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Introduction

In this document, manager, we, us, and our refer to Strathbridge Asset Management Inc. This simplified
prospectus contains selected important information to help you make an informed investment decision
about the U.S. Tactical Allocation Fund (the “fund”) and to understand your rights as an investor. This
simplified prospectus contains information about the fund and the risks of investing in mutual funds
generally, as well as the names of firms responsible for the management of the fund.

Additional information about the fund is available in the fund’s annual information form, its most
recently filed fund facts, its most recently filed annual and interim financial statements and its most
recently filed annual and interim management reports of fund performance. These documents are
incorporated by reference into this simplified prospectus. That means they legally form part of this
simplified prospectus just as if they were printed in it.

You can get a copy of the fund’s annual information form, financial statements and management reports
of fund performance, at no cost, by calling (416) 681-3900 or by asking your investment advisor or
broker. You’ll also find these documents on our website at www.strathbridge.com.

These documents and other information about the fund are also available at www.sedar.com.

WHAT IS A MUTUAL FUND AND WHAT ARE THE RISKS OF INVESTING IN A MUTUAL
FUND?

For many Canadians, mutual funds represent a simple and affordable way to meet their financial goals.
But what exactly is a mutual fund, why invest in them, and what are the risks?

What is a mutual fund?

A mutual fund is an investment that pools your money with the money of many other people. Professional
portfolio advisors use that money to buy securities that they believe will help achieve the fund’s
investment objectives. These securities could include stocks, bonds, money market instruments, or a
combination of these.

When you invest in a mutual fund, you receive units of the fund. Each unit represents a proportionate
share of all of the mutual fund’s assets. All of the investors in a mutual fund share in the fund’s income,
gains and losses. Investors also pay their share of the fund’s expenses.

Why invest in mutual funds?

Mutual funds offer investors three key benefits: professional money management, diversification and
accessibility.

o Professional money management. Professional portfolio advisors have the expertise to make
the investment decisions. They also have access to up-to-the-minute information on trends in
the financial markets, and in-depth data and research on potential investments.

o Diversification. Because your money is pooled with that of other investors, a mutual fund
offers diversification into many securities that might not have otherwise been available to an
individual investor.

e Accessibility. Mutual funds have low investment minimums, making them accessible to
nearly everyone.


http://www.strathbridge.com/
http://www.sedar.com/

No guarantees

While mutual funds have many benefits, it’s important to remember that an investment in a mutual fund
isn’t guaranteed. Unlike bank accounts or GICs, mutual fund units aren’t covered by the Canada Deposit
Insurance Corporation (CDIC) or any other government deposit insurer, and your investment in the funds
is not guaranteed by the manager or any of its affiliates.

Under exceptional circumstances, a mutual fund may suspend your right to sell your units. See
Suspending your right to buy, switch and sell units for details.

What are the risks?

While everyone wants to make money when they invest, you could lose money, too. This is known as
risk. Like other investments, mutual funds involve some level of risk. Mutual funds own different types of
investments, depending on their investment objectives. The value of a fund’s securities can change from
day to day for many reasons, including changes in the economy, interest rates, and market and company
news. That means the value of mutual fund units can vary. When you sell your units in a fund, you could
receive less money than you invested.

The amount of risk depends on the fund’s investment objectives and the types of securities it invests in. A
general rule of investing is that the higher the risk, the higher the potential for gains as well as losses.
Cash equivalent funds usually offer the least risk because they invest in highly liquid, short-term
investments such as treasury bills. Their potential returns are tied to short-term interest rates. Income
funds invest in bonds, other debt security investments and high yielding equities. Bond funds typically
have higher long term returns than cash equivalent funds, but they carry more risk because their prices
can change when interest rates change. Equity funds expose investors to the highest level of risk because
they invest in equities, such as common shares, whose prices can rise and fall significantly in a short
period of time.

On occasion a mutual fund may be reorganized with or its assets may be transferred to another mutual
fund. The funds may undertake such a transaction with another mutual fund managed by Strathbridge or
an affiliate of Strathbridge, provided that the fund’s unitholders are sent a written notice at least 60 days
before the effective date of the transaction. In addition, the fund’s Independent Review Committee (as
defined below) must approve the change and the transaction must comply with certain other requirements
of applicable securities legislation.

Managing risk

While risk is an important factor to consider when you’re choosing a mutual fund, you should also think
about your investment goals and when you’ll need your money. For example, if you’re saving for a large
purchase in the next year or so, you might consider investing in a fund with low risk. If you want your
retirement savings to grow over the next 20 years, you can probably afford to put more of your money in
equity funds.

A carefully chosen mix of investments can help reduce risk as you meet your investment goals. Your
investment advisor or broker can help you build a portfolio that’s suited to your goals and risk comfort
level.

If your investment goals or tolerance for risk changes, you can and should change your investments to
match your new situation.



SPECIFIC INFORMATION ABOUT THE FUND

Organization and Management of the Fund

This section tells you about the companies that are involved in managing or providing services to the

fund.

Manager and portfolio manager

Strathbridge Asset Management Inc.

121 King Street West, Suite 2600
Toronto, Ontario M5H 3T9

Custodian
RBC Investor Services Trust
Toronto, Ontario

Trustee
RBC Investor Services Trust
Toronto, Ontario

Registrar
RBC Investor Services Trust
Toronto, Ontario

Auditor

Deloitte LLP
Toronto, Ontario

Securities lending agent
Toronto, Ontario

Independent Review Committee

Strathbridge is the manager and portfolio manager of the fund.
Strathbridge manages the day-to-day business of the fund,
provides investment advice and portfolio management services to
the fund, provides administrative services to the fund and
appoints distributors for the fund.

If a unitholder meeting is called for an underlying fund, you may
be provided with the voting rights that come with the units of the
underlying fund and we will not vote the units of the underlying
fund.

The custodian holds the assets of the fund.

As trustee, RBC Investor Services Trust controls and has
authority over the investments of the fund under the terms
described in the Trust Agreement.

As registrar, RBC Investor Services Trust makes arrangements to
keep a record of all unitholders of the fund, processes orders and
issues tax slips to unitholders.

As auditor, Deloitte LLP provides assurance that the fund’s
annual financial statements present fairly, in all material respects,
its financial position and results of operations in accordance with
International Financial Reporting Standards, as applicable.

The fund may appoint a securities lending agent (which will be
the custodian of the fund, currently RBC Investor Services Trust)
to act on behalf of the fund in administering any securities
lending transactions entered into by the fund.

In accordance with National Instrument 81-107 — Independent
Review Committee for Investment Funds, Strathbridge, as
manager of the fund, has established an Independent Review
Committee (“IRC”), with a mandate to review, and provide input
on, the manager’s policies and procedures dealing with conflicts
of interest in respect of the fund, and to review conflict of interest
matters that the manager present to the IRC. The IRC currently
has three members, each of whom is independent of Strathbridge
and any party related to Strathbridge. The IRC will prepare, at
least annually, a report of its activities for unitholders. This report
will be available on or before March 31st of each year, at no
charge, on the Internet at www.strathbridge.com or by requesting
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a copy by e-mail at info@strathbridge.com. Additional
information about the IRC, including the names of its members, is
available in the fund’s annual information form.

In certain circumstances, your approval may not be required
under securities legislation to effect a fund merger or a change in
the auditor of the fund. Where the IRC is permitted under
securities legislation to approve a fund merger in place of the
unitholders, you will receive at least 60 days written notice before
the date of the merger. For a change in the auditor of the fund,
your approval will not be obtained, but you will receive at least
60 days written notice before the change takes effect.

Fund Details
Fund Type Equity fund
Start Date Class A units: April 20, 2016
Class F units: April 20, 2016
Type of Securities Class A and Class F mutual fund units
Eligible for Registered Plans?  Yes
Fees and expenses Fees and expenses consist of the fund’s management fee, the

performance fee, taxes and other fund costs. See “Fees and expenses”
on page 15 for details.

Class Management fee
Class A units 2.00%
Class F units 1.00%

What Does the Fund Invest In?
Investment objectives

The fund seeks to provide stable long term returns in both positive and negative markets with a focus on
capital preservation by tactically allocating its assets among a diversified basket of exchange-traded funds
which provide direct or indirect exposure to U.S. equity and fixed income markets.

Any change to the fundamental investment objectives of the fund must be approved by a majority of votes
cast at a meeting of unitholders called for that purpose.

Investment strategies

In order to achieve its investment objectives the fund utilizes a proprietary tactical asset allocation
methodology to identify those sectors in the U.S. market that offer the most attractive investment
opportunities. The fund generally invests in equity based exchange-traded funds (ETFs), the securities of
which trade on a recognized North American stock exchange and qualify as Index Participation Units
under National Instrument 81-102 — Investment Funds. However, during periods of increased risk, the
fund may allocate a greater portion, and potentially up to 100% of the assets to fixed income ETFs, or
cash in order to preserve capital.

The fund may also (a) use derivatives and (b) engage in short selling in accordance with Canadian
securities legislation in order to achieve its investment objectives. Derivatives such as options, forward
contracts, swaps and other derivative instruments may be utilized to hedge against declines in security
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prices, as a hedge against exchange rate fluctuations, or to gain exposure to ETFs without buying the
actual securities.

The fund may enter into securities lending transactions which may be used in conjunction with other
investment strategies to enhance the fund’s returns and achieve the fund’s investment objectives. The
fund may invest up to 100% of its net assets in U.S. securities.

Compliance with investment restrictions will be measured at the time of investment by the fund.
What are the risks of investing in the fund?

The risks associated with making an investment in the fund, including indirect risks arising as a result of
the fund’s exposure to the underlying funds, are described below.

Equity risk

The fund will invest in equities such as units of exchange-traded funds and will be affected by changes in
the general economy and financial markets, as well as by the success or failure of the companies that
issued the securities. When stock markets rise, the value of equities tend to rise. When stock markets fall,
the value of equities tends to fall.

Market risk

Market risk is the risk of being invested in the equity markets. The market value of the fund’s investments
will rise and fall based on specific company developments and broader equity market conditions. The net
asset value per unit of the fund will vary according to, among other things, the value of the securities held
by the fund. Market value will also vary with changes in the general economic and financial conditions in
countries where the investments are based. It is possible that due to declines in the market value of the
assets in the portfolio, the fund will have insufficient assets to achieve its investment objectives.

Concentration risk

The fund may concentrate its investments in a relatively small number of securities, certain sectors or
specific regions or countries. This may result in higher volatility, as the value of the fund will vary more
in response to changes in the market value of these securities, sectors, regions or countries.

Foreign currency risk

The assets and liabilities of the fund will be valued in Canadian dollars. If the fund buys a security
denominated in a foreign currency, during the time that the fund owns that security, for the purposes of
calculating the net asset value of the fund, Strathbridge will convert, on a daily basis, the value of the
security into Canadian dollars. Fluctuations in the value of the Canadian dollar relative to the foreign
currency will impact the net asset value of the fund. If the value of the Canadian dollar has increased
relative to the foreign currency, the return on the foreign security may be reduced, eliminated or made
negative. The opposite can also occur and if it does occur, if the fund holds a security denominated in a
foreign currency it may benefit from an increase in the value of the foreign currency relative to the
Canadian dollar. The underlying funds in which the fund may invest may not hedge their foreign currency
exposure and, therefore, these funds may be exposed to fluctuations in these currencies. All or a portion
of the foreign currency exposure of the fund’s portfolio may be hedged back to the Canadian dollar in the
manager’s discretion.



Credit risk

Credit risk is the possibility that a borrower, or the counterparty to a derivatives contract, repurchase
agreement or reverse repurchase agreement, may be unable or unwilling to repay the loan or obligation,
either on time or at all. Companies and governments that borrow money, and the debt securities they
issue, are rated by specialized rating agencies. Debt securities issued by companies or governments in
emerging markets often have higher credit risk (lower rated debt), while debt securities issued by well-
established companies or by governments of developed countries tend to have lower credit risk (higher
rated debt). A downgrade in an issuer’s credit rating or other adverse news regarding an issuer can
influence a debt security’s market value. Other factors can also influence a debt security’s market value,
such as the level of liquidity of the security, a change in the market perception of the creditworthiness of
the security, the parties involved in structuring the security and the underlying assets, if any. Lower rated
and unrated debt instruments generally offer a better return than higher grade debt instruments but have
the potential for substantial loss. Funds that invest in companies or markets with higher credit risk tend to
be more volatile in the short term. However, they may offer the potential of higher returns over the long
term.

Fund of funds investment risk

The fund may invest directly in, or obtain exposure to, exchange-traded funds or other public investment
funds as part of its investment strategy. The fund will be subject to the risks of the underlying funds.
Also, if an underlying fund suspends redemptions, the fund will be unable to accurately value part of its
portfolio and may be unable to redeem its units in such fund.

Interest rate risk

The fund will invest in fixed income securities, such as bonds and money market instruments, and will be
sensitive to changes in interest rates. In general, when interest rates are rising, the value of these
investments tends to fall. When rates are falling, fixed income securities tend to increase in value. Fixed
income securities with longer terms to maturity are generally more sensitive to changes in interest rates.

Liquidity risk

Liquidity is a measure of how quickly an investment can be sold for cash at a fair market price. If the fund
cannot sell an investment quickly, it may lose money or make a lower profit, especially if the fund has to
meet a large number of redemption requests. In general, investments in smaller companies, smaller
markets or certain sectors of the economy tend to be less liquid than other types of investments. The less
liquid an investment, the more its value tends to fluctuate.

Derivative risk

A derivative is a type of investment whose value is derived from the performance of other investments or
from the movement of interest rates, exchange rates or market indices. As long as their use is consistent
with the fund’s investment objectives, the fund may use derivatives to limit or hedge potential gains or
losses caused by changes in exchange rates, share prices or interest rates. The fund may also use
derivatives for non-hedging purposes, such as reducing transaction costs, increasing liquidity, gaining
exposure to financial markets or increasing speed and flexibility in making portfolio changes. If the fund
uses derivatives, securities regulations required that the fund hold enough assets or cash to cover its
commitments in the derivative contracts. This limits the amount of losses that could result from the use of
derivatives.



There are many different types of derivatives. They usually take the form of a contract to buy or sell a
specific commodity, currency or security or market index. The most common types of derivatives are:

(@)

(b)

(©)

Futures or forward contract. These types of contract are agreements made today to buy or
sell a particular currency, security or market index on a specific day in the future at a
specified price;

Option contract. This type of contract gives the buyer the right, but not the obligation, to
buy or sell certain securities within a certain time period at a specified price; and

Swap agreement. This type of agreement is a negotiated contract between parties
agreeing to exchange payments based on returns of different investments. The most
common type is an interest rate swap. Under an interest rate swap, Party A agrees to pay
Party B a fixed amount based on a pre-set interest rate. In return, Party B agrees to pay
Party A a floating amount based on a reference rate such as bankers acceptances or the
London Inter-Bank Offered Rate.

Any use of derivatives has risks. Some of these risks are set forth below.

(a)

(b)

(©)

(d)
(€)

()

The hedging strategy may not be effective in preventing losses. The hedging strategy may
also reduce the opportunity for gains due to the cost of the hedge and the nature of the
derivative.

There is no guarantee a market for the derivative contract will exist when the fund wants
to buy or sell.

There is no guarantee that the fund will be able to find an acceptable counterparty willing
to enter into a derivative contract.

The counterparty to the derivative contract may not be able to meet its obligations.

A large percentage of the assets of the fund may be placed on deposit with one or more
counterparties which would expose the fund to the credit risk of those counterparties.

Securities exchanges may set daily trading limits or halt trading which would prevent the
fund from being able to sell a particular derivative contract.

The price of a derivative may not accurately reflect the value of the underlying asset.

Foreign investment risk

The fund will invest in (or underlying funds invest in) securities issued by companies in, or governments
of, countries other than Canada. Investing in foreign securities can be beneficial in expanding your
investment opportunities and portfolio diversification, but there are risks associated with foreign
investments, including the risks set forth below:

(@)

(b)
(©)

Companies outside of Canada may be subject to different regulations, standards,
reporting practices and disclosure requirements than those that apply in Canada.

The legal systems of some foreign countries may not adequately protect investor rights.
Political, social or economic instability may affect the value of foreign securities.
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(d) Foreign governments may make significant changes to tax policies which could affect the
value of foreign securities.

(e) Foreign governments may impose currency exchange controls that prevent a fund from
taking money out of the country.

The foreign investment risk associated with securities in developing countries may be higher than the
foreign investment risk associated with securities in developed countries as many developing countries
tend to be less stable politically, socially and economically, may be more subject to corruption and may
have less market liquidity and lower standards of business practices and regulation.

Counterparty risk

Due to the nature of some of the investments that the fund may undertake, the fund may rely on the ability
of the counterparty to the transaction to perform its obligations. In the event that a counterparty fails to
complete its obligations, the fund will bear the risk of loss of the amount expected to be received under
options, forward contracts or securities lending agreements or other transactions in the event of the default
or bankruptcy of a counterparty.

Securities lending risk

The fund may enter into securities lending arrangements in accordance with National Instrument 81-102 —
Investment Funds in order to generate additional income to enhance the net asset value of the fund. In a
securities lending transaction, the fund will lend its securities to a borrower in exchange for a fee and the
other party to the transaction will deliver collateral to the fund in order to secure the transaction.

Securities lending comes with certain risks. If the other party to the transaction cannot complete the
transaction, the fund may be exposed to the risk of loss should the other party default on its obligation to
return the borrowed securities and the collateral be insufficient to reconstitute the portfolio of loaned
securities. To minimize this risk, the other party must provide collateral that is worth at least 102% of the
value of the fund’s securities and of the type permitted by National Instrument 81-102 — Investment
Funds. The value of the collateral will be monitored daily and adjusted appropriately by the securities
lending agent of the fund.

The fund will not be permitted to commit more than 50% of its net asset value to securities lending
transactions at any time and such transactions may be terminated at any time.

Short selling

The fund may engage in a limited amount of short selling transactions as permitted by applicable
securities legislation. A short sale involves borrowing securities from a lender which are then sold in the
open market (or “sold short”). At a later date, the same number of securities are repurchased by the fund
and returned to the lender. In the interim, the proceeds from the first sale are deposited with the lender (or
its agent) and interest is paid to the lender. If the value of the securities declines between the time that the
securities are borrowed and the time it repurchases and returns the securities, a profit will be made equal
to the difference (less any interest cost). In this way, there are more opportunities for gains when markets
are generally volatile or declining.

The fund must adhere to controls and restrictions as set out in NI 81-102 pertaining to short selling,
including the following:

@) any security sold short will be sold for cash;
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(b) the fund may not borrow or arrange to borrow from a borrowing agent the security that is
to be sold under the short sale;

(c) the aggregate market value of all securities of an issuer of the securities sold short by the
fund will not exceed 5% of the net asset value of the Fund;

(d) the aggregate market value of all securities sold short by the fund will not exceed 20% of
the net asset value of the fund;

(e) the fund will hold cash cover in an amount that, together with the portfolio assets
deposited with the lender as security in connection with short sales of securities by the
fund, will be at least 150% of the aggregate market value of all securities sold short by
the fund on a daily mark-to-market basis;

4] cash received in respect of a short sale will not be used to enter into a long position in any
security, other than a security that would otherwise qualify as cash cover; and

(9) the security sold short will not: (i) be a security that the fund is otherwise not permitted
by securities legislation to purchase at the time of the short sale transaction; (ii) be an
illiquid asset; and (iii) be a security of an investment fund other than an index
participation unit.

Class risk

The fund will offer multiple classes of units. Although the value of each class is calculated separately,
there’s a risk that the expenses or liabilities of one class of units may affect the value of the other class. If
one class is unable to cover its liabilities, the other class will be legally responsible for covering the
difference. Strathbridge believes that this risk is very low.

Changes in legislation

There can be no assurance that tax, securities or other laws will not be changed in a manner that will
adversely affect the distributions received by the fund or by its unitholders.

There can be no assurance that Canadian federal income tax laws and the administrative policies and
assessing practices of the Canada Revenue Agency respecting the treatment of mutual fund trusts will not
be changed in a manner that will adversely affect the fund or its unitholders. For example, changes to tax
legislation or the administration thereof could affect the taxation of the fund or the issuers in which the
fund invests.

Tax Risk

Certain tax rules apply to direct and indirect investments by Canadian residents in non-resident trusts (the
“NRT Rules”). It is not expected that the NRT Rules would be applied in respect of investments, if any,
made by the fund in non-resident funds that are trusts; however no assurances can be given in this regard.

Recently enacted amendments to the Tax Act apply to “loss restriction events” (as defined in Tax Act) of
certain trusts. These amendments may have an impact on the fund generally to the extent that any person,
together with other persons with whom that person is affiliated within the meaning of the Tax Act, or any
group of persons acting in concert, acquires units of the fund having a fair market value that is greater
than 50% of the fair market value of all the units of the fund. If such circumstances occur, the fund will
have a deemed tax year end and any undistributed income and realized capital gains (net of any applicable
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losses) would be expected to be made payable to all unitholders of the fund as a distribution on their units
(or tax thereon paid by the fund in respect of such year). Accordingly, in such event, distributions on the
units in the form of additional units (which will be automatically consolidated) and/or cash may be
declared and paid to unitholders. In addition, accrued capital losses and certain other realized losses of the
fund would be unavailable for use by the fund in future years. Given the manner in which units are to be
distributed, there may be circumstances in which the fund will not be able to control or identify a “loss
restriction event”. As a result, there can be no assurance that the fund will not be subject to such a “loss
restriction event” and no assurance as to when and to whom any such distributions will be made, or that
the fund will not be required to pay tax on such undistributed income and taxable capital gains.

Recent amendments to the Tax Act contained in Bill C-43, which received Royal Assent on December 17,
2014, in many circumstances provide relief from the application of the loss restriction event rules to a
trust that qualifies as a “mutual fund trust” for purposes of the Tax Act and meets certain asset
diversification requirements. These amendments are expected to preclude the fund from being subject to
the consequences of a “loss restriction event” described above in many circumstances.

Investment risk classification methodology

A risk classification rating is assigned to the fund to provide you with information to help you determine
whether the fund is an appropriate investment for you. The methodology used to determine the risk
ratings of the fund for purposes of disclosure in this simplified prospectus is based on an assessment of
various statistical measures of risk of the fund relative to the same measures for a benchmark index.
Statistical measures include: (i) volatility (historically, how much the price of the fund has moved up or
down over time); (ii) semi-variance (historically, how much the fund’s price has moved down over time);
and (iii) maximum drawdown (historically, the largest drop in the fund’s price from its previous high
price). Currently, as the fund has less than three years of return history, the fund risk is assessed based on
the risk of the index which is most comparable to the investment strategy of the fund. The fund is
assigned a risk rating in one of the following categories:

o Low - funds with the above statistical measures of risk that fall two bands below the
“Medium” band. This category is typically associated with investments in money market
funds and Canadian investment grade fixed income funds;

e Low to Medium — funds with the above statistical measures of risk that falls one band lower
than the “Medium” band. This category is typically associated with investments in balanced
funds and global and/or corporate fixed income funds;

e Medium — funds with the above statistical measures of risk that fall in same band as the
benchmark index. This category is typically associated with investments that are diversified
among a number of large-capitalization Canadian and/or international equity securities;

e Medium to High — funds with the above statistical measures of risk that fall one band above
the “Medium” band. This category is typically associated with investments that may
concentrate their investments in specific asset classes, specific regions or in specific sectors
of the economy; and

e High — funds with the above statistical measures of risk that fall two bands above the
“Medium” band. This category is typically associated with investment in portfolios that may
concentrate their investments in specific regions, specific companies or in specific sectors of
the economy where there is a substantial risk of loss (e.g., emerging markets, precious
metals).
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Strathbridge will review the investment risk rating for the fund annually as well as any time there is a
material change in the fund’s investment objective or investment strategies. Strathbridge recognizes that
other types of risk, both measurable and non-measurable, may exist and reminds you that historical
performance is not indicative of future returns and that a fund’s historic volatility may not be indicative of
its future volatility.

A document describing the methodology that Strathbridge uses to identify the investment risk level of the
fund is available on request, at no cost, by contacting us at (416) 681-3900 or by emailing us at
info@strathbridge.com or by writing to us at the address on the back cover of this simplified prospectus.

Who should invest in this fund?

This fund may be suitable for you if:

e you want capital preservation and long term capital growth potential from exposure to
investments in exchange-traded funds that provide direct and indirect exposure to U.S. equity
and fixed income markets;

e you want distributions paid to you annually;

e you can accept medium risk; and

e you’re investing for the long term.

Distribution policy

The fund expects to make distributions that may consist of net income, net realized capital gains and/or
return of capital annually, if any. Strathbridge automatically reinvests all distributions in additional
mutual fund units of the fund unless you tell your dealer to inform us that you want them in cash.

Fund expenses indirectly borne by investors

Information regarding fund expenses indirectly borne by investors is not available because the fund was
converted from a closed-end investment fund to an open-end mutual fund on April 20, 2016.

PURCHASES, SWITCHES AND REDEMPTIONS

How to place orders

You can open an account and buy, switch or sell the fund by calling your registered dealer or broker.

You can open an account and place orders through other registered brokers or dealers. They may charge
you a sales commission or other fee. Brokers and dealers must send orders to us on the same day that they
receive completed orders from investors.

All transactions are based on the price of the fund’s units or its net asset value per unit (“NAV per Unit”).
All orders are processed using the next applicable NAV per Unit after the receipt of the purchase,
reclassification or redemption order.

How we calculate net asset value per unit

The trustee of the fund usually calculates the NAV per Unit of each class of the fund on each business day

after the Toronto Stock Exchange closes. In unusual circumstances, we may suspend the calculation of
the NAV per Unit.
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The NAYV per Unit of each class of the fund is the current market value of the proportionate share of the
assets allocated to the class, less the liabilities of the class and the proportionate share of the common
expenses allocated to the class, divided by the total number of outstanding units in that class. Securities
which trade on a public stock exchange are usually valued at their closing price on that exchange.
However, if the price is not a true reflection of the value of the security, we will use another method to
determine its value. This method is called fair value pricing and it will be used when a security’s value is
affected by events which occur after the closing of the market where the security is principally traded.
Fair value pricing may also be used in other circumstances.

The fund is valued in Canadian dollars.

The NAV per Unit of each class of the fund is available on our website at www.strathbridge.com or by
calling us at (416) 681-3900, or by sending an email to info@strathbridge.com or by asking your dealer.

About the classes of units

The fund is available in Class A units and Class F units. The classes have different fees and are intended
for different investors:

e The Class A units are available to all investors. The Class A units are Canadian dollar
denominated.

e The Class F units are generally only available to investors who have fee-based accounts with
authorized brokers and dealers. The Class F units are Canadian dollar denominated.

e We, in conjunction with your broker or dealer, are responsible for deciding whether you’re
eligible for the Class F units. If you’re no longer eligible to hold your Class F units, we may
change your units to Class A units or sell them.

e The fund may create, issue and sell other classes of units in the future.
See “Fees and expenses” for more details.
How to buy the fund
Minimum investments

The minimum amount for an initial purchase of any class of units is $1,000 of the fund and the minimum
for each additional investment is $100.

We can redeem your units if the value of your investment in the fund drops below the minimum initial
investment.

More about buying

e \We can reject all or part of your order within one business day of the fund receiving it. If we
reject your order, we’ll immediately return any money received, without interest.

e We may reject your order if you’ve made several purchases and sales of the fund within a
short period of time, usually 31 days. See Short-term trading for details.

e You have to pay for your units when you buy them. If we don’t receive payment for your
purchase within three business days after the purchase price is determined, we’ll sell your
units on the next business day. If the proceeds from the sale are more than the cost of buying
the units, the fund will keep the difference. If the proceeds are less than the cost of buying the
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units, we must pay the shortfall. We may collect the shortfall and any related costs from the
dealer or broker who placed the order, or from you, if you placed the order directly with us.

e We (or your broker or dealer) will send you a confirmation of your purchase once your order
is processed. If you buy units through pre-authorized contributions, you will receive a
confirmation only for the initial investment and when you change the amount of your regular
investment.

e  We may limit or “cap” the size of the fund by restricting new purchases. We will continue to
permit redemptions and the calculation of the fund’s unit value for each class. We may
subsequently decide to start accepting new purchases of the fund at any time.

How to switch funds

You can switch from the fund to another mutual fund. Switching units of the fund for units of another
mutual fund will be a disposition for tax purposes. The fund may charge a short-term trading fee of up to
2.00% of the NAV of any units switched within 31 days of purchase. See “Short-term trading” for details.

How to reclassify your units

On a daily basis, you can reclassify your units of one class as units of another class of the fund as long as
you’re eligible to hold that class. If you change units of one class to another class, the value of your
investment won’t change (except for any fees you pay to reclassify your units), but the number of units
you hold will change. This is because each class has different unit value. Your dealer may charge you a
fee to reclassify your units. Reclassifying units from one class to another class of the fund is not a
disposition for tax purposes.

How to sell your units

You may sell units of the fund by giving instructions to your registered broker or dealer. Your request to
have the fund buy back your units constitutes a “redemption” by the fund when completed.

The fund may charge a short-term trading fee of up to 2.00% of the NAV of any units redeemed within 31
days of purchase. See Short-term trading for details.

More about selling

e You must provide all required documents within 10 business days of the day the redemption
price is determined. If you don’t, we’ll buy back the units as of the close of business on the
10" business day. If the cost of buying the units is less than the sale proceeds, the fund will
keep the difference. If the cost of buying the units is more than the sale proceeds, we must
pay the shortfall. We can collect the shortfall and any related costs from the broker or dealer
who placed the order, or from you, if you placed the order directly with us.

o Sell orders placed for a corporation, trust, partnership, agent, fiduciary, surviving joint owner
or estate must be accompanied by the required documents with proof of signing authority.
The sell order will be effective only when the fund receives all required documents, properly
completed.

e If you hold your units outside a registered plan, you will experience a taxable disposition
which for most unitholders is expected to result in a capital gain or loss.

o \We (or your broker or dealer) will send you a confirmation once your order is processed.
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Suspending your right to buy, switch and sell units

Securities regulations allow us to temporarily suspend your right to sell your fund units and postpone
payment of your sale proceeds:

e during any period when normal trading is suspended on any exchange on which securities
that make up more than 50% of the fund’s value or its underlying market exposure are traded
and there’s no other exchange where these securities are traded; or

o with the approval of securities regulators.

We will not accept orders to buy fund units during any period when we’ve suspended investors’ rights to
sell their units.

You may withdraw your sell order before the end of the suspension period. Otherwise, we’ll sell your
units at the next available NAV per Unit calculated following the end of the suspension period.

Short-term trading

Short-term trading by investors can increase the fund’s expenses, which affects all investors in the fund
and can affect the economic interest of long term investors. In addition, short-term trading can affect the
fund’s performance by forcing the portfolio advisor to keep more cash in the fund than would otherwise
be required.

The fund may charge a short-term trading fee of up to 2.00% of the NAV of any units redeemed or
switched within 31 days of purchase. You will be responsible for the costs and expenses, as well as any
tax consequences, resulting from the collection of the short-term trading fee. While this fee will generally
be paid from the redemption proceeds of the fund in question, we have the right to redeem units of any
other fund(s) in your account without further notice to you. We may, in our sole discretion, decide which
units will be redeemed. We may also, in our sole, discretion, waive the fee.

The short-term trading fee does not apply to:

e trade corrections or any other action initiated by the manager; and
o transfers of units of one fund between two accounts belonging to the same unitholder.

Any formal or informal arrangements to permit short-term trading are described in the fund’s annual
information form. If securities regulations mandate the adoption of specified policies relating to short-
term trading, the fund will adopt such policies if and when implemented by the securities regulators. If
required, these policies will be adopted without amendment to this simplified prospectus or the fund’s
annual information form and without notice to you, unless otherwise required by such regulations.

Automatic reinvestment of distributions

The fund may earn income from its investments. The fund may also realize capital gains when
investments are sold at a profit. The fund pays out its income (less expenses) and net realized capital
gains to investors in the form of dividends and may also pay amounts as returns of capital to investors.
We call both of these types of payments distributions.

Please contact your dealer to find out how the reinvestment of distributions is managed.
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FEES AND EXPENSES

This section describes the fees and expenses you may have to pay if you invest in the fund. You may have
to pay some of these fees and expenses directly. The fund may have to pay some of these fees and
expenses, which may reduce the value of your investment. The fund is required to pay Harmonized Sales
Tax (“HST”) on management fees and operating expenses in respect of each class of units, based on the
residence for tax purposes of the investors of the particular class of units. Changes in existing HST rates,
the adopting of HST by additional provinces, the repeal of HST by HST-participating provinces and
changes in the breakdown of the residence of investors in each class of units may therefore have an
impact on the fund year over year.

Fees and expenses payable by the fund

Management fees

The fund pays Strathbridge a management fee, plus applicable HST with
respect to each class of units for providing general management services.
The fee is calculated and accrued daily and paid monthly. The maximum
annual rate of the management fee is as follows

e Class A units: 2.00%
e Class F units: 1.00%

Strathbridge is the manager, portfolio manager and promoter of the fund.
Strathbridge manages the day-to-day business and operations of the fund
and provides all general management and administrative services. This
includes, but is not limited to, negotiating contractual agreements with
and overseeing service providers, preparing reports to unitholders and
securities regulatory authorities, arranging for distribution and
appointment of distributors for the fund, paying trailing commissions and
conducting other marketing activities.

Each underlying fund that the fund invests in pays its own fees and
expenses, which are in addition to the fees and expenses payable by the
fund.

No management or incentive fees are payable by the fund if the payment
of those fees could reasonably be perceived as a duplication of fees
payable by an underlying fund for the same services.

No sales or redemption fees are payable by the fund when it buys or sells
securities of an underlying fund that is managed by the manager or an
affiliate of the manager.

Management fee rebates

To achieve effective and competitive management fees, Strathbridge may
reduce the management fee borne by certain unitholders who have signed
an agreement with Strathbridge. Strathbridge will pay out the amount of
the reduction in the form of a management fee rebate directly to the
eligible unitholder. Management fee rebates are reinvested in units unless
otherwise requested. The decision to pay management fee rebates will be
in Strathbridge’s discretion and will depend on a number of factors,
including the size of the investment and a negotiated fee agreement
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between the unitholder and Strathbridge. Strathbridge reserves the right to
discontinue or change management fee rebates at any time.

Performance fee

Strathbridge is entitled to receive a performance fee from the fund in any
calendar year where the blended total return of the S&P 500 Total Return
Index (in Canadian dollars) and the Barclays Capital U.S. Aggregate
Bond Index (in Canadian dollars) (weighted 50% as to each index) is
negative and where the total return of the fund is positive, equal to 20% of
the amount by which the total return of the fund exceeds zero. The S&P
500 Total Return Index is comprised of 500 U.S. stocks and is designed to
measure the performance of the broader U.S. equity market. The Barclays
Capital U.S. Aggregate Bond Index is comprised of public, investment
grade, fixed income securities in the U.S. and is designed to measure the
performance of the U.S. investment grade bond market.

Operating expenses

Each class of the fund is allocated its own expenses and its proportionate
share of the fund’s expenses that are common to all classes. Operating
expenses may include legal fees, fees and expenses payable to the trustee
of the fund and other costs incurred in order to comply with legal and
regulatory requirements and policies, audit fees, custodial fees, taxes,
brokerage commissions, unitholder communication costs and other
administration costs incurred in connection with the day-to-day operation
of the fund. These expenses also include the costs in connection with the
operation of the IRC (such as the costs of holding meetings, insurance
premiums for the IRC, and fees and expenses of any advisor engaged by
the IRC), the fees paid to each IRC member, and the reasonable expenses
associated with the performance of his or her duties as an IRC member.
Currently, each member of the IRC is entitled to an annual retainer of
$25,000 ($25,000 for the Chair), and a per meeting fee of $300 ($300 for
the Chair) for attending each IRC meeting. The fund pays the total
compensation paid to the IRC each year and reimburses members of the
IRC for expenses incurred by them in connection with their services as
members of the IRC. Information about the compensation paid to the IRC
will be disclosed in the fund’s financial statements. Strathbridge may, in
its discretion, absorb a portion of the fund’s expenses.

Fees and expenses payable directly by you

Sales charges

Your broker or dealer may charge you commission of up to 5.00% of the
purchase price when you purchase Class A units. The amount of this fee
may be negotiated between you and your registered broker or dealer.

Short-term trading fee

The fund may charge a short-term trading fee of up to 2.00% of the NAV
of any units redeemed or switched within 31 days of purchase. See Short-
Term Trading for more details.

Switch fee

Short-term trading fees apply to switches.

Registered Plan fees

Fees may be payable to your dealer if you transfer an investment within a
registered plan to another financial institution.

Reclassification fee

Your broker or dealer may charge you a fee to reclassify your units.
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Impact of sales charges
The following table shows the fees that you would pay if:
(@) you invested $1,000 in Class A units of the fund; and

(b) you held that investment for one, three, five or ten years and you redeemed the entire
investment immediately before the end of that period.

Redemption fee before end of:

Fee at time

of purchase lyear 3years 5years 10years
Class A units $50° Nil Nil Nil Nil
Class F units Nil Nil Nil Nil Nil

Note:

(1) Assumes the maximum initial sales charge of 5%. The actual amount of the initial sales charge will be negotiated by you and your dealer.
Strathbridge does not receive a sales charge or commission when you buy, switch or redeem units.

You do not pay a sales charge or commission when you buy, redeem or reclassify Class F units of the
fund.

DEALER COMPENSATION
How your investment professional and dealer are paid

Your investment professional usually is the person through whom you purchase the fund. Your
investment professional could be a broker, financial planner or advisor who is registered to sell mutual
funds. Your dealer is the firm for which your investment professional works.

Class A units

If you buy Class A units of the fund the commission you negotiate (up to 5% of your purchase amount) is
deducted from your purchase amount and paid by you, through us, to your dealer. In addition, we pay
your dealer a service fee when you hold Class A units. The fund may also charge a short-term trading fee
if you redeem your units of the fund within 30 days of buying them. See “Purchases, switches and
redemptions — Short term trading”.

Trailing commissions

Strathbridge pays a service fee, also known as a “trailing commission”, to the dealer of each holder of
Class A units of the fund quarterly for ongoing services that the dealer may provide to the holder of Class
A units for so long as the holder continues to hold Class A units of the fund. The service fee is paid by the
fund to Strathbridge. Strathbridge in turn remits the service fee to the dealers. The service fee for Class A
units of the fund is equal to 1.00% per annum of the average daily net asset value per Class A unit of the
fund, held, plus applicable HST.

No service fee will be payable on the Class F units of the fund.
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Other forms of dealer support

We may participate in co-operative advertising programs with dealers to help them market the fund. We
may use part of the management fee to pay up to 50% of the cost of these advertising programs in
accordance with rules set out in National Instrument 81-105 — Mutual Fund Sales Practices.

Dealer compensation from management fees

No portion of the management fees paid by fund were used to pay for dealer commissions or was paid to
dealers for other marketing, promotional or educational activities of the fund in the financial year ended
December 31, 2014.

INCOME TAX CONSIDERATIONS FOR INVESTORS

This section is a summary of how investing in the fund can affect your taxes. It assumes that you’re an
individual (other than a trust), a Canadian resident who deals at arm’s length with the fund and you hold
your units as capital property. More detailed information is provided in the fund’s annual information
form. Because tax laws vary by province and every investor’s situation is different, we recommend that
you get advice from a tax expert.

How your investment can earn money

The fund earns money in the form of income and capital gains. Income includes the interest and dividends
the fund earns on its investments. Capital gains are earned when the fund sells investments for a profit.

You earn money in the form of distributions when the fund pays you your share of the net income and net
realized capital gains it has earned. In general, the fund will distribute enough of its net income and net
realized capital gains each year to unitholders so it won’t have to pay income tax.

You can also earn money in the form of a capital gain when you sell or switch your units for a profit. You
can realize a capital loss if you sell or switch your units at a loss.

How earnings are taxed

The tax you pay depends on whether you hold your units in a registered plan (as defined below) or
outside a registered plan.

Registered plans

The fund may be purchased within all registered plans, which include registered retirement savings plans
(“RRSPs”), registered retirement income funds (“RRIFs”), registered education savings plans (“RESPs”),
registered disability savings plans (“RDSPs”), deferred profit sharing plans (“DPSPs”) and tax free
savings accounts (“TFSAs”), subject to tax rules that deal with prohibited investments.

Registered plans receive special treatment under the Tax Act. A key benefit is that you do not pay tax on
the money you earn in these plans until you withdraw it (except in the case of withdrawals from a TFSA,
which are not taxable). Contributions to an RRSP are deductible from your taxable earnings up to your
allowable limit. You should consult your tax advisor for more information about the tax implications of
registered plans.
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Units held outside a registered plan
Distributions from the fund

If you hold units of the fund outside a registered plan, you must include your share of the fund’s
distributions of net income and the taxable portion of its distributions of net realized capital gains
(including any management fee distributions) in your income, whether you receive the distributions in
cash or we reinvest them for you. In general, these distributions are taxable to you as if you received the
income or gain directly.

Distributions, including management fee distributions, may include a return of capital. When the fund
earns less income and capital gains than the amount distributed, the difference is a return of capital. A
return of capital is not taxable, but will reduce the adjusted cost base of your units of the fund. If the
adjusted cost base of your units is reduced to less than zero as a result of distributions, you will be
deemed to realize a capital gain in an amount equal to the negative amount and the adjusted cost base of
your units will be increased to nil. You should consult a tax expert about the tax implications of receiving
a return of capital.

The unit price of the fund may include income and/or capital gains that the fund has accrued or realized,
but not yet distributed. If you buy units of the fund just before it makes a distribution, you’ll be taxed on
that distribution once it is made, even though the fund earned the amount before you owned it. For
example, many funds make their only, or most significant, distribution of income and capital gains in
December. If you buy units late in the year, you may have to pay tax on the income and capital gains the
fund earned for the whole year. That means you’ll end up paying tax on fund earnings that you had little
or no benefit from.

Strathbridge will issue a tax slip to you each year that shows you how much of each type of income and
return of capital the fund distributed to you in Canadian dollars. You can claim any tax credits that apply
to those earnings. For example, if the fund’s distributions include Canadian dividend income, you’ll
qualify for a dividend tax credit. The characterization of distributions made during the year will not be
determined with certainty for Canadian tax purposes until the end of the fund’s taxation year.

Capital gains (or losses) you realize

In general, you must also include in computing your income one-half of any capital gains you realize
from selling or switching your units. You will have a capital gain if your sale proceeds, less any costs of
the sale, are more than the adjusted cost base of your units. You will have a capital loss if your sale
proceeds, less any costs of the sale, are less than the adjusted cost base of your units. You may use capital
losses you realize to offset capital gains.

Reclassifying units of one class of the fund as units of another class of the fund is not a disposition for tax
purposes, so no capital gain or loss will result.

If you sell your units of the fund for a capital loss and you, your spouse or a person affiliated with you
(including a corporation that you own) has bought units of the fund within 30 days before or after you sell
your units, such loss may not be deductible by you against your capital gains. In such case, the amount of
such loss is added to the adjusted cost base of the newly acquired units.
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Calculating adjusted cost base

Your capital gain or loss for tax purposes is the difference between the amount you receive when you sell
or switch your units and the adjusted cost base of those units, less any costs of the sale. You must
calculate your adjusted cost base for tax purposes in Canadian dollars and separately for each class of
units of the fund that you own.

In general, the aggregate adjusted cost base of your units equals:

e your initial investment, plus;

e additional investments, plus;

e reinvested distributions, minus;

e any return of capital distributions, minus; and

e the adjusted cost base of any previous redemptions.

You should keep detailed records of the purchase cost of your investments and distributions you receive
on those units so you can calculate their adjusted cost base. You may want to get advice from a tax expert.

Portfolio turnover rate

The fund discloses its portfolio turnover rate in its management report of fund performance. The fund’s
portfolio turnover rate indicates how actively the fund’s portfolio advisor manages its portfolio
investments. A portfolio turnover rate of 100% is equivalent to the fund buying and selling all of the
securities in its portfolio one time in the course of a year. The higher the fund’s portfolio turnover rate in
a year, the greater the trading costs payable by the fund in the year and the greater the likelihood that
gains or losses will be realized by the fund. Any distribution of net income or the taxable portion of the
net realized capital gains paid or payable by the fund to you, outside a registered plan, must be included in
your income for tax purposes for that year. There is not necessarily a relationship between a high turnover
rate and the performance of the fund.

International information reporting

Pursuant to the Intergovernmental Agreement for the Enhanced Exchange of Tax Information under the
Canada-U.S. Tax Convention entered into between Canada and the United States (the IGA), and related
Canadian legislation, the funds and their intermediaries are required to report certain information with
respect to unitholders who are U.S. residents and U.S. citizens (including U.S. citizens who are residents
or citizens of Canada), and certain other “U.S. Persons” as defined under the IGA (excluding registered
plans such as RRSPs), to the CRA. The CRA will then exchange the information with the U.S. Internal
Revenue Service pursuant to the provisions of the Canada-U.S. Tax Convention. In addition, starting in
2017, to meet the objectives of the Organisation for Economic Co-operation and Development Common
Reporting Standard (the CRS), it is expected that the manager or the funds will be required under
Canadian legislation to identify and report to the CRA certain information relating to unitholders who are
resident in a CRS-participating country other than Canada (more than ninety countries are expected to
adopt the CRS).

WHAT ARE YOUR LEGAL RIGHTS?
Securities legislation in some provinces gives you the right to withdraw from an agreement to buy mutual

funds within two business days of receiving the simplified prospectus or fund facts, or to cancel your
purchase within 48 hours of receiving confirmation of your order.
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Securities legislation in some provinces and territories also allows you to cancel an agreement to buy
mutual fund units and get your money back, or to make a claim for damages, if the simplified prospectus,
annual information form, fund facts or financial statements misrepresent any facts about the fund. These
rights must usually be exercised within certain time limits.

For more information, refer to the securities legislation of your province or territory or consult your
lawyer.
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U.S. TACTICAL ALLOCATION FUND

Class A and Class F mutual fund units

Managed by:

Strathbridge Asset Management Inc.
121 King Street West, Suite 2600
P.O. Box 113

Toronto, Ontario M5H 3T9
www.strathbridge.com

(416) 681-3900
info@strathbridge.com

You can find additional information about the fund in its annual information form, its most recently filed
annual and interim financial statements and management reports of fund performance and its most
recently filed fund facts. These documents are incorporated by reference into this simplified prospectus.
That means they legally form part of this document just as if they were printed in it.

You can get a copy of these documents at no charge, by calling (416) 681-3900 or by contacting your

investment advisor or broker, or by writing to Strathbridge Asset Management Inc. 121 King Street West,
Suite 2600, P.O. Box 113, Toronto, Ontario M5H 3T9

You can also find these documents on our website at www.strathbridge.com.

These documents and other information about the fund, such as information circulars and material
contracts, are also available at www.sedar.com.
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