registrar and Transfer Agent may perform 
similar services for other clients including other labour sponsored investment funds. Under the Shareholder 
Recordkeeping and Administration Agreement, the Registrar and Transfer Agent will be entitled to an annual fee for 
its services at the rate of 0.60% of the net asset value of all the series of Class A Shares of the Fund. 

Audited annual financial statements, an annual report of the Fund, unaudited semi-annual interim financial 
statements of the Fund and annual and semi-annual management reports of fund performance will be sent to all 
shareholders of the Fund who choose to receive them in accordance with NI 81-106.  Those statements will be 
prepared in accordance with Canadian generally accepted accounting principles. The auditors of the Fund will report 
on the fair presentation of the annual financial statements in accordance with Canadian generally accepted 
accounting principles. 

PROXY VOTING POLICIES AND GUIDELINES 

Covington has the responsibility for the investment management of the Fund.  Covington also has the responsibility 
of exercising the voting rights attaching to securities held by the Fund. 

The objective in voting is to support proposals and director nominees that maximize the value of the Fund’s 
investments - and those of its shareholders - over the long term. While the goal is simple, the proposals received are 
varied and frequently complex. As such, the proxy voting guidelines instituted by Covington (the “Guidelines”) 
provide a framework to assess each proposal. While each proposal will be assessed on its merits, based on the 
particular facts and circumstances as presented, the Guidelines provide guidance for voting on routine matters for 
which the Fund may vote, such as proposals relating to the election of directors, approval of independent auditors, 
management compensation and incentive plans, changes in corporate structure and shareholders’ rights. For 
example: 

• On governance matters, the Guidelines set out certain expected standards such as majority-
independent boards of directors and key board committees comprised entirely of independent 
directors. 

• On executive compensation matters, the Guidelines support voting against stock-based 
compensation plans that substantially dilute the Fund’s ownership interest in the company, provide 
participants with excessive awards or have inherently objectionable structural features. 

• On corporate structure and shareholders’ rights matters, the Guidelines oppose the creation of 
separate classes of shares that provide different voting rights to different groups of shareholders 
with similar economic investments. 

For certain routine proxy proposals, such as with respect to stock-based compensation plans and shareholders’ rights 
plans, the Guidelines contain a series of criteria for Covington to consider before making a decision for or against 
such proposal. 

In evaluating proxy proposals, information from many sources is considered, including Covington for the Fund, 
management or shareholders of a company presenting a proposal and independent proxy research services. 
Substantial weight will be given to the recommendations of the company’s board, absent guidelines or other specific 
facts that would support a vote against management. 
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While serving as a framework, the Guidelines cannot contemplate all possible proposals with which the Fund may 
be presented. In the absence of a specific guideline for a particular proposal (e.g., in the case of a non-routine matter, 
such as a transactional issue or contested proxy), management of the Fund will evaluate the issue and cast the 
Fund’s vote in a manner that, in the management’s view, will maximize the value of the Fund’s investment. 

Because many factors bear on each decision, the Guidelines incorporate factors that should be considered in each 
voting decision. The Fund may refrain from voting if that would be in the Fund’s and its shareholders’ best interests. 
These circumstances may arise, for example, when the expected cost of voting exceeds the expected benefits of 
voting, or when exercising the vote results in the imposition of trading or other restrictions. 

The Fund may vote contrary to these Guidelines in circumstances where it is in the best interests of the Fund and its 
shareholders. 

The Fund shall maintain and publish a proxy voting record in accordance with applicable laws. For a copy of the 
Fund’s Proxy Voting Guidelines, please go to www.covingtonfunds.com. 

RISK FACTORS 

The following may be considered as risk factors pertaining to an investment in Class A Shares. 

Speculative Nature of Investment and No Guaranteed Rate of Return or Return of Investment 

The Class A Shares are highly speculative in nature. There is no guarantee that an investment in Class A Shares will 
earn a specified rate of return or any return in the short or the long term. An investment in Class A Shares of the 
Fund is appropriate only for investors who have the capacity to absorb a loss of some or all of their investment. 
Specifically, there is no guarantee that holders of all Class A Shares, including holders of Class A Shares, Series 
VIII and Class A Shares, Series IX, will see the preservation and return of their initial investment. An investor in 
any series of Class A Shares, including Class A Shares, Series VIII and Class A Shares, Series IX, are only entitled 
to receive the net asset value per Class A Share redeemed at the time of redemption, which amount is affected by the 
investment performance of investments attributable to that series of Class A Shares and the expenses attributable to 
that series of Class A Shares. There can be no assurance that this amount will be sufficient to cause any series of  
Class A Shares, including Class A Shares, Series VIII or Class A Shares, Series IX, to have a net asset value per 
share equal to or greater than an investor’s subscription price. In addition, unfavourable economic conditions, 
continued unfavourable tax policies, lack of suitable eligible investments, among other factors, could cause the Fund 
to dissolve, wind-up or otherwise distribute its assets to shareholders thereby impairing shareholder returns. There is 
no guarantee that the Fund will be in existence in 2016 when the Zero-Coupon Bonds purchased for the account of 
the holders of the Class A Shares, Series VIII and Class A Shares, Series IX issued under this prospectus mature to 
pay face value to the Fund. 

Availability of Suitable Investments 

There is no assurance that sufficient suitable eligible investments or reserves will be found to fulfil the investment 
objectives of the Fund. 

Nature of Investment 

The business of the Fund is to make investments in eligible small and medium-sized Canadian businesses. There is 
no assurance that suitable investments will be found. There is no guarantee that an investment in Class A Shares will 
earn a specified rate of return or any return in the short or the long term. An investment in Class A Shares is only 
appropriate for investors able to make a long-term commitment and with the capacity to absorb a loss of some or all 
of their investment. 

Investments of the kind to be made by the Fund, by their nature, involve a longer commitment than that typical for 
other types of investments. Many such investments require between seven to ten years in order to mature and 
generate the returns expected by investors. Furthermore, despite diversification of the Fund’s investment portfolio 
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for purposes of distributing risk, the investments of the Fund are likely to mature at different times creating an 
irregular pattern in the net asset value per Class A Share. In addition, certain of the investments may not mature and 
generate the returns expected. As well, losses on unsuccessful investments are often realized before gains on 
successful investments are realized. 

Mutual Fund Rules 

Although the Fund is a mutual fund, many of the rules designed to protect investors who purchase securities of 
mutual funds do not apply to the Fund. In particular, rules directed at ensuring liquidity and diversification of 
investments and certain other investment restrictions and practices normally applicable to mutual funds do not 
apply. The Fund may take positions in small and medium-sized businesses which represent a larger percentage of 
the equity than a mutual fund would be permitted to take, and this may increase the risk per investment. 

Venture capital investment in eligible Canadian businesses according to the investment restrictions and policies 
applicable to the Fund requires a greater commitment to investment analysis than investments in most other 
securities. In addition, the cost to determine the value of the Fund’s assets for which no published market exists is 
greater than the valuation costs for mutual funds which invest primarily in listed securities. Consequently, the 
operating expenses of the Fund are substantially higher than those of many conventional mutual funds and other 
pooled investment vehicles. 

Management and Track Record 

Investors will be relying upon the business judgement, expertise and integrity of the board of directors of the Fund, 
Covington, the Investment Specialists and the Audit and Valuation Committee of the Fund. The Fund itself has a 
limited track record of investment in this area. 

Holders of Class A Shares are entitled to elect only one of the seven directors of the Fund. See “Share Capital of the 
Fund — Class A Shares”. 

External Factors 

The net asset value of the Fund is based on the value of the marketable securities and investments in the Fund’s 
portfolio and therefore the value of the Class A Shares will increase or decrease with the value of such investments. 
The value of the marketable securities and investments will fluctuate with general economic conditions, including 
the level of interest rates, corporate earnings, economic activity, the Canadian dollar and other factors. Given the 
Fund’s investment focus, the risks associated with such fluctuation may be amplified for investors as emerging 
businesses often are affected more than larger, more mature entities by external events, including downturns in 
general economic conditions. 

Valuations 

The Fund offers Class A Shares, Series II and Class A Shares, Series III at the net asset value per Class A Share, 
Series II and Class A Share, Series III, respectively, at the end of each business day. These values are determined 
daily and are based on historical carrying cost or estimates of the fair value of the Fund’s assets for which there is no 
published market. This valuation process is inevitably based on inherent uncertainties and the resulting values may 
differ from values that would have been used had a ready market existed for the investments and may not reflect the 
prices at which the investments may be sold. To the extent that these valuations are too high, new shareholder 
investment will provide a benefit to existing investors; similarly, to the extent these valuations are too low, existing 
investors will suffer a dilution in the value of their shares. 

Lack of Liquidity 

No market exists at present through which the Class A Shares may be sold and none is expected to develop. There 
are restrictions on the transfer and redemption of Class A Shares. See “Share Capital of the Fund — Class A 
Shares”. Consequently, holders of Class A Shares may not be able to sell their Class A Shares and Class A Shares 
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may not be accepted as collateral for loans. If Class A Shares are sold or accepted as collateral for loans, the selling 
price or collateral value may be less than the net asset value of the Class A Shares. 

In any financial year, the Fund is not required to redeem Class A Shares having an aggregate redemption price 
exceeding 20% of the net asset value of the Fund as of the last day of the preceding financial year and may suspend 
redemptions for substantial periods of time in such circumstances. Where a redemption request is not honoured in 
one year, it will be made as of the first day of the next financial year of the Fund subject to the 20% limit referred to 
above. Although the Fund maintains at all times sufficient liquid assets to honour redemption requests up to such 
20% limit, it cannot guarantee that it will be able to honour all redemption requests in the month in which they are 
made. The redemption of Class A Shares may be suspended in certain circumstances as permitted by applicable 
securities laws. 

Non-Compliance with Investment Requirements 

The Fund is subject to special taxes and penalties if it does not comply with the investment requirements of the 
Ontario Act. See “Ontario Income Tax Considerations”.  The investment performance of the Fund may be adversely 
affected if the Fund becomes subject to such special taxes and penalties or if its registrations are revoked. 

Penalty Taxes and Revocation of Registration 

The Fund’s registration may be revoked if it does not comply with the investment requirements in the Federal Tax 
Act or the Ontario Act or other requirements or is not in the opinion of the Minister of Finance (Ontario) meeting the 
spirit and intent of the Ontario Act.  If the Fund’s registration is revoked, it would be required to pay to the Minister 
of Finance (Ontario) an amount equal to 15% of the equity value received by the Fund in respect of all outstanding 
Class A Shares that were issued in the eight years immediately preceding the date of revocation of the registration.  
If the fair market value of such shares on the date of revocation is less than the actual issue price of the shares, the 
amount payable by the Fund would be reduced to the amount determined if the amount of the tax credit was 
calculated on such fair market value.  See “Canadian Federal Income Tax Considerations — Revocation of 
Registration Under the Federal Tax Act” and “Ontario Income Tax Considerations — Revocation of Registration 
Under the Ontario Act”. 

The Federal Tax Act and Ontario Act impose special taxes and penalties on the Fund in instances where the Fund is 
not in compliance with investment requirements of those statutes.  See “Canadian Federal Income Tax 
Considerations — Federal Penalty Taxes Potentially Applicable to the Fund” and “Ontario Income Tax 
Considerations — Ontario Penalty Taxes Potentially Applicable to the Fund”.  The investment performance of the 
Fund may be adversely affected if the Fund becomes subject to such special taxes and penalties.  In fiscal 2005, 
NMVF paid a refundable tax penalty in the amount of approximately $913,000 to each of the Minister of Finance 
(Ontario) and to CRA.  The Fund has recovered the refundable taxes paid to the Minister of Finance (Ontario) and 
the CRA.  

Legislative Changes 

The tax attributes of an investment in Class A Shares of the Fund and various investment restrictions placed on the 
Fund have been altered frequently.  Changes to federal or provincial legislation, rules or practices, if unfavourable, 
could impair the investment performance of the Fund as well as the ability of the Fund to attract future investment 
capital. 

Reduction of Provincial Tax Credits 

The reduction of Ontario provincial tax credits for the 2010 and 2011 taxation years and the elimination of the 
Ontario provincial tax credit at the end of 2011, or sooner if the proposals announced on December 13, 2007 by the 
Minister of Finance (Ontario) are not enacted in their current form, are likely to materially reduce future sales of 
Class A Shares of the Fund.  The availability of funds for investment by the Fund in the future would be reduced and 
the liquidity of the Fund may be adversely impacted. See “Ontario Income Tax Considerations – Ontario Tax 
Credits Available to First Purchasers”. 
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AUDITORS, REGISTRAR AND TRANSFER AGENT, TRUSTEE AND CUSTODIAN 

The auditors of the Fund are Ernst & Young LLP, P.O. Box 251, Toronto-Dominion Centre, Toronto, Ontario, 
M5K 1J7. 

The Registrar and Transfer Agent will provide certain registrar, transfer agency, shareholder reporting and 
shareholder administration services for the Fund.  Covington will continue to make efforts to secure cost savings for 
the Fund as it relates to the cost of the services provided by all of its service providers, including the Registrar and 
Transfer Agent.  If Covington that a different service provider, or even Covington itself, can provide such services 
on substantially the same or better terms than those currently found in the Shareholder Recordkeeping and 
Administration Agreement, Covington may engage a different service provider to perform the services provided by 
the Registrar and Transfer Agent. 

RBC Dexia Investor Services Trust has been retained by the Fund as custodian to hold portfolio securities of the 
Fund and to perform certain fund accounting services for the Fund. 

MATERIAL CONTRACTS 

The Fund has entered into the following contracts which are material to investors: 

(a) the Sponsor Agreement referred to under “The Sponsor”; 

(b) the Management Agreement referred to under “Covington Capital Corporation – Management 
Agreement”; 

(c) the Investment Advisor Agreement referred to under “Covington Capital Corporation – The 
Investment Advisor Agreement”; and 

(d) the Investment Specialist Agreements referred to under “The Investment Specialists – The 
Investment Specialist Agreements”. 

Copies of the foregoing contracts may be inspected during regular business hours at the principal place of business 
of the Fund in Toronto during the course of the distribution of Class A Shares. 

PURCHASERS’ STATUTORY RIGHTS 

Sections 71, 130, 137 and 138 of the Securities Act provide, in effect, that when a security is offered in the course of 
a distribution to the public: 

(a) a purchaser will not be bound by a contract for the purchase of such security if the dealer from 
whom the purchaser purchased the security receives written or telegraphic notice evidencing the 
intention of the purchaser not to be bound by the agreement of purchase and sale, 

(A) not later than midnight on the second day, exclusive of Saturdays, Sundays and 
holidays, after receipt by the purchaser of the latest prospectus and any 
amendment to the prospectus, or 

(B) where the amount of the purchase does not exceed $50,000, within 48 hours 
after receipt of a confirmation of the purchase of the security; and 

(b) where a prospectus together with any amendment to the prospectus contains a misrepresentation, a 
purchaser who purchases a security offered thereby during the period of distribution or distribution 
to the public shall be deemed to have relied on such misrepresentation if it was a 
misrepresentation at the time of purchase and, subject to the limitations set forth in the Securities 
Act, the purchaser has a right of action for damages against: 
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(A) the issuer or a selling security holder on whose behalf the distribution is made; 

(B) each underwriter required to sign the certificate required by section 59 of the 
Securities Act ; 

(C) every director of the issuer at the time the prospectus or the amendment to the 
prospectus was filed; 

(D) every person or company whose consent has been filed pursuant to a 
requirement of the regulations under the Securities Act but only with respect to 
reports, opinions or statements made by them; and 

(E) every other person or company who signed the prospectus or the amendment to 
the prospectus; 

(F) but no action to enforce this right can be commenced by a purchaser after the 
earlier of 180 days after the purchaser first had knowledge of the facts giving 
rise to the cause of action and 3 years after the date of the transaction that gave 
rise to the cause of action; or 

(c) where the purchaser purchased the security from a person or company referred to in (b) (i) or (ii) 
above or from another underwriter of the securities, the purchaser may elect to exercise a right of 
rescission against such person, company or underwriter, in which case he or she will have no right 
of action for damages against such person, company or underwriter, but no action to enforce his or 
her right can be commenced by a purchaser more than 180 days after the date of the transaction 
that gave rise to the cause of action. 

Reference is made to the Securities Act for the complete text of the provisions under which the foregoing rights are 
conferred and the foregoing summary is subject to the express provisions thereof. 
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AUDITORS’ CONSENT 

We have read the prospectus of Covington Venture Fund Inc. (the “Fund”) dated January 30, 2008 relating to its 
offering of Class A Shares, Series II, Class A Shares, Series III, Class A Shares, Series VIII and Class A Shares, 
Series IX. We have complied with Canadian generally accepted standards for an auditor’s involvement with offering 
documents. 

We consent to the inclusion in the above-mentioned prospectus of our report to the Directors of the Fund on the 
statements of financial position of the Fund’s Class A Shares, Series I, II, III, IV, V, VI and VII as at July 31, 2007 
and 2006; the statements of investments as at July 31, 2007 and the statements of operations, changes in net assets 
and cash flows for the year ended July 31, 2007 and the period from January 6, 2006 to July 31, 2006. Our report is 
dated September 26, 2007 (except as to note 13 (b) which is as of January 21, 2008). 

 

Toronto, Canada 
January 30, 2008 

“Ernst & Young LLP” 

Ernst & Young LLP 
Chartered Accountants 
Licensed Public Accountants 



 

 F- 1  

FINANCIAL STATEMENTS 

COVINGTON VENTURE FUND INC. 

JULY 31, 2007



 

 

 F- 2  

 

AUDITORS’ REPORT 

To the Directors of Covington Venture Fund Inc. Series I, II, III, IV, V, VI, VII 

We have audited the statements of financial position of the Covington Venture Fund Inc. (the “Fund”) Class A 
Shares Series I, II, III, IV, V, VI and VII as at July 31, 2007 and 2006; the statements of investments as at July 31, 
2007 and the statements of operations, changes in net assets and cash flows for the year ended July 31, 2007 and the 
period from January 6, 2006 to July 31, 2006. These statements are the responsibility of the Fund’s Management.  
Our responsibility is to express an opinion on these financials based on our audits. 

We conducted our audits in accordance with Canadian generally accepted auditing standards.  Those standards 
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free of 
material misstatement.  An audit includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements.  An audit also includes assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statement presentation. 

In our opinion, these financial statements present fairly, in all material respects, the financial position of the Fund as 
at July 31, 2007 and 2006, and the results of its operations, changes in net assets, and its cash flows for the year 
ended July 31, 2007 and the period from January 6, 2006 to July 31, 2006 in accordance with Canadian generally 
accepted accounting principles. 

Toronto, Canada 
September 26, 2007, 
except as to note 13 (b) 
which is as of January 21, 2008 

“Ernst & Young LLP” 

Ernst & Young LLP
Chartered Accountants

Licensed Public Accountants 
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[in $ thousands except per share amounts and number of shares] 

SERIES, I, II, III, - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF FINANCIAL POSITION 

As at  July 31, 2007
$ 

July 31, 2006
$

ASSETS AND LIABILITIES  
 

Assets   

Marketable securities, at market value   17,029 25,309
Venture investments, at fair value  80,788 71,693
Refundable taxes  - 1,826
Accounts receivable  3,828 -
Accrued dividend and interest receivable   200 480
Cash  287 308
Other assets  2 24

102,134 99,640

Liabilities   
Accounts payable and accrued liabilities   843 1,335
Redemptions payable 30 61
Income taxes payable  - 16

873 1,412
Net assets, at market value  101,261 98,228

 
Net assets, at market value per Series  
Series I 99,007 96,110
Series II  602 569
Series III  1,652 1,549

 
Class A Shares outstanding [Note 3]  
Series I  9,801,107 10,365,400
Series II  58,139 58,994
Series III  158,091 159,847

 
Net asset value per Class A Share     
Series I $    10.10  $    9.27
Series II  $    10.36  $    9.65
Series III  $    10.45  $    9.69

On behalf of the Board of Directors:  “Philip R. Reddon” “John R. Mott”

Philip R. Reddon 
Director  

John R. Mott  
Director  

See accompanying notes  



 

F- 4 

[in $ thousands except per share amounts] 

SERIES, I, II, III, - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF OPERATIONS 

For the  Year ended 
July 31, 2007 

$  

Period from
 January 6 to 

July 31, 2006
$ 

INCOME  
Interest on marketable securities 1,076 883
Interest on venture securities  551 -
Dividend income  149 132 
Other income  139 21
 1,915 1,036 
 
EXPENSES  
Management fees [Note 5]  2,267 1,501 
Transfer agent fees [Note 5]  946 1,142 
Dealer service fees [Note 5]  460 291 
Shareholders communication, marketing, administration and other  357 197 
Audit fees  317 361
Goods and services tax  254 308 
Sponsors fees [Note 5]  231 152 
Capital taxes  76 74 
Legal fees  69 74
Directors fees  36 10
Distribution service fees [Note 5]  29 39 
Custodian fees  16 13 
 5,058 4,162 
Loss before income taxes  (3,143) (3,126 ) 
Provision for income taxes (recovery)  (18) -
Loss for the period  (3,125) (3,126 ) 
 
Realized and unrealized gain (loss) on investments  
Net realized loss on sale of investments  (17,288) (15,099 ) 
Change in unrealized appreciation of accounts receivable  52 -
Change in unrealized depreciation of marketable securities  (326) 32
Change in unrealized depreciation of venture investments  28,999 15,926 
Realized and unrealized gain (loss) on investments  11,437 859 
Results of operations for the period  8,312 (2,267 ) 
 
Results of operations for the period per Series:  
Series I 8,151 (2,196 ) 
Series II  41 (21 ) 
Series III  120 (50 ) 
 
Results of operations for the period per Class A Share 
(based on weighted average number of shares outstanding) 
Series I 0.81 (0.21 ) 
Series II  0.70 (0.35 ) 
Series III  0.75 (0.31 ) 
  
See accompanying notes   

 



 

F- 5 

[in $ thousands] 

SERIES, I, II, III, - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CHANGES IN NET ASSETS 

For the  Year ended
July 31, 2007

$  

Period from
 January 6 to 

July 31, 2006
$ 

 

Net assets, beginning of year 98,228 104,616 
   
INVESTMENT ACTIVITIES   
Loss for the period (3,125) (3,126) 
Realized loss on sale of investments (17,288) (15,099) 
Change in unrealized appreciation of accounts receivable 52 - 
Change in unrealized depreciation of marketable securities (326) 32 
Change in unrealized depreciation of venture investments 28,999 15,926 
 8,312 (2,267) 
  
CAPITAL TRANSACTIONS   
Class A Shares, Series I   
Net proceeds from issuance of Class A Shares, Series I - - 
Amounts paid for Class A Shares, Series I redeemed (5,254) (4,097) 
 (5,254) (4,097) 

Class A Shares, Series II   
Net proceeds from issuance of Class A Shares, Series II 5 - 
Amounts paid for Class A Shares, Series II redeemed (13) (6) 
 (8) (6) 

Class A Shares, Series III   
Net proceeds from issuance of Class A Shares, Series III 16 - 
Amounts paid for Class A Shares, Series III redeemed (33) (18) 
 (17) (18) 
Net assets, end of period 101,261 98,228 

REALIZED GAIN (LOSS) ON SALE OF INVESTMENTS  
Marketable securities   
Bonds, at cost, beginning of period 22,925 28,536 
Bonds purchased during the period 7,855 - 
 30,780 28,536 
Bonds, at cost, end of period 13,509 22,925 
Cost of bonds sold 17,271 5,611 
Proceeds from sale of bonds 17,413 4,860 
Realized gain (loss) on sale of marketable securities 142 (751) 
   
Venture investments   
Venture investments, at cost, beginning of period 119,975 138,273 
Venture investments purchased during the period 23,602 4,028 
 143,577 142,301 
Venture investments, at cost, end of period 100,072 119,975 
Cost of venture investments sold 43,505 22,326 
Proceeds from sale of venture investments 26,075 7,978 
Realized loss on sale of venture investments (17,430) (14,348) 
Total realized loss on sale of investments (17,288) (15,099) 
See accompanying notes    
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[in $ thousands] 

SERIES, I, II, III, - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CASH FLOWS 

For the  Year ended
July 31, 2007

$  

Period from
 January 6 to

July 31, 2006
$

 
Operating activities 
Results of operations for the period 8,312 (2,267)
Items not affecting cash: 
Realized loss on sale of investments 17,288 15,099
Change in unrealized depreciation of investments (28,673) (15,958)
Fee income from venture investments [Note 8] (185) -
Change in non-cash working capital:  
Change in other assets and liabilities (104) (423)
 (3,362) (3,549)
  
Financing activities  
Amounts received for Class A Shares, Series II & III issued 21 -
Amounts paid for Class A Shares, Series I, II & III redeemed (5,300) (4,121)
 (5,279) (4,121)
Investing activities  
Purchase of short term investments (69,189) (17,819)
Purchase of venture investments (14,631) (4,028)
Purchase of bonds (7,855) -
Proceeds from sale of short term investments 67,728 15,879
Proceeds from sale of venture investments 15,154 7,978
Proceeds from sale of bonds 17,413 4,860
 8,620 6,870
 
Decrease in cash during the period (21) (800)
Cash, beginning of period 308 1,108
Cash, end of period 287 308
 
Non-monetary transactions [Note 8]  
Securities received from debt refinancing and share exchange 8,971 -
Proceeds from share exchange 8,786 -
  
See accompanying notes  



 

F- 7 

[in $ thousands except par value $] 

SERIES, I, II, III, - COVINGTON VENTURE FUND INC. 

 
STATEMENT OF INVESTMENT PORTFOLIO 

As at July 31, 2007 
 

Marketable securities 

Par Value Issuer  Coupon Rate Maturity Date 
Average 

Cost Market Value 
$  %  $ $

Short-term investments    
1,768,000 Daimler Chrysler Canada Finance 4.60 August 31, 2007 1,760 1,760
1,806,000 Encana Corporation 4.52 August 2, 2007 1,799 1,799

405,000 GE Capital Canada    
 Funding Company 4.56 August 24, 2007 403 403

    3,962 3,962
     

Bonds     
2,000,000 Bell Canada 6.25 January 18, 2008 2,153 2,010
3,000,000 Bell Canada 6.15 June 15, 2009 3,280 3,046
3,888,000 Nova Gas Transmission Ltd 6.00 January 31, 2008 3,946 3,910
4,000,000 Province of New Brunswick 5.50 February 25, 2013 4,130 4,101

    13,509 13,067

Total marketable securities 17,471 17,029
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[in $ thousands except number of shares [or par value $]] 

SERIES, I, II, III, - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF INVESTMENT PORTFOLIO 

Venture investments  

Investee companies Number of shares
(or par value $)

Debt,
at cost

Equity, 
at cost Total

$ $ $
  
1293551 Ontario Inc., Warrants 40,177 - - -
1293551 Ontario Inc., Series I, CI. B Preferred 662,251 - 2,467 2,467
4113675 Canada Inc., Common 460,570 - 558 558

4113675 Canada Inc., Promissory Note, 6%,  
October 26, 2007 USD $225,000 273 - 273
6700951 Canada Inc., Common 3,000,000 - 3,030 3,030
Adventus Bioremediation Technologies Inc., Common 136,782 - 5 5
Adventus Bioremediation Technologies Inc., Preferred 1,287,000 - 1,287 1,287
Agile Systems Inc., Cl. A1 Voting Preferred 1,250,000 - 1,250 1,250
Agile Systems Inc., Cl. B1 Non-voting Preferred 228,008 - 228 228
Agile Systems Inc., Common 408,062 - 4,886 4,886
Agile Systems Inc., Warrant, March 23, 2009 1 - - -
Alchemix Energy Corp., Common 196,851 - 250 250
Bioscrypt Inc., Common † 785,000 - 1,256 1,256
Black Bull Resources Inc., Common † 1,550,000 - 775 775
Bridgewater Systems Corp., Cl. A, Common 619,300 - 5,326 5,326
BTE Technologies Inc., Exchangeable Preferred 4,092 - 1,431 1,431
BTE Technologies Inc., Convertible Debenture, 10%, 

July 6, 2008* USD $282,000 349 - 349
BTE Technologies Inc., Common* 1,165 - - -
Business Propulsion Systems Inc., 

Convertible Debenture, 10%, December 24, 2009 $1,997,500 1,998
- 

1,998
Business Propulsion Systems Inc., 

Convertible Debenture, 5%, December 24, 2009 $1,122,000 1,122
- 

1,122
Business Propulsion Systems Inc., Cl. A CV. Preferred 995,000 - 995 995
Claymore Capital Management Inc., Common 2,667 - - -
Claymore Capital Management Inc., 

Secured Debenture, 2%, December 10, 2007 $5,000,000 5,000 - 5,000
Cloakware Inc., Common 93,819 - 855 855
Cloakware Inc., Exchangeable Cl A. Preferred 409,836 - 1,541 1,541
Cloakware Inc., Exchangeable Cl B. Preferred 310,911 - 1,439 1,439
Cyence International Inc., Cl. A, Common 200,275 - - -
Cyence International Inc., Convertible Debenture, 7%, 

August 2, 2010 $2,018,265 2,018 - 2,018
Diaphonics Inc., CV Debenture, 8%, January 31, 2009 $1,513,479 1,513 - 1,513
Diaphonics Inc., CV Debenture, 8%, January 31, 2009 $250,000 250 - 250
Encelium Technologies Inc. Cl A., Preferred 651,257 - 676 676
Encelium Technologies Inc., Promissory Note, 15%, March 21, 2008 $200,000 200 - 200
Encelium Technologies Inc., Warrant 25,000 - - -
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[in $ thousands except number of shares [or par value]] 

SERIES, I, II, III, - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF INVESTMENT PORTFOLIO

Venture investments 

 
Investee companies Number of shares

(or par value $)
Debt,

at cost
Equity,
at cost Total

$ $ $

Enerworks Inc., Common 1,181,277 - 1,206 1,206
Firan Technology Group Corp., Preferred † 1,775,000 - 4,438 4,438
Firsthand Technologies Inc., Cl A Voting Preferred 2,200,000 - 3,378 3,378
Firsthand Technologies Inc., Cl B Voting Preferred 2,185,699 - 3,682 3,682
Firsthand Technologies Inc., Cl C Voting Preferred 1,709,761 - 2,245 2,245
Fuel Cell Technologies Corp., Common 217,391 - 1,113 1,113
Golf Town Income Fund Trust Units † 43,336 - 433 433
Greenarm Development Partners Inc., Debenture, 

10%, December 31, 2008 $25,094 25 - 25
Halogen Software Inc. Cl B. Preferred 2,000,000 - 3,000 3,000
Ironbridge Equity Partners I, LP Units 1,024,912 - 1,025 1,025
Ivey Robarts CSBIF I Cl A Shares 55,000 - 550 550
Ivey Robarts CSBIF II Cl A Shares 55,000 - 550 550
Mist Mobility Integrated System Technology Inc., 

Demand Note, 12% $600,000 600 - 600

Mist Mobility Integrated System Technology Inc., 
Demand Note, 12% $750,000 750 - 750

Mist Mobility Integrated System Technology Inc., Common 3,279,080 - 2,300 2,300
MP Western Properties Inc., Cl A Common, non voting 217,391 - 7 7
MP Western Properties Inc., Cl B Common †, voting 217,391 - - -
Necho Systems Corp., Cl E, Preferred 2,608,696 - 3,000 3,000
Necho Systems Corp., Demand Note, 15% $520,000 520 - 520
Oxegen Inc., Demand Note, 12% $307,946 308 - 308
Oxegen Inc., Demand Note, 24% $250,000 250 - 250
Oxegen Inc., Cl A, Preferred 528,812 - 520 520
Oxegen Inc., Common 250,000 - 21 21
Photo-Thermal Diagnoists Inc., Cl A, Preferred 350,000 - 350 350
Photo-Thermal Diagnoists Inc., Convertible Debenture $470,000 470 - 470
PlateSpin Ltd, CI.A Preferred 2,737,083 - 1,536 1,536
PrinterOn Corp., Convertible Preferred 1,600,000 - 4,768 4,768
Protus IP Solutions Inc., Cl A - Series I, Preferred 2,500,000 - 2,000 2,000
Realex Properties Corp., Common † 3,891 - - -
Rtica Corporation, Convertible Debenture, 12%, 

November 5, 2007 $1,000,000 1,000 - 1,000
Rtica Corporation, Common 180,400 - - -
Rtica Corporation, Demand Note, 18% $173,951 174 - 174
Rtica Corporation, Preferred 3,379,236 - 205 205
RuggedCom Inc., Common 675,859 - 8,786 8,786
SimEx Inc., Series A, Preferred 58,871 - 59 59
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[in $ thousands except number of shares [or par value $]] 

SERIES, I, II, III, - COVINGTON VENTURE FUND INC. 

 

STATEMENTS INVESTMENT PORTFOLIO 

 

Venture investments      

      
Investee companies Number of 

shares 
(or par value $) 

Debt, 
at cost 

Equity, 
at cost Total

 

  $ $ $ 
     

Software Innovation Inc., Debenture, 12%, December 31, 2010 $1,684,658 1,685 - 1,685 
Software Innovation Inc., Common 6,362,002 - - - 
Soliton Inc., Series A, Preferred 282,000 - 282 282 

Toxin Alert Inc., Common † 170,000 - 510 510 

Tropic Networks Inc., Cl B, Preferred 1,293,103 - 4,559 4,559 

Ventus Energy Inc., Common 404,500 - 403 403 
YM Biosciences Inc., Common † 840,000 - 2,386 2,386 
YM Biosciences Inc., Warrant 115,000 - - - 

Total venture investments, at cost  18,505 81,567 100,072 
Unrealized depreciation of venture investments    (19,284) 
Venture investments, at fair value    80,788 
     
Total investments, at market value    97,817 

Other assets, net of liabilities     3,444 

Net assets, at market value    101,261 

    

* Indicates foreign property.     

† Indicates a publicly traded security.     

 
Number of 
companies 

Cost of 
investments 

$ 

% Total venture 
investments at cost 

% 

Fair value 
of 

investments 
$ 

% Total venture 
investments 
at fair value 

% 
Stage of Development      

Start-Up / Early 15 25,785 25.8 12,032 14.9 
Expansion 17 44,367 44.3 48,231 59.7 
Later 12 29,920 29.9 20,525 25.4 
 44 100,072 100.0 80,788 100.00 

Industry Class  
Entertainment/Retail 3 3,522 3.5 3,666 4.5 
Health Sciences 3 4,676 4.7 3,145 3.9 
Financial Services 8 8,565 8.5 8,522 10.5 
Technology 25 69,440 69.4 54,340 67.3 
Manufacturing 5 13,869 13.9 11,115 13.8 

44 100,072 100.0 80,788 100.0 
     

See accompanying schedules and notes 
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[in $ thousands except per share amounts and number of shares] 

SERIES IV - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF FINANCIAL POSITION 

As at  July 31, 2007
$  

July 31, 2006
$ 

ASSETS AND LIABILITIES  
 

Assets   
Marketable securities, at market value 19,127 18,734
Venture investments, at fair value 12,029 7,495

31,156 26,229

Liabilities  
Accounts payable and accrued liabilities [Note 7] 6,083 4,708
Income taxes payable - 3

6,083 4,711
Net assets, at market value 25,073 21,518

Class A Shares outstanding [Note 3] 2,170,788 2,200,422

Net asset value per Class A Share $11.55 $9.78
 

On behalf of the Board of Directors:  “Philip R. Reddon” “John R. Mott” 
Philip R. Reddon 
Director  

John R. Mott  
Director  

  

 

See accompanying notes   
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[in $ thousands except per share amounts] 

SERIES IV - COVINGTON VENTURE FUND INC. 

 

STATEMENTS OF OPERATIONS 

 

For the  Year ended
July 31, 2007

$  

Period from
 January 6 to

July 31, 2006
$

 

INCOME  
 

Accretion of discount on zero-coupon bond 1,141 665 
Other 3 5 

1,144 670 
  

EXPENSES 
 

Transfer agent fees [Note 5] 299 118 
Management fees [Note 5] 268 143 
Advisory fees [Note 5] 228 124 
Dealer service fees [Note 5] 114 62 
Shareholders communication, marketing, administration and other 97 34 
Audit fees 80 22 
Goods and services tax 64 38 
Sponsors fees [Note 5] 57 31 
Legal fees 20 11 
Directors fees 11 2 
Custodian fees 9 3 
Capital taxes -  1 

1,247 589 
Gain (loss) for the period (103) 81 

 
Realized and unrealized gain(loss) on investments  
Realized gain (loss) on sale of investments 12 (27) 
Change in unrealized appreciation of marketable securities (576) (358) 
Change in unrealized appreciation of venture investments 4,534  
Realized and unrealized gain (loss) on investments 3,970 (385) 
Results of operations for the period 3,867 (304) 

 
Results of operations for the period per Class A Share 1.77 (0.14) 
(based on weighted average number of shares outstanding)  

 
See accompanying notes    
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[in $ thousands ] 

SERIES IV - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CHANGES IN NET ASSETS 

 

For the Year ended 
July 31, 2007 

$  

Period from
January 6 to

July 31, 2006
$ 

 

Net assets, beginning of period 21,518 22,030 

   
INVESTMENT ACTIVITIES  
Gain (loss) for the period (103) 81 
Realized gain (loss) on sale of investments 12 (27) 
Change in unrealized appreciation of marketable securities (576) (358) 
Change in unrealized appreciation of venture investments 4,534 - 
 3,867 (304) 
   
CAPITAL TRANSACTIONS  
Class A Shares, Series IV 
Amounts paid for Class A Shares, Series IV redeemed (312) (208)

Net assets, end of period 25,073 21,518
   
REALIZED GAIN (LOSS) ON SALE OF INVESTMENTS  
Marketable securities   
Bonds, at cost, beginning of period 17,537 17,133
Accretion of interest 1,141 665
Bonds purchased during the period - -

18,678 17,798
Bonds, at cost, end of period 18,506 17,537 
Cost of bonds sold 172 261 
Proceeds from sale of bonds 184 234 
Realized gain (loss) on sale of marketable securities 12 (27) 
  
Venture investments   

Venture investments, at cost, beginning of period 7,500 7,500 

Venture investments purchased during the period - - 
 7,500 7,500 
Venture investments, at cost, end of period 7,500 7,500 
Cost of venture investments sold - - 
Proceeds from sale of venture investments - - 
Realized gain on sale of venture investments - - 
Total realized gain (loss) on sale of investments 12 (27) 
   
See accompanying notes 
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[in $ thousands] 

SERIES IV - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CASH FLOWS 

For the  Year ended
July 31, 2007

$  

Period from
 January 6 to

July 31, 2006
$

 

 
Operating activities 
Results of operations for the period 3,867 (304) 
Items not affecting cash:   
Accretion of bond interest (1,141) (665) 
Realized (gain) loss on sale of investments  (12) 27 
Change in unrealized appreciation of investments (3,958) 358 
Change in non-cash working capital:   
Change in other assets and liabilities 1,372 568 
 128 (16) 
   
Financing activities   
Amounts paid for Class A Shares, Series IV redeemed (312) (208) 
   
Investing activities   
Proceeds from sale of bonds 184 234 
   
Increase in cash during the period - 10 
Cash, beginning of period - (10) 
Cash, end of period - - 
   
See accompanying notes 
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[in $ thousands except number of shares [or par value $]] 

SERIES IV - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF INVESTMENT PORTFOLIO 

As at July 31, 2007   
 

Marketable securities    

Par Value Issuer Coupon Rate Maturity Date Average Cost Market Value 
 

$  %  $ $ 

Bond    

21,796,484  
Royal Bank of Canada, 
Zero Coupon Bond Floating February 26, 2010 18,506 19,127

 

    
Total marketable securities   18,506 19,127 

  
 

 

Venture investments     

Investee companies* No. of shares Equity, at cost Total
  $ $ 

Innovations Foundation Internet Fund (I) Inc. 250,000 2,500 2,500 
Parteq Internet Ventures Fund Inc. 250,000 2,500 2,500 
The University of Western Ontario 
Internet Ventures Fund Inc. 250,000 2,500 2,500

 

Total venture investments, at cost 7,500 7,500 
Unrealized appreciation of venture investments 4,529 

Venture investments, at fair value   12,029 

   
Total investments, at market value   31,156 
Other assets, net of liabilities   (6,083) 
Net assets, at market value 25,073

    
*Series IV has invested solely in Community Small Business Investment Funds operating in the technology industry. 
The companies are all in the early stage of their development. Class of security is common shares unless otherwise 
stated. 

See accompanying notes. 
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[in $ thousands except per share amounts and number of shares] 

SERIES V - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF FINANCIAL POSITION 

 

As at  July 31, 2007
$  

July 31, 2006
$ 

  
ASSETS AND LIABILITIES   
Assets  
Marketable securities, at market value 15,824 16,266
Venture investments, at fair value 8,085 7,894
Accrued interest receivable - 2
Cash 378 48
Other assets 7 42

24,294 24,252
 

Liabilities 
Accounts payable and accrued liabilities [Notes 6 and 7] 3,454 2,213
Redemptions payable 4 -
Income taxes payable - 1

3,458 2,214
Total net assets, at market value 20,836 22,038
  
Class A Shares outstanding [Note 3] 2,457,109 2,485,185
Net asset value per Class A Share $            8.48 $         8.87

   

On behalf of the Board of Directors:  “Philip R. Reddon” “John R. Mott” 
Philip R. Reddon 
Director  

John R. Mott  
Director  

 

See accompanying notes   
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[in $ thousands except per share amounts] 

SERIES V - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF OPERATIONS 

For the  Year ended
July 31, 2007

$ 

Period from
 January 6 to 

July 31, 2006
$ 

 
 

  
INCOME  
Interest on marketable securities 14 10 

Accretion of discount on zero-coupon bonds 830 451 
Other 5 6 

849 467 
EXPENSES  
Management fees [Note 5] 512 284 

Advisory fees [Note 5] 254 165 
Transfer agent fees [Note 5] 177 104 
Shareholders communication, marketing, administration and other 125 70 

Dealer service fees [Note 5] 111 65 

Audit fees 76 71 
Goods and services tax 73 54 

Sponsors fees [Note 5] 55 33 
Legal fees 23 16 
Custodian fees 11 6 
Directors fees 10 8 
Capital taxes - 1 

1,427 877 
Loss from operations before income taxes (578) (410) 
Provision for income taxes (recovery) (1) - 
Loss for the period (577) (410) 
  
Realized and unrealized gain (loss) on investments  

Realized gain on sale of investments - - 

Change in unrealized appreciation of marketable securities (568) (430) 
Change in unrealized depreciation of venture investments 191 - 
Realized and unrealized gain (loss) on investments (377) (430) 
Results of operations for the period (954) (840)

Results of operations for the period per Class A Share 
(based on weighted average number of shares outstanding) 

($0.39) ($0.34) 

   
See accompanying notes 
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[in $ thousands] 

SERIES V - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CHANGES IN NET ASSETS 

For the  Year ended 
July 31, 2007 

$  

Period from
 January 6 to

July 31, 2006
$

 

  
  

Net assets, beginning of period 22,038 23,015  
   
  

INVESTMENT ACTIVITIES  
Loss for the period (577) (410) 
Realized gain on the sale of investments - -  
Change in unrealized appreciation of marketable securities (568) (430) 
Change in unrealized depreciation of venture investments 191 -  

 (954) (840) 
   

CAPITAL TRANSACTIONS  
Class A Shares, Series V  
Amounts paid for Class A Shares, Series V redeemed (248) (137) 

  
Net assets, end of period 20,836 22,038  

  
REALIZED GAIN ON SALE OF INVESTMENTS  
Marketable securities  
Bonds, at cost, beginning of period 14,908 14,457  
Accretion of interest 830 451  
Bonds purchased during the period - -  

 15,738 14,908  
Bonds, at cost, end of period 15,738 14,908  
Cost of bond sold - -  
Proceeds from sale of bond - -  
Realized gain on sale of marketable securities - -  

  
Venture investments  
Venture investments, at cost, beginning of period 9,002 9,002  
Venture investments purchased during the period - -  

9,002 9,002  
Venture investments, at cost, end of period 9,002 9,002  
Cost of venture investments sold - -  
Proceeds from sale of venture investments - -  
Realized gain on sale of venture investments - -  
Total realized gain on sale of investments - -  

See accompanying notes   
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[in $ thousands] 

SERIES V - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CASH FLOWS 

For the  Year ended 
July 31, 2007 

$  

Period from
 January 6 to

July 31, 2006
$

 

  
Operating activities  
Results of operations for the period (954) (840) 
Items not affecting cash:  
Accretion of bond interest (830) (451) 
Realized gain on sale of investments - - 
Change in unrealized appreciation (depreciation) of investments 377 430 
Change in non-cash working capital:   
Change in other assets and liabilities 1,281 333 
 (126) (528) 
   
Financing activities   
Amounts paid for Class A Shares, Series V redeemed (248) (137) 
   
Investing activities   
Purchase of short term investments (4,949) (3,507) 
Proceeds from sale of short term investments 5,653 2,802 
 704 (705) 
   
Increase (decrease) in cash during the period 330 (1,370) 
Cash, beginning of period 48 1,418 
Cash, end of period 378 48 
   
See accompanying notes 
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[in $ thousands except number of shares [or par value $]] 

SERIES V - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF INVESTMENT PORTFOLIO 

 

As at July 31, 2007   

Marketable securities   

   

Par Value Issuer 
Coupon 

Rate Maturity Date 
Average 

Cost 
Market

Value
 

$  %  $ $ 

Bond      

19,966,914  
The Toronto-Dominion Bank, 
Zero Coupon Bond Floating December 30, 2011 15,738 15,824

 

Total marketable securities   15,738 15,824 

 

  
 

 

Venture investments     

Investee companies* 
 

No. of shares 
Equity, at 

cost Total
 

   $ $ 
   

The Discovery District Biotechnology Fund Inc. 450,000 4,502 4,502 

The Ottawa Biotechnology Innovation Fund Inc. 450,000 4,500 4,500 

Total venture investments, at cost  9,002 9,002 
Unrealized depreciation of venture investments   (917) 
Venture investments, at fair value   8,085 

Total investments, at market value   23,909 
Other assets, net of liabilities   (3,073) 
Net assets, at market value   20,836 

 

* Series V has invested solely in Community Small Business Investment Funds operating in the biotechnology industry. 
The companies are all in the early stage of their development. Class of security is common shares unless otherwise 
stated. 
See accompanying notes 
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[in $ thousands except per share amounts and number of shares] 

SERIES VI - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF FINANCIAL POSITION 

As at  July 31, 2007
$ 

July 31, 2006
$ 

ASSETS AND LIABILITIES  
Assets   
Marketable securities, at market value 15,877 15,837
Venture investments, at fair value 8,834 8,770
 24,711 24,607
Liabilities  
Accounts payable and accrued liabilities [Note 7] 5,018 3,425
Redemptions payable - 9
Income taxes payable 5 5
 5,023 3,439
Total net assets, at market value 19,688 21,168
  
Class A Shares outstanding [Note 3] 2,347,453 2,373,636

Net asset value per Class A Share $          8.39 $          8.92

  

On behalf of the Board of Directors:  “Philip R. Reddon” “John R. Mott” 
Philip R. Reddon 
Director  

John R. Mott  
Director  

 

See accompanying notes   
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[in $ thousands except per share amounts] 

SERIES VI - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF OPERATIONS 

For the  Year ended
July 31, 2007

$  

Period from
 January 6 to

July 31, 2006
$

 

  
INCOME  
Accretion of discount on zero-coupon bonds 770 422 
Other 8 4 
 778 426 

EXPENSES 
 

Advisory fees [Note 5] 436 251 

Management fees [Note 5] 273 157 
Transfer agent fees [Note 5] 226 121 
Shareholders communication, marketing, administration and other 132 37 

Dealer service fees [Note 5] 109 63 
Goods and services tax 74 48 
Audit fees 72 22 
Sponsors fees [Note 5] 55 31 
Legal fees 25 11 
Custodian fees 15 3 

Directors fees 5 2 
Capital taxes - 1 
 1,422 747 
Loss before income taxes (644) (321) 
Provision for income taxes - - 
Loss for the period (644) (321) 
   
Realized and unrealized gain (loss) on investments  
Realized gain on sale of investments 3 2 
Change in unrealized appreciation of marketable securities (663) (368) 
Change in unrealized depreciation of venture investments 64 (330) 
Realized and unrealized gain (loss) on investments (596) (696) 
Results of operations for the period (1,240) (1,017) 
   
Results of operations for the period per Class A Share 
(based on weighted average number of shares outstanding) 

($0.53) ($0.37) 

   
See accompanying notes 
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[in $ thousands] 

SERIES VI - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CHANGES IN NET ASSETS 

For the  Year ended 
July 31, 2007 

$  

Period from
 January 6 to

July 31, 2006
$

 

 
  

 
Net assets, beginning of period 21,168 22,309 
   
   
INVESTMENT ACTIVITIES   
Loss for the period (644) (321) 
Realized gain on sale of investments 3 2 
Change in unrealized appreciation of marketable securities (663) (368) 
Change in unrealized depreciation of venture investments 64 (330) 
 (1,240) (1,017) 
  
CAPITAL TRANSACTIONS  
Class A Shares, Series VI  
Amounts paid for Class A Shares, Series VI redeemed (240) (124) 
  
Net assets, end of period 19,688 21,168 
  
REALIZED GAIN ON SALE OF INVESTMENTS  
Marketable securities  
Bonds, at cost, beginning of period 14,909 14,614 
Accretion of interest 770 422 
Bonds purchased during the period - - 
 15,679 15,036 
Bonds, at cost, end of period 15,612 14,909 
Cost of bonds sold 67 127 
Proceeds from sale of bonds 70 129 
Realized gain on sale of marketable securities 3 2 
  
Venture investments  
Venture investments, at cost, beginning of period 9,100 9,100 
Venture investments purchased during the period - - 
 9,100 9,100 
Venture investments, at cost, end of period 9,100 9,100 
Cost of venture investments sold - - 
Proceeds from sale of venture investments - - 
Realized gain on sale of venture investments - - 
Total realized gain on sale of investments 3 2 
  
  
  
See accompanying notes 
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[in $ thousands] 

SERIES VI - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CASH FLOWS 

For the  Year ended 
July 31, 2007 

$  

Period from
 January 6 to

July 31, 2006
$

 

 
  

 
Operating activities   
Results of operations for the period (1,240) (1,017) 
Items not affecting cash:   
Accretion of bond interest (770) (422) 
Realized (gain) on sale of investments (3) (2) 
Change in unrealized appreciation (depreciation) of investments 599 698 
Change in non-cash working capital:   
Change in other assets and liabilities 1,584 763 
 170 20 
   
Financing activities   
Amounts paid for Class A Shares, Series VI redeemed (240) (124) 
   
Investing activities   
Proceeds from sale of bonds 70 129 
   
Increase in cash during the period - 25 
Cash, beginning of period - (25) 
Cash, end of period - - 
   
See accompanying notes 
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[in $ thousands except number of shares [or par value $]] 

SERIES VI - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF INVESTMENT PORTFOLIO 

 

As at July 31, 2007 

Marketable securities 
Par Value Issuer Maturity Date Average Cost Market Value 

$   $ $
Bonds   

3,132,316 BCE Inc., Zero Coupon Bond November 15, 2014 2,116 1,870
20,520,000 Farm Credit Canada, Zero Coupon Bond December 15, 2015 13,496 14,007

  
Total marketable securities  15,612 15,877

 
Venture investments    

Investee companies* No. of shares Equity at cost Total
$ $

Ivey-Robarts CSBIF I Inc., Class A 150,000 1,500 1,500
Ivey-Robarts CSBIF II Inc., Class A 150,000 1,500 1,500
NuLeaf No. 6 Inc., Class A 41 2,050 2,050
NuLeaf No. 7 Inc., Class A 41 2,050 2,050
NuLeaf No. 8 Inc., Class A 40 2,000 2,000
Total venture investments, at cost  9,100 9,100
Unrealized depreciation of venture investments   (266)
Venture investments, at fair value   8,834

  
Total investments, at market value   24,711
Other assets, net of liabilities   (5,023)
Net assets, at market value   19,688

  
* Class of security is common shares unless otherwise stated. 

Number of 
companies 

Cost of 
venture 

investments 
at cost 

$ 

% Total 
investments 

% 

Fair value 
of investments 

$ 

% Total 
venture

investments
%

Stage of Development     
Start-Up / Early 5 9,100 100.0 8,834 100.0

    
Industry Class     
Manufacturing 2 3,000 33.0 2,868 32.5
Film Production 3 6,100 67.0 5,966 67.5

5 9,100 100.00 8,834 100.0
See accompanying notes  
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[in $ thousands except per share amounts and number of shares] 

SERIES VII - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF FINANCIAL POSITION 

  
As at  July 31, 2007

$ 
July 31, 2006

$ 

ASSETS AND LIABILITIES  
 

Assets   
Marketable securities, at market value 2,678 2,626
Venture investments, at fair value 9,322 9,344
Cash - 168

12,000 12,138
Liabilities  

Accounts payable and accrued liabilities [Note 7] 848 146
Income taxes payable - 2
 848 148
Total net assets, at market value 11,152 11,990
  
Class A Shares outstanding [Note 3] 1,330,181 1,344,356

Net asset value per Class A Share $         8.38 $         8.92

On behalf of the Board of Directors:  “Philip R. Reddon” “John R. Mott” 
Philip R. Reddon 
Director  

John R. Mott  
Director  

 

See accompanying notes   
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[in $ thousands except per share amounts] 

SERIES VII - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF OPERATIONS 

For the  Year ended 
July 31, 2007 

$  

Period from
 January 6 to

July 31, 2006
$

 

INCOME 
  

Interest on marketable securities - 1 
Accretion of discount on residual and zero-coupon bonds 146 87 
Other 5 - 
 151 88 
   
EXPENSES   
Management fees [Note 5] 258 159 
Distribution service fees [Note 5] 160 87 
Transfer agent fees [Note 5] 116 52 
Dealer service fees [Note 5] 55 35 
Shareholders communication, marketing, administration and other 48 52 
Goods and services tax 39 32 
Audit fees 35 47 
Legal fees 15 6 
Custodian fees 11 20 
Sponsor fees [Note 5] 9 7 
Capital taxes 4 1 
Directors fees 3 1 
 753 499 
Loss before income taxes (602) (411) 
Provision for income taxes (recovery) (1) - 
Loss for the period (601) (411) 
  
Realized and unrealized gain (loss) on investments  
Realized gain on sale of investments - 14 
Change in unrealized appreciation of marketable securities (94) (131) 
Change in unrealized depreciation of venture investments (22) (186) 
Realized and unrealized gain (loss) on investments (116) (303) 
Results of operations for the period (717) (714) 
  
Results of operations for the period per Class A Share  ($0.54) ($0.53) 
(based on weighted average number of shares outstanding)   
   
See accompanying notes  
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[in $ thousands] 

SERIES VII - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CHANGES IN NET ASSETS 

 

For the  Year ended 
July 31, 2007 

$  

Period from
 January 6 to

July 31, 2006
$

 

   
   
Net assets, beginning of period 11,990 12,799 
   
   
INVESTMENT ACTIVITIES   
Loss for the period (601) (411) 
Realized gain on the sale of investments - 14 
Change in unrealized appreciation of marketable securities (94) (131) 
Change in unrealized depreciation of venture investments (22) (186) 
 (717) (714) 
   
CAPITAL TRANSACTIONS   
Class A Shares, Series VII   
Amounts paid for Class A Shares, Series VII redeemed (121) (95) 
   
Net assets, end of period 11,152 11,990 
   
REALIZED GAIN ON SALE OF INVESTMENTS   
Marketable securities   
Bonds, at cost, beginning of period 2,477 2,656 
Accretion of interest 146 87 
Bonds purchased during the period - - 
 2,623 2,743 
Bonds, at cost, end of period 2,623 2,477 
Cost of bonds sold - 266 
Proceeds from sale of bonds - 280 
Realized gain on sale of marketable securities - 14 
   
Venture investments   
Venture investments, at cost, beginning of period 9,530 9,530 
Venture investments purchased during the period - - 
 9,530 9,530 
Venture investments, at cost, end of period 9,530 9,530 
Cost of venture investments sold - - 
Proceeds from sale of venture investments - - 
Realized gain on sale of venture investments   
Total realized gain on sale of investments  14 
   
See accompanying notes    
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[in $ thousands] 

SERIES VII - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF CASH FLOWS 

For the  Year ended 
July 31, 2007 

$  

Period from
 January 6 to

July 31, 2006
$

 

   
   
Operating activities   
Results of operations for the period (717) (714) 
Items not affecting cash:   
Accretion of bond interest (146) (87) 
Realized (gain) on sale of investments - (14) 
Change in unrealized appreciation (depreciation) of investments  116 317 
Change in non-cash working capital:   
Change in other assets and liabilities 700 (13) 
 (47) (511) 
   
Financing activities   
Amounts paid for Class A Shares, Series VII redeemed (121) (95) 
   
Investing activities   
Proceeds from sale of bonds - 280 
Proceeds from sale of short term investments - 498 
 - 778 
   
Increase (decrease) in cash during the period (168) 172 
Cash, beginning of period 168 (4) 
Cash, end of period - 168 
   
See accompanying notes  
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[in $ thousands except number of shares [or par value]] 

SERIES VII - COVINGTON VENTURE FUND INC. 

 
STATEMENTS OF INVESTMENT PORTFOLIO 

As at July 31, 2007 
 

Marketable securities 
 

Par Value Issuer Coupon Rate Maturity Date Average Cost Market Value 
$   $ $  

Bonds    
2,057,756 Loblaw Companies Ltd. Residual June 1, 2016 1,263 1,248 
1,757,845 Nova Gas Transmission Ltd. Residual February 28, 2016 1,054 1,106 

518,000 Transcanada Pipelines Ltd. Zero coupon May 20, 2016 306 324 

Total marketable securities  2,623 2,678
 

  
Venture investments     

Investee companies* No. of shares Equity at cost Total
 

 $ $  
   

NuLeaf No. 6 Inc., Class A 63 3,160 3,160
NuLeaf No. 7 Inc., Class A 63 3,160 3,160 
NuLeaf No. 8 Inc., Class A 64 3,210 3,210 
Total venture investments, at cost  9,530 9,530  
Unrealized depreciation of venture investments   (208) 
Venture investments, at fair value   9,322  

   

Total investments, at market value   12,000  

Other assets, net of liabilities   (848) 

Net assets, at market value   11,152  

* Series VII has invested solely in Community Small Business Investment Funds operating in the film production 
industry. These companies are all in the later stage of their development. Class of security is common shares unless 
otherwise stated. 

 

See accompanying notes   
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[in $ thousands except per share amounts and number of shares] 

NOTES TO FINANCIAL STATEMENTS 

 AS AT JULY31, 2007 

1. CORPORATE STATUS AND ACTIVITIES 

On January 6, 2006, the following funds amalgamated to form Covington Venture Fund Inc. (“CVF” or the “Fund”) 
pursuant to articles of amalgamation: (a) Triax Growth Fund Inc. (“TGF”); (b) New Millennium Venture Fund Inc. 
(“NMVF”); c) E2 Venture Fund Inc. (“E2”); (d) Capital First Venture Fund Inc. (“CFVF”); (e) New Generation 
Biotech (Balanced) Fund Inc. (“NGBB”); and (f) Venture Partners Balanced Fund Inc. (“VPB”) (collectively the funds 
will be known as the “Original Funds”). 

After the amalgamation, shares of each of the Original Funds were exchanged for shares of CVF. The Fund opened 
January 30, 2007. 

CVF has seven series of Class A Shares and Class B Shares issued and outstanding. The characteristics of shares are as 
follows: 

(a) Series I, Series II and Series III of the Class A Shares of CVF have substantially similar attributes as the 
Series I, Series II and Series III of the Class A Shares of TGF and E2; 

(b) Series I of the Class A Shares of CVF has substantially similar attributes as the current Class A Shares, Series 
II of NMVF; 

(c) Series IV of the Class A Shares of CVF has substantially similar attributes as Class A Shares, Series I of 
NMVF; 

(d) Series V of the Class A Shares of CVF has substantially similar attributes as Class A Shares, Series I of 
NGBB; 

(e) Series VI of the Class A Shares of CVF has substantially similar attributes as Class A Shares of VPB; 
(f) Series VII of the Class A Shares of CVF has substantially similar attributes as Class A Shares of CFVF; and 
(g) The Class B Shares of CVF have substantially similar attributes as the Class B Shares of each of TGF, 

NMVF, NGBB, E2, VPB and CFVF. 

Based on the requirements of NI 81-106, since the portfolio of each of Series IV, V, VI and VII (“Series IV - VII”) is 
segregated, each of the series can be considered to be a separate investment fund for the purposes of NI 81-106. As 
well, the attributes of the shares of Series IV- VII are substantially similar to the shares of each of the corresponding 
Original Funds. As a result of these two attributes, the Series IV - VII shares are considered to be merely a continuation 
of the corresponding Original Funds’ shares. Therefore separate financial statements for Series IV - VII for the Original 
Funds for these series have been provided in the financial statements of CVF. 

Series I, II and III have one combined portfolio, and therefore the requirements of NI 81-106 would apply on the same 
basis as for Series IV - VII. 

The amalgamation of the TGF, NMVF and E2 was accounted for as a business combination. As these funds were 
related parties prior to their amalgamation, any gains and losses arising from the combination of these funds were 
eliminated. 

The Fund is registered as a labour-sponsored investment fund corporation [“LSIF”] under the Community Small 
Business Investment Funds Act (Ontario) [the “Ontario Act”] and is a prescribed labour-sponsored venture capital 
corporation under the Income Tax Act (Canada) [the “Tax Act”]. 

The Manager of the Fund is Covington Capital Corporation (the “Manager”). The administrator of the CI Mutual 
Funds, Inc. (the “Administrator”). Genesys Capital Partners Inc. (“Genesys”) and Quantum Leap Asset Management 
Limited (“Quantum”) provide investment consulting services to the Fund.
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[in $ thousands except per share amounts and number of shares] 

NOTES TO FINANCIAL STATEMENTS 

 

[in $ thousands except per share amounts and number of shares] 

AS AT JULY31, 2007 

 

2. SIGNIFICANT ACCOUNTING POLICIES 

These financial statements have been prepared by management in accordance with Canadian generally accepted 
accounting principles. The significant accounting policies are as follows: 

Cash and cash equivalents 
Cash equivalents are comprised of highly liquid investments having original terms to maturity of 90 days or less when 
acquired. Cash equivalents are valued at cost plus accrued interest which approximates market value. 

Marketable securities 
Short-term investments are valued at amortized cost, which approximates market value. 

Bonds are valued on the basis of year-end market quotations. The difference between the market value and the average 
cost of the bonds is recorded as unrealized appreciation (depreciation) of marketable securities. 

Purchases and sales of marketable securities are recorded on a trade date basis. 

Zero coupon bonds 
Zero-coupon bonds are valued at market. The difference between market value and the amortized cost is recorded as 
unrealized appreciation (depreciation) of marketable securities. 

The discount relating to the zero-coupon bond is credited to income over the life of the respective bond. 

Venture investments 
Venture investments having quoted market values and which are publicly traded on a recognized stock exchange, and 
are not otherwise restricted or thinly traded securities, are recorded at values based on quoted market prices as at July 
31. 

Venture investments for which no quoted market value exists, or venture investments in restricted securities, are 
recorded at estimated fair value. The fair values of the investments are determined using the appropriate valuation 
methodology after considering: the history and nature of the business; operating results and financial conditions; the 
general economic, industry and market conditions; capital market and transaction market conditions; independent 
valuations of the business; contractual rights relating to the investment; public market comparable public company 
transactions and results multiples, where applicable and other pertinent considerations. 

Warrants are valued based on fair value of the underlying investment. 

The process of valuing venture investments for which no published market exists is subject to inherent uncertainties 
and the resulting values may differ from values which would have been used had a ready market existed for those 
investments. 

To Comply with National Instrument 81-106 Investment Fund Continuous disclosure, the Fund is exempt from 
disclosing individual current fair values for venture investments because it has received from its auditors independent 
valuation reviews of the net asset value of each class of its Series A shares as at each date of the statements of financial 
position. The Fund’s independent auditors have expressed an opinion in their valuation reviews, which were prepared 
with assistance from qualified chartered business valuators, that the fair value per share determined by them was not 
materially different than the net asset value per share determined by the Valuation Committee as presented in the 
Fund’s financial statements.
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[in $ thousands except per share amounts and number of shares] 

NOTES TO FINANCIAL STATEMENTS 

 

[in $ thousands except per share amounts and number of shares] 

AS AT JULY31, 2007 

 

The Tax Act and the Ontario Act require that the Fund ensure that the value of Class A Shares be determined by an 
independent qualified person. The Fund satisfies these requirements by obtaining an independent valuation review, as 
described above from its auditors. 

Deferred charges 
Consistent with industry practice, the Fund capitalized sales commissions it paid prior to January 1, 2004 related to the 
sale of the Class A Shares, Series I as deferred charges. Deferred charges were amortized, net of related income taxes, 
on a straight-line basis to retained deficit over eight years from the date of issue of the related shares. Redemptions prior to 
eight years from the date of issue were charged an early redemption fee which was applied against the unamortized 
deferred charges related to such share subscriptions. 

In July 2003, the Accounting Standards Board of The Canadian Institute of Chartered Accountants issued a new 
recommendation, revising the definition of generally accepted accounting principles (“GAAP”). The result of this change was 
that for fiscal periods beginning on or after October 1, 2003, any balance of unamortized deferred charges were no longer 
allowable as an asset. The Fund was required to write off the unamortized balance of the deferred charges to the deficit 
commencing October 1, 2003. This reduced the net asset value of the Class A Shares, Series I by the amount of the deferred 
charges written off. 

On September 30, 2003, the Ontario Securities Commission (“OSC”) issued OSC Staff Notice 81-706 allowing, for 
transitional purposes, limited exemptive relief from the requirement to calculate net asset value for purposes of pricing 
purchases and redemptions in accordance with GAAP for LSIFs that cease adding new sales commissions to the existing 
deferred charge asset balance by December 31, 2003. The OSC Staff Notice allows prices for purchases and redemptions to 
be determined on the basis that the deferred charge for accounting purposes, existing as an asset of the Fund at December 
31, 2003, may continue to be amortized over its remaining amortization period. 

The table below represents a reconciliation of the July 31, 2007 net asset value per Class A Share, Series I, IV, V and 
VI on a GAAP basis versus the net asset value per unit used to price purchases and redemptions. 

As at July 31, 2007 Series I Series IV Series V Series VI

Net asset value per Class A share, for GAAP purposes 10.10 11.55 8.48 8.39
Unamortized deferred sales commissions for pricing purposes 0.11 0.04 0.12 0.27
Net asset value per Class A share, for pricing purposes 10.21 11.59 8.60 8.66
    
As at July 31, 2006 Series I Series IV Series V Series VI
    

Net asset value per Class A share, for GAAP purposes 9.27 9.78 8.87 8.92
Unamortized deferred sales commissions for pricing purposes 0.37 0.11 0.19 0.34
Net asset value per Class A share, for pricing purposes 9.64 9.89 9.06 9.26 

The Class A Share, Series I of the Fund ceased to be offered after December 31, 2003. The Class A Share, Series II and 
Series III were offered for sale commencing January 1, 2004 at the net asset value per Class A Share, Series II and at 
the net asset value per Class A Share, Series III respectively. The difference among the three series is the amount of 
management fees payable, the different sales commission structure and the corresponding redemption structure 
associated with the sale of each series. Sales commissions paid on the sale of Class A Shares Series II and Series III 
were paid by the Manager, up until December 31, 2005. After such date, sales commissions are charged to equity of the 
Fund at the time of purchase. 
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[in $ thousands except per share amounts and number of shares] 
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AS AT JULY31, 2007 

 
Income recognition 
Interest and other income are recorded on an accrual basis. Dividend income is recognized on the ex-dividend date. 

Investment transactions are accounted for on a trade date basis and gains and losses from such transactions are 
calculated based on average cost. 

Net realized and unrealized gain (loss) on investments includes the related foreign exchange gains and losses. 

Foreign currency translation 
The Fund holds certain venture investments where the original purchase price was stated in US dollars, at the time of 
purchase the cost is converted to Canadian dollars at the exchange rate in effect at the time of purchase and this amount 
becomes the historical cost of the investment. When a venture investment has its operations primarily in the United 
States, these investments are adjusted daily for the change in the exchange rate. 

Use of estimates 
The preparation of financial statements in accordance with Canadian generally accepted accounting principles requires 
management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the 
reporting date and the reported amounts of income and expenses during the reporting period. Actual results could differ 
from those estimates and the differences could be material. 

Principles of consolidation and change in accounting policies 
In 2006 the Fund adopted the provisions of Accounting Guideline 15, which requires a fund to consolidate its 
investment in an underlying fund where it is the primary beneficiary of that fund. Funds that own more than 50% of the 
units of an underlying fund are deemed to be primary beneficiaries of the investment fund. 

Consolidation of the Fund’s interests in the underlying investment funds were made for Series IV, V and VII in 2006. 

In 2007 the Accounting Standards Board (AcSB) reversed the decision to adopt the provisions of Accounting Guideline 
15. The Fund has retroactively applied this decision and the financial statements for Series IV, V and VII are presented 
on a non-consolidated basis. 

3. SHARE CAPITAL 

The following is a description of the authorized and issued share capital: 

Authorized 
Unlimited Class A Shares, issuable from treasury, discretionary dividend entitlement, voting, restrictions on transfer 
and redemption and are entitled to elect one director. 

Unlimited Class B Shares, issuable to the Sponsor, no dividend entitlement, voting, entitled to elect all but one director. 

Class A Shares subscriptions 
Class A Shares, Series II and Series III were reopened for sale to the public on January 30, 2007. Class A Shares, Series 
I; Class A Shares, Series IV; Class A Shares, Series V; Class A Shares, Series VI and Class A Shares, Series VII will 
not be offered for subscription to investors. The Fund may recommence offering the shares at any time the Fund deems 
appropriate.
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    July 31, 2007     

Number of Shares Series I Series II Series III Series IV Series V Series VI Series VII  

         
Class A Shares         
Balance, beginning of year 10,365,400 58,994 159,847 2,200,422 2,485,185 2,373,636 1,344,356  
Issued during the year - 511 1,619 - - - -  
Redeemed during the year (564,293) (1,366) (3,375) (29,634) (28,076) (26,183) (14,175 ) 
Balance, end of year 9,801,107 58,139 158,091 2,170,788 2,457,109 2,347,453 1,330,181  

Class B Shares        

Balance, beginning of year 100 100 100 100 100 100 100  

Redeemed during the year - - - - - - -  

Balance, end of year 100 100 100 100 100 100 100  

        
    July 31, 2006    
        

Number of Shares Series I Series II Series III Series IV Series V Series VI Series VII 
 

        

Class A Shares        

Balance, beginning of period 10,773,846 59,639 161,637 2,234,505 2,508,604 2,400,974 1,357,428  
Redeemed during the period        
January 6 to July 31, 2007 (408,446) (645) (1,790) (34,083) (23,419) (27,338) (13,072 ) 
Balance, end of period 10,365,400 58,994 159,847 2,200,422 2,485,185 2,373,636 1,344,356  
        
Class B Shares    
Balance, beginning of period 100 100 100 100 100 100 100
Redeemed during the period - - - - - - -  

Balance, end of period 100 100 100 100 100 100 100  

        

Redemption of Class A Shares 
 
A shareholder may redeem all or part of the Class A Shares held at the net asset value per Class A Share, subject to 
certain restrictions. 
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AS AT JULY31, 2007 

 

4. ALLOCATION OF INCOME AND EXPENSES 

The Fund allocates income, expenses, realized gains (losses) and unrealized gains (losses) on the following basis: 

Income and realized and unrealized gains (losses) are apportioned on a daily basis based on the net asset value of the 
respective series to the total net asset value of the Fund as at the most recent valuation date. 

Expenses are categorized and tracked as to expenses directly attributable to a specific series (“direct expenses”) and 
those that are common expenses of the Fund. Direct expenses of a particular series are recorded as a direct expense to 
that series. Common expenses are allocated to each series in a consistent manner as the income allocation described 
above. 

5. COMMITMENTS 

The Fund has entered into various agreements for the provision of management, investment advisor, sponsor, transfer 
agent, dealer and custodian services. 

Under the terms of the investment agreements, the Manager, investment advisor, transfer agent, dealer and Sponsor are 
entitled to receive from the Fund a monthly fee calculated based on the net asset value of the Fund as at the end of the 
month. The fee rates are stated in the table that follows. 

    2007 and 2006   

 
Series I Series II Series III Series IV Series V Series VI  

Series 
VII 

Management fees 2.50% 2.50% 2.50% 1.75% 2.30% 1.25% 2.25% 
Investment advisor fees - - - 1.00% 1.15% 2.00% - 

Sponsor fees 0.25% 0.25% 0.25% 0.25% 0.25% 0.25% 0.075% 
Transfer agent fees* 0.60% 0.60% 0.60% 0.60% 0.60% 0.60% 0.60% 
Dealer service fees 0.50% - 0.50% 0.50% 0.50% 0.50% 0.50% 

For shares purchased between January 1, 2004 and January 5, 2006, the Manager is responsible for managing the 
relationships with registered dealers selling the Class A Shares, Series II and Series III and will pay a 10% and a 6% 
commission to such dealers in respect of sales of Class A Shares, Series II and Series III respectively. Such sales 
commission costs are not being charged to the Fund. The Fund pays the Manager an additional monthly management 
fee (the “Distribution Services Fee”) equal to 0.160% and 0.096% of the original issue price of the Class A Shares, 
Series II and Series III respectively issued and outstanding during that month. The Distribution Services Fee is to be 
paid to the Manager for eight years following the sale of each Class A Shares, Series II and Series III. In addition, the 
Manager receives all redemption fees paid by Class A Shares, Series II and Series III unitholders upon redemption of 
their units. 

During the course of the Fund’s investment activities, the Fund may pay commissions and other transaction costs to 
dealers in connection with purchases and sales of venture investments. During the year, the Fund paid commissions of 
$2 (2006 - NIL) 

* Starting on September 16, 2006. Included in the 2007 transfer agent fees are Termination fees paid to the 
predecessor transfer agent. 
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6. GUARANTEES 

The Fund has entered into a commitment by way of an unconditional guarantee as a guarantor to one of its venture 
portfolio companies up to a maximum of $1 million. Should the guarantee be drawn, the amount would be recorded as 
a follow-on investment in the Investee company. 

7. RELATED PARTY TRANSACTIONS 

Included in Series IV accounts payable and accrued liabilities as at July 31, 2007 is $5,313 (2006 - $3,774) due to the 
Manager who has funded expenses including the management fee of $3,143 (2006 - $2,325) on behalf of the Series. 

Included in Series V accounts payable and accrued liabilities as at July 31, 2007 is $1,488 (2006 - $979) due to the 
Manager who has funded expenses including the management fee of $862 (2006 - $326) on behalf of the Series. 

Included in Series VI accounts payable and accrued liabilities as at July 31, 2007 is $4,059 (2006 - $2,450) due to the 
Manager who has funded expenses including the management fee of $2,324 (2006 - $1,789) on behalf of the Series. 

Included in Series VII accounts payable and accrued liabilities as at July 31, 2007 is $776 (2006 – Nil) due to the 
Manager who has funded expenses including the management fee of $361 (2006 – Nil) on behalf of the Series. 

The Manager has entered into a distribution services agreement with Claymore Distribution Services Inc. (“Claymore”) 
to provide financing for distribution services. Distribution services fees for Series II $11 (2006 - $15); Series III $18 
(2006 - $24); Series VII $160 (2006 - $87). Included in the investment portfolio of Series I, II and III is an investment 
by the Fund in an affiliate of Claymore. 

The note payable in Series V is interest bearing and payable on demand to the New Generation Biotech (Equity) Fund 
Inc., another Fund managed by the Manager. Interest shall accrue on the principal both before and after maturity, 
default and judgement at the prime rate of interest as determined from time to time by the Corporation’s Chartered 
Bank plus 2 %, compounded and payable monthly. 

8. NON-MONETARY TRANSACTIONS 

Included in interest from the venture portfolio and in other income of Series I, II, and III for the year ended July 31, 
2007 is $85 of accrued interest and a $100 work fee earned as a result of a debt refinancing. The Series did not receive 
cash but recorded the interest and work fee portion of the transaction as income at fair value in accordance with the 
provisions of the debt instruments that were converted. 

Included in the purchase of venture investments and proceeds from the sale of venture investments is $8,786 as a result 
of a share exchange due to an initial public offering of one of the holdings in the venture portfolio. The Series did not 
receive cash but recorded the securities received as part of the venture portfolio at fair value. The Series also recorded a 
realized gain of $7,774 as a result of the share exchange. 
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9. INCOME AND OTHER TAXES PAYABLE 

Under the Tax Act, no income taxes are payable by the Fund on dividends received from Canadian corporations, and 
income taxes payable on capital gains will be fully refundable on a formula basis when shares of the Fund are 
redeemed or capital gains dividends are paid or deemed to be paid by the Fund to its shareholders. Taxes payable on 
investment income earned by the Fund will be partially refundable upon the payment or deemed payment of dividends 
by the Fund. 

The Tax Act, and Ontario Act set minimum levels of qualifying venture investments required to be made by the Fund. 
If the required minimum level of qualifying venture investments is not met under each statute, the Fund will be subject 
to defined taxes and penalties. The Fund is currently in compliance with the requirements of the Tax Act, and Ontario 
Act. 

The Fund has capital losses of $108,902 and non-capital losses of $54,918 available to offset future capital gains and 
income respectively. The benefit, if any, of these losses has not been recognized in the financial statements. If not 
utilized, the non-capital losses will expire as follows : 2008: $10,416; 2009: $11,767; 2013: $9,769; 2014: $9,623; 
2015: $3,970; 2026: $4,310 and 2027: $5,063. 

The tax amounts reflected in these financial statements are based on management’s best estimate of the amounts that 
will ultimately be assessed. This determination is based on numerous factors such as the pace at which the Fund makes 
qualifying venture investments, the amount of share capital raised and redeemed, and the net income and the 
undistributed net realized gains (losses) on sale of investments by the Fund. Should actual events not agree with the 
estimates made by management of the Fund, material adjustments to the tax amounts may be required. 

10. RECLASSIFICATION OF COMPARATIVE FIGURES 

The comparative financial statements have been reclassified from statements previously presented to conform to the 
presentation of the current year financial statements, and for change in accordance with the policy as described in note 
2. 

11. INVESTMENT PORTFOLIO 

The Funds will provide, without charge, a Statement of Portfolio Transactions [unaudited] upon request by any 
shareholder of the Fund at 200 Front Street West, Suite 3003, Toronto, Ontario, M5V 3K2. 
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12. FUTURE ACCOUNTING STANDARDS 

The Canadian Institute of Chartered Accountants (“CICA”) has issued Section 3855, Financial Instruments: 
Recognition and Measurement, effective for interim and annual financial statements relating to fiscal years beginning 
on or after October 1, 2006. The adoption of this section will impact the valuation and disclosure of the net asset value 
(“NAV”) of the Fund, and the way transaction costs are recorded for financial reporting purposes. 

Section 3855 requires that the fair value of financial instruments which are traded in active markets be measured based 
on the bid price for long securities and the ask price for securities held short. Prior to this new section, the fair value 
was based on the last traded price for the day when available. The impact of adopting the amended policy is not 
expected to be material to the financial statements. 

Section 3855 also requires that transaction costs, such as brokerage commissions, incurred in the purchase and sale of 
securities be charged to net income in the period. The Fund already expenses transaction costs therefore the adoption of 
this policy will have no impact to the financial statements and does not impact the daily net asset value of the Fund. 

The Fund will adopt Section 3855 on a retrospective basis without restatement of prior period for financial reporting 
purposes beginning with the interim financial statements for the period ending January 31, 2008. The Fund will provide 
a reconciliation between the NAV and NAV per share (per series) for financial statement purposes (“GAAP NAV”) 
and NAV determined for sales and redemptions (“Pricing NAV”). 

13. SUBSEQUENT EVENTS 

a) Write down of investments 

On August 30, 2007, the Fund made valuation adjustments to its venture investments as a result of events which 
occurred subsequent to the Funds year end. Several Series were impacted by the write down; Series I, II and III - 
$1,042; Series V - $975; and Series VI - $114. 

b) Creation of Class A Shares, Series VIII and Class A Shares, Series IX 

The articles of amalgamation of the Fund dated January 6, 2006 were amended on November 13, 2007 in order to 
create and designate the share provisions for the Class A Shares, Series VIII and Class A Shares, Series IX. 
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Dated: January 30, 2008 

The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered by this 
prospectus as required by Part XV of the Securities Act (Ontario), and the respective regulations thereunder.  

Covington Venture Fund Inc. (the “Fund”) 

 
“Philip R. Reddon” 

  
“Julianna Varpalotai-Xavier” 

Philip R. Reddon 
Chief Executive Officer 

 Julianna Varpalotai-Xavier 
Chief Financial Officer 

On behalf of the Board of Directors of the Fund 

“Iain A. Robb”  “Gregory Holbrook” 
Iain A. Robb 

Director 
 Gregory Holbrook 

Director 

 CFPA Sponsor Inc., as Promoter of the Fund  

  
“Gregory Holbrook” 

 

 Gregory Holbrook 
Director 

 

Covington Capital Corporation (the “Manager”), as Manager and Promoter of the Fund 

 
“Scott D. Clark” 

  
“Julianna Varpalotai-Xavier” 

Scott D. Clark 
Chief Executive Officer 

 Julianna Varpalotai-Xavier 
Chief Financial Officer 

On behalf of the Board of Directors of the Manager of the Fund 

“Umesh Vallipuram”  “Philip R. Reddon” 
Umesh Vallipuram 

Director 
 Philip R. Reddon 

Director 

 

 

 



 

 

 

 

(This page intentionally left blank)





<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /SyntheticBoldness 1.00
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveEPSInfo true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /Description <<
    /FRA <>
    /ENU (Use these settings to create PDF documents with higher image resolution for improved printing quality. The PDF documents can be opened with Acrobat and Reader 5.0 and later.)
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308000200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e30593002537052376642306e753b8cea3092670059279650306b4fdd306430533068304c3067304d307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e30593002>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


