
 
 

 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.  This short form 
prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and only by 
persons permitted to sell these securities in those jurisdictions.  The securities offered under this short form prospectus have not been and will 
not be registered under the United States Securities Act of 1933, as amended (the “1933 Act”), or any state securities laws and may not be 
offered or sold within the United States or to U.S. persons (as such terms are defined in Regulation S under the 1933 Act) unless registered 
under the 1933 Act and applicable state securities laws or an exemption from such registration is available. This short form prospectus does 
not constitute an offer to sell or a solicitation of an offer to buy any of the securities offered hereby within the United States. See “Plan of 
Distribution.” 

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar 
authorities in Canada.  Copies of the documents incorporated herein by reference may be obtained on request without charge from the secretary 
of Boston Pizza GP Inc., the managing general partner of Boston Pizza Royalties Limited Partnership, the administrator of Boston Pizza 
Royalties Income Fund, at 100 - 10760 Shellbridge Way, Richmond, British Columbia, V6X 3H1, telephone (604) 270-1108, and are also 
available electronically at www.sedar.com. 
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$111,552,247.30 
5,047,613 Subscription Receipts 

This short form prospectus qualifies the distribution (the “Offering”) of 5,047,613 subscription receipts (the 
“Subscription Receipts”) of Boston Pizza Royalties Income Fund (the “Fund”) at a price of $22.10 per 
Subscription Receipt (the “Offering Price”).   

The Offering is being completed in connection with a transaction (the “Transaction”) pursuant to which the Fund’s 
interest in franchise revenues of Boston Pizza Restaurants (defined below) in Canada (the “Franchise Revenue 
Participation”) will be increased by 1.5% (less the pro rata portion payable to Boston Pizza International Inc. 
(“BPI”) in respect of its retained interest in the Fund).  The Fund currently has the right to receive 4.0% of Franchise 
Revenue (as defined below) from BPI pursuant to the License and Royalty Agreement (as defined below).  Upon 
completion of the Transaction, the Fund will in effect receive 5.5% of Franchise Revenue (less the pro rata portion 
payable to BPI in respect of its retained interest in the Fund), resulting in $11.7 million of additional Franchise 
Revenue Participation, of which the Fund’s proportionate share is $10.3 million, on a pro forma basis.  See “The 
Transaction”. 

As consideration for the effective agreement to have an additional 1.5% of Franchise Revenue distributed to the 
Fund, BPI will receive $155.9 million of consideration (the “Purchase Price”), comprising (i) a cash payment of 
$138.7 million and (ii) Class 2 general partnership units (“Class 2 GP Units”) of BP Canada LP that will be 
exchangeable as of the closing date for the Transaction (the “Transaction Closing Date”) for 752,387 Units 
(enabling BPI to maintain its 13.0% retained interest in the Fund). The Fund will finance the cash portion of the 
Purchase Price with $33.3 million of incremental debt (see “The Transaction - Financing the Transaction - New 
Credit Facility”) and the proceeds of the Offering. 

The Fund will increase its Franchise Revenue Participation through an indirect investment in Boston Pizza Canada 
Limited Partnership (“BP Canada LP”), a limited partnership controlled and operated by BPI that will act as the 
exclusive franchisor of Boston Pizza Restaurants in Canada. Boston Pizza Holdings Limited Partnership (“Holdings 
LP”), an indirect wholly-owned subsidiary of the Fund, will acquire Class 1 and Class 2 limited partnership units of 
BP Canada LP that will entitle it to receive preferential distributions equal in aggregate to 1.5% of Franchise 
Revenue, less BPI’s proportionate share.  BPI will receive its proportionate share of the incremental 1.5% of 
Franchise Revenue through distributions on Class 2 GP units of BP Canada LP (“Class 2 GP Units”) that will, as of 
the Transaction Closing Date, be exchangeable for 752,387 Units (enabling BPI to maintain its 13.0% retained 



 

 

interest in the Fund). The Fund will continue to receive the balance of the Franchise Revenue Participation from BPI 
in the form of a royalty payment equal to 4.0% of Franchise Revenue under the License and Royalty Agreement. 
The number of Units that BPI will be entitled to receive in exchange for its Class 2 GP Units will be adjusted 
periodically to reflect the addition of new Boston Pizza Restaurants to the Royalty Pool (as defined below), similar 
to adjustments to exchangeable securities of the Boston Pizza Royalties Limited Partnership (the “Partnership”) 
that BPI currently holds.  See “The Transaction - Description of Material Transaction Agreements - BP Canada LP 
Agreement”. 

Following completion of the Transaction, BPI will have the right to further increase the Fund’s Franchise Revenue 
Participation by up to an additional 1.5% of Franchise Revenue (in 0.5% increments) upon meeting certain financial 
thresholds designed to ensure that the additional Franchise Revenue Participation is accretive to the Fund and that 
BPI retains the financial capacity to satisfy its obligations to the Fund. See “The Transaction - Description of 
Material Transaction Agreements - BP Canada Exchange Agreement”. 

Each Subscription Receipt will entitle the holder thereof to receive, without any further action on the part of the 
holder thereof and without payment of additional consideration, one trust unit (a “Unit”) of the Fund and a 
Distribution Entitlement Payment (as defined below) upon (i) the completion, satisfaction or waiver of all material 
conditions precedent to the completion of the Transaction, other than the payment of the subscription price by 
Holdings LP to BP Canada LP for the Class 1 and Class 2 limited partnership units of BP Canada LP that Holdings 
LP will acquire pursuant to the Transaction; (ii) the receipt of all required approvals including, without limitation, 
the approval of the Transaction by the holders of Units (excluding BPI and its affiliates), the conditional approval of 
the Toronto Stock Exchange (the “TSX”) for the Transaction and the Offering, if applicable, and the conditional 
approval of the TSX for the listing of the Subscription Receipts and the Units issuable upon conversion of the 
Subscription Receipts; and (iii) the delivery to the Escrow Agent of a certificate of the Fund and of the Underwriters 
confirming that the conditions set forth in (i) and (ii) above have been met or waived (the “Escrow Release 
Condition”).  This prospectus also qualifies the Units issuable pursuant to the Subscription Receipts for distribution.  
See “Description of Subscription Receipts”. 

The gross proceeds from the sale of the Subscription Receipts, less 50% of the aggregate commission payable to the 
Underwriters (as defined below), will be held by Computershare Trust Company of Canada, as escrow agent (the 
“Escrow Agent”), and held in an interest bearing trust account pending (i) the satisfaction of the Escrow Release 
Condition or (ii) the occurrence of a Termination Event (as defined below).  See “Use of Proceeds” and “Description 
of Subscription Receipts”.  The funds held by the Escrow Agent, together with all interest and other income earned 
thereon, are referred to herein as the “Escrowed Funds”.   

If the Escrow Release Condition is satisfied at or prior to 5:00 p.m. (Vancouver time) on June 15, 2015 (the 
“Release Deadline”), each Subscription Receipt will be automatically exchanged for one Unit plus an amount, if 
any, equal to the per Unit distributions declared by the Fund from the date of the closing of the Offering to the date 
on which the Escrow Release Condition is satisfied (the “Distribution Entitlement Payment”).  In addition, if the 
Escrow Release Condition is satisfied after the record date for a distribution on Units of the Fund but prior to the 
actual date of the distribution, holders of Subscription Receipts will be entitled to receive such distribution as if they 
were Unitholders on the record date for such distribution (the “Special Payment”).  Upon the satisfaction of the 
Escrow Release Condition, the Escrowed Funds, less the remaining 50% of the aggregate commission payable to the 
Underwriters and the total of all Distribution Entitlement Payments, will be remitted by the Escrow Agent to the 
Fund.  The Fund will use the Escrowed Funds to finance a portion of the cash consideration payable to BPI upon 
completion of the Transaction and up to $5.7 million of fees and expenses incurred in connection therewith.  See 
“Description of Subscription Receipts”, “The Transaction” and “Use of Proceeds”.   

If the Transaction is not completed prior to the Release Deadline, if the Investment Agreement (as defined below) is 
terminated at any earlier time, or if the Fund has advised the Underwriters or announced to the public that it does not 
intend to proceed with the Transaction (each a “Termination Event” and the date upon which such Termination 
Event occurs, the “Termination Date”), the Escrow Agent shall return to holders of Subscription Receipts, 
commencing on the third business day following the Termination Date, an amount equal to the full subscription 
price therefor and their pro rata entitlement to interest on such amount.  See “Description of Subscription Receipts”. 



 

 

There is currently no market through which the Subscription Receipts may be sold and investors may not be 
able to resell the Subscription Receipts purchased under this short form prospectus.  This may affect the 
pricing of the Subscription Receipts in the secondary market, the transparency and availability of trading 
prices, the liquidity of the Subscription Receipts and the extent of issuer regulation.  See “Risk Factors”. 

The issued and outstanding Units are traded on the TSX under the symbol BPF.UN.  On March 20, 2015, the last 
trading day before the announcement of the Offering, the closing price of the Units on the TSX was $22.99 per Unit. 
The TSX has conditionally approved the listing of the Subscription Receipts distributed under this short form 
prospectus. Listing is subject to the Fund fulfilling all of the listing requirements of the TSX on or before June 25, 
2015. 

Price: $22.10 per Subscription Receipt 
 

 Price to the Public(1) Underwriters’ Fee(2) Net Proceeds(3) 

Per Subscription Receipt $22.10 $0.884 $21.216 

Total Subscription Receipts $111,552,247.30 $4,462,089.89 $107,090,157.41 

 
Notes: 
(1)  The price of the Subscription Receipts has been determined by negotiation between the Fund and the Underwriters. 
(2)  The Underwriters’ fee with respect to the Subscription Receipts is payable as to 50% upon closing of the Offering and 50% on release of the 

Escrowed Funds to the Fund.  If the Escrow Release Condition is not satisfied, the Underwriters’ fee with respect to the Subscription 
Receipts will be reduced to the amount payable upon closing of the Offering. 

(3)  Before deducting the expenses of the Offering and excluding any Distribution Entitlement Payment and any interest earned on the Escrowed 
Funds. 

The underwriters of the Offering are TD Securities Inc., BMO Nesbitt Burns Inc., CIBC World Markets Inc., RBC 
Dominion Securities Inc., Scotia Capital Inc., Laurentian Bank Securities Inc., National Bank Financial Inc. and 
Canaccord Genuity Corp. (together, the “Underwriters”).  The Underwriters as principals, conditionally offer the 
Subscription Receipts, subject to prior sale, if, as and when issued by the Fund and delivered to and accepted by the 
Underwriters in accordance with the conditions contained in the underwriting agreement (the “Underwriting 
Agreement”) referred to under “Plan of Distribution” and subject to approval of certain legal matters on behalf of 
the trustees of the Fund by McCarthy Tétrault LLP, on behalf of BPI by Borden Ladner Gervais LLP and on behalf 
of the Underwriters by Cassels Brock & Blackwell LLP.  

Subject to applicable laws, in connection with the Offering, the Underwriters may effect transactions intended to 
stabilize or maintain the market price of the Subscription Receipts at levels other than those that might otherwise 
prevail on the open market. Such transactions, if commenced, may be discontinued at any time.  After the 
Underwriters have made reasonable efforts to sell the Subscription Receipts at the Offering Price referred to 
above, the Underwriters may offer the Subscription Receipts at prices lower than the Offering Price referred 
to above. Any such reduction will not affect the net proceeds received by the Fund.  See “Plan of 
Distribution”. 

BMO Nesbitt Burns Inc. is a subsidiary or affiliate of the lender that has made a credit facility available to 
the “Partnership” and is expected to make a credit facility available to Holdings LP in connection with the 
Transaction.  Accordingly, under applicable securities laws, the Fund and BPI may be considered “connected 
issuers” of such Underwriter.  See “Relationship Between the Fund and an Underwriter”. 

Subscriptions for Subscription Receipts will be received subject to rejection or allotment in whole or in part and the 
right is reserved to close the subscription books at any time without notice.  Book-entry only certificates 
representing the Subscription Receipts will be issued in registered form to CDS Clearing and Depositary Services 
Inc. (“CDS”) or its nominee as registered global securities and will be deposited with CDS on the date of issue of 
the Subscription Receipts, which is expected to occur on or about April 16, 2015, or such other date as the Fund and 
the Underwriters may agree (the “Closing Date”), provided that such date is not later than 42 days after the date of 
the receipt for the short form prospectus.  Holders of Subscription Receipts or the Units issued on the satisfaction of 
the Escrow Release Condition will receive only a customer confirmation from a registered dealer that is a participant 
in the CDS depositary service and will not be entitled to receive physical certificates representing their ownership.  
See “Plan of Distribution” and “Description of Subscription Receipts”. 



 

 

An investment in the Subscription Receipts is subject to a number of risks that should be considered by a 
prospective investor.  A return on an investment in the Fund is not comparable to the return on an 
investment in a fixed-income security.  The recovery of an initial investment in the Fund is at risk, and the 
anticipated return on such investment is based on many performance assumptions.  Although the Fund 
intends to make distributions of its available cash to Unitholders, these cash distributions may be reduced or 
suspended.  In addition, the market value of the Subscription Receipts and the Units may decline if the 
Fund’s cash distributions decline in the future and that decline may be material. It is also important for an 
investor to consider the particular risk factors that may affect the industry in which it is investing, and 
therefore the stability of the distributions paid by the Fund.  For a description of these and other risk factors, 
see “Risk Factors”. 

The after-tax return for any Units (including Units issuable pursuant to the Subscription Receipts) owned by 
Unitholders which are subject to Canadian income tax will depend, in part, on the composition for tax purposes of 
distributions paid by the Fund (portions of which may be fully or partially taxable or may constitute non-taxable 
returns of capital).  The composition for tax purposes of those distributions may change over time, thus affecting the 
after-tax return to Unitholders.  Distributions are generally taxed as eligible dividends in the hands of a Unitholder 
but may be taxed as ordinary income.  Returns of capital are generally non-taxable to a Unitholder (but reduce the 
Unitholder’s cost base in the Unit for tax purposes).  See “Certain Canadian Federal Income Tax Considerations”. 

The Fund’s head office is located at 100 - 10760 Shellbridge Way, Richmond, British Columbia, V6X 3H1.   
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GENERAL MATTERS 

All terms used in this short form prospectus and not otherwise defined have the meanings attributed to them in the 
glossary included in this short form prospectus.  See “Glossary”. All dollar amounts in this short form prospectus are 
expressed in Canadian dollars. 

DOCUMENTS INCORPORATED BY REFERENCE 

The following documents of the Fund or BPI, filed with the securities commissions or similar authorities in each of 
the provinces and territories of Canada, are specifically incorporated by reference into and form an integral part of 
this short form prospectus: 

(a) the annual information form of the Fund dated February 5, 2015 (including the documents 
incorporated by reference therein) for the year ended December 31, 2014 (the “AIF”); 

(b) the audited consolidated financial statements of the Fund for the years ended December 31, 2014 
and December 31, 2013, together with the notes thereto and the auditor’s report thereon, dated 
February 5, 2015; 

(c) management’s discussion and analysis of the financial condition and operations of the Fund for 
the year ended December 31, 2014; 

(d) the audited consolidated financial statements of BPI for the years ended December 31, 2014 and 
December 31, 2013, together with the notes thereto and the auditor’s report thereon dated 
February 5, 2015; 

(e) management’s discussion and analysis of the financial condition and results of operations of BPI 
for the year ended December 31, 2014; 

(f) information circular of the Fund dated March 27, 2015 prepared in connection with the annual and 
special meeting of Unitholders to be held on May 5, 2015 (the “Information Circular”); 

(g) the material change report of the Fund and BPI dated January 2, 2015 in respect of the addition of 
new Boston Pizza Restaurants to the Royalty Pool; 

(h) the material change report of the Fund and BPI dated March 27, 2015 in respect of the 
Transaction; and 

(i) the “template version” (as such term is defined in National Instrument 41-101 – General 
Prospectus Requirements) of the term sheet for the Offering dated March 23, 2015 and the 
investor presentation for the Offering dated March 27, 2015. 

 
Any documents of the type referred to above (excluding confidential material change reports), as well as business 
acquisition reports and the content of any news release publicly disclosing financial information more recent than 
the period for which financial statements are required to be incorporated by reference herein subsequently filed by 
the Fund with securities regulatory authorities in Canada, after the date of this short form prospectus and prior to the 
completion or withdrawal of the Offering hereunder, shall be deemed to be incorporated by reference into this short 
form prospectus. 

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein 
shall be deemed to be modified or superseded, for purposes of this short form prospectus, to the extent that a 
statement contained herein or in any other subsequently filed document that also is or is deemed to be incorporated 
by reference herein modifies or supersedes that statement.  Any such modifying or superseding statement need not 
state that it has modified or superseded a prior statement or include any other information set forth in the document 
that it modifies or supersedes.  The making of a modifying or superseding statement shall not be deemed an 
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admission for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, 
an untrue statement of a material fact or an omission to state a material fact that is required to be stated or that is 
necessary to make a statement not misleading in light of the circumstances in which it was made.  Any statement so 
modified or superseded shall not be considered in its unmodified or superseded form to constitute part of this short 
form prospectus; rather only such statement as so modified or superseded shall be considered to constitute part of 
this short form prospectus. 

MARKETING MATERIALS  

Any “template version” of any “marketing materials” (as such terms are defined under applicable Canadian 
securities laws) that are used by the Underwriters in connection with the Offering are not part of this short form 
prospectus to the extent that the contents of the template version of the marketing materials have been modified or 
superseded by a statement contained in this short form prospectus. Any template version of any marketing materials 
that has been, or will be, filed under the Fund’s profile on SEDAR at www.sedar.com before the termination of the 
distribution under the Offering (including any amendments to, or an amended version of, any template version of 
any marketing materials) is deemed to be incorporated by reference into this short form prospectus. 

FORWARD LOOKING STATEMENTS 

Certain information in this short form prospectus may constitute “forward-looking information” that involves known 
and unknown risks, uncertainties, future expectations and other factors which may cause the actual results, 
performance or achievements of the Fund, the Trust, the Partnership, BP Canada LP, Holdings LP, Holdings GP, BP 
GP, BPI, Boston Pizza Restaurants, or industry results, to be materially different from any future results, 
performance or achievements expressed or implied by such forward-looking information.  When used in this short 
form prospectus, forward-looking information may include words such as “anticipate”, “estimate”, “may”, “project”, 
“forecast”, “target”, “will”, “expect”, “believe”, “plan” and other similar terminology. This information reflects 
current expectations regarding future events and operating performance and speaks only as of the date of this short 
form prospectus. 

Forward-looking information in this short form prospectus includes, but is not limited to, such things as:  

 expectations regarding the Transaction, including the satisfaction of conditions and approvals required to 
complete the Transaction and the effect, results and anticipated benefits of the Transaction; 

 the timing of the Transaction; 
 steps that have yet to be taken to effect the Transaction, including the investment in BP Canada LP by 

Holdings LP; 
 the entry into material agreements, including the BP Canada Exchange Agreement, the amended and 

restated Governance Agreement, the agreements required for the New Credit Facility and other ancillary 
documents and agreements, including the amendments to certain existing agreements; 

 expected future actions of regulators; 
 the future exchange of securities of the Partnership or BP Canada LP by BPI; 
 how changes in distributions will be implemented; 
 how distributions will be funded; 
 the future expansion of Boston Pizza Restaurants; 
 that Boston Pizza is well positioned for future growth and should continue to strengthen its position as the 

number one casual dining brand in Canada by achieving positive same store sales growth and continuing to 
open new Boston Pizza locations across Canada; 

 the terms of the New Credit Facility (including the stated interest rates and maturity dates) and how the 
New Credit Facility will be secured; 

 the Partnership and Holdings LP being able to refinance their respective credit facilities; and 
 Restaurant Canada’s forecasts with respect to Canada’s commercial foodservice industry. 
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The forward-looking information disclosed herein is based on a number of assumptions including, among other 
things: 

 the successful completion of the Transaction; 
 obtaining the requisite financing to complete the Transaction, including the New Credit Facility; 
 obtaining the necessary third party consents to transfer the Franchise Agreements and Supplier Contracts to 

BP Canada LP; 
 obtaining the requisite approval to list the Subscription Receipts on the TSX; 
 absence of amendments to material contracts, other than those contemplated herein; 
 no strategic changes of direction occurring; 
 absence of changes in law; 
 protection of BP Rights; 
 pace of commercial real estate development; 
 franchisees’ access to financing; 
 franchisees’ duly paying franchise fees and other amounts; 
 there will be no closures of Boston Pizza Restaurants that materially affect the amount of Franchise 

Revenue; 
 future results being similar to historical results;  
 expectations related to future general economic conditions; and 
 accuracy of third party forecasts. 

This forward-looking information involves a number of risks, uncertainties and future expectations including, but 
not limited to: 

 the complexity of the Transaction and the resulting structure; 
 obtaining the approvals required for the Transaction; 
 risks relating to the Offering; 
 competition; 
 weather; 
 changes in demographic trends; 
 changes in consumer preferences and discretionary spending patterns; 
 changes in national and local business and economic conditions; 
 legislation and government regulation; 
 cash distributions are not guaranteed; 
 accounting policies and practices; and 
 the results of operations and financial conditions of BPI and the Fund. 

The foregoing list of factors is not exhaustive and should be considered in conjunction with the risks and 
uncertainties set out in “Risks Factors”. 

This short form prospectus discusses some of the factors that could cause actual results to differ materially from 
those expressed in or underlying such forward-looking information. Forward-looking information is provided as of 
the date hereof and, except as required by law, we assume no obligation to update or revise forward-looking 
information to reflect new events or circumstances. 

NON-IFRS AND ADDITIONAL IFRS MEASURES 

Non-IFRS Measures 

Management believes that disclosing certain non-IFRS financial measures provides readers of this short form 
prospectus and documents incorporated by reference with important information regarding the Fund’s financial 
performance and its ability to pay distributions.  By considering these measures in combination with the most 
closely comparable IFRS measure, management believes that investors are provided with additional and more useful 
information about the Fund than investors would have if they simply considered IFRS measures alone. 
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The non-IFRS financial measures do not have standardized meanings prescribed by IFRS and therefore are unlikely 
to be comparable to similar measures presented by other issuers. Investors are cautioned that non-IFRS measures 
should not be construed as a substitute or an alternative to cash flows from operating activities as determined in 
accordance with IFRS. 

Distributable Cash 

“Distributable Cash” is defined to be, in respect of any particular period, the Fund’s cash flow from operations for 
that period minus (a) BPI’s Class C Unit distribution in respect of the period, minus (b) BPI’s entitlement in respect 
of its Class B Units in respect of the period, minus (c) interest paid on long-term debt in respect of the period, minus 
(d) the SIFT Tax expense in respect of the period, plus (e) SIFT Tax paid during the period (the sum of (d) and (e) 
being SIFT Tax on Units). Upon completion of the Transaction, the Fund’s cash flow arising from distributions to 
Holdings LP by BP Canada LP will be included in the calculation of Distributable Cash, regardless of whether such 
distributions are characterized as operating cash flows or as cash flows from investment activities.  Management 
believes that Distributable Cash provides investors with useful information about the amount of cash the Fund has 
generated for distribution on the Units during the period ended December 31, 2014. The tables under the heading 
“Financial Highlights” in the management’s discussion and analysis of the financial condition and operations of the 
Fund for the period ended December 31, 2014 (incorporated by reference in this short form prospectus) provide a 
reconciliation from this non-IFRS financial measure to cash flows from operating activities, which is the most 
directly comparable IFRS measure. 

Payout Ratio 

“Payout Ratio” is calculated by dividing the aggregate distributions payable by the Fund in respect of the applicable 
period by the Distributable Cash generated in that period.  For the purpose of calculating the Payout Ratio for a 
period, the distributions payable by the Fund on the Units in respect of such period would be used, which would be 
the distributions paid in the immediately subsequent month of each month comprising such period. Management 
believes that the Payout Ratio provides investors with useful information on the extent to which the Fund distributes 
cash on Units. As the Payout Ratio is calculated from a formula which includes Distributable Cash, which is a non-
IFRS financial measure, a reconciliation of Payout Ratio to an IFRS measure is not possible. 

EBITDA and Normalized EBITDA 

“EBITDA” means trailing four quarter earnings before interest, taxes, depreciation and amortization, non-
controlling interest and any other non-recurring unusual items, based on accounting policies consistent with those 
policies applied in preparation of the Exchange Statements, while “Normalized EBITDA” means BPI’s EBITDA 
(based on any Exchange Statements) adjusted for royalty expense, management fees and the fair value gain or loss 
on financial assets, and for greater certainty, the distributions on Class 1 LP Units, Class 2 LP Units, and if 
applicable, any of the Class 3 LP Units, Class 4 LP Units or Class 5 LP Units held by Holdings LP will not be 
deducted from BPI’s EBITDA.  Management believes that, in addition to net income, EBITDA and Normalized 
EBITDA are useful supplemental measures as they provide investors with an indication of cash available for 
distribution prior to debt service, working capital needs and capital expenditures.  Investors should be cautioned, 
however, that EBITDA and Normalized EBITDA should not be construed as an alternative to a statement of cash 
flows as a measure of liquidity and cash flows.  A reconciliation of Normalized EBITDA to EBITDA, and of 
EBITDA to net income of BPI (the mostly directly comparable IRFS measure) is set out below. 
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Reconciliation of Normalized EBITDA to net income for the year 
ended December 31, 2014 (in $000s) 

Normalized EBITDA 42,535 

Royalty expense (31,277) 
Net interest income 3,223 
Fair value gain on financial assets 1,409 

Management fees(1) (3,069) 
  

EBITDA 12,821 

Tax expense (987) 
Interest on long term debt (68) 
Amortization of deferred gain 2,428 
Depreciation and amortization (2,645) 

  
Net income 11,549 

(1)  A portion of the management fees are included in compensation expense. 

 

Additional IFRS Measures 

IFRS mandates certain minimum line items for financial statements and requires presentation of additional line 
items, headings and subtotals when such presentation is relevant to an understanding of the issuer’s financial 
position or performance. IFRS also requires that notes to the financial statements provide information that is not 
presented elsewhere in the financial statements, but is relevant to understanding them. Such financial measures 
outside the minimum mandated line items are considered additional IFRS measures. The condensed consolidated 
financial statements of the Fund and the notes thereto (incorporated by reference in this short form prospectus) 
include certain additional IFRS measures where management considers such information to be useful to 
understanding the Fund’s financial results. 

Profit Before Fair Value Adjustments and Income Taxes 

Management believes that it is useful to provide investors the sub-total of profit before fair value adjustments and 
income taxes to assist investors with understanding the “top-line” structure of the Fund and its financial impact 
especially since the fair value adjustments are non-cash items. Management uses this additional IFRS measure to 
monitor changes in the Fund’s operating income. 
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PROSPECTUS SUMMARY 

The following is a summary of the principal features of this Offering and the Transaction and should be read 
together with the detailed information and financial data and statements appearing elsewhere in this short form 
prospectus. 

The Offering 

Offered Securities: 5,047,613 Subscription Receipts. 

Total Amount of Offering: $111,552,247.30 

Offering Price: $22.10 per Subscription Receipt. 

Use of Proceeds: The proceeds from the Offering will be used by the Fund to (i) finance a 
portion of the cash consideration payable to BPI upon completion of the 
Transaction and (ii) pay up to $5.7 million in fees and expenses (including 
the Underwriters’ commission) incurred in connection with the 
Transaction and the Offering.  See “Use of Proceeds” and “The 
Transaction”. 

Listing and Trading: The TSX has conditionally approved the listing of the Subscription 
Receipts distributed under this short form prospectus. Listing is subject to 
the Fund fulfilling all of the listing requirements of the TSX on or before 
June 25, 2015. See “Plan of Distribution”. 

The Escrowed Funds: The Escrowed Funds will be held by the Escrow Agent in an interest 
bearing trust account.  See “Description of Subscription Receipts”. 

Escrow Release Condition: The Escrow Release Condition will be satisfied upon: (i) the completion, 
satisfaction or waiver of all material conditions precedent to the 
completion of the Transaction, other than the payment of the subscription 
price by Holdings LP to BP Canada LP for the Class 1 LP Units and Class 
2 LP Units of BP Canada LP that Holdings LP will acquire pursuant to the 
Transaction; (ii) the receipt of all required approvals including, without 
limitation, the approval of the Transaction by the holders of Units 
(excluding BPI and its affiliates), the conditional approval of the TSX for 
the Transaction and the Offering, if applicable, and the conditional 
approval of the TSX for the listing of the Subscription Receipts and the 
Units issuable upon conversion of the Subscription Receipts; and (iii) the 
delivery to the Escrow Agent of a certificate of the Fund and of the 
Underwriters confirming that the conditions set forth in (i) and (ii) above 
have been met or waived. 

Termination of Escrow: If the Escrow Release Condition is satisfied at or prior to the Release 
Deadline, each Subscription Receipt will entitle the holder thereof to 
receive, without any further action of the holder and without payment of 
additional consideration, one Unit and a Distribution Entitlement 
Payment.  In addition, if the Escrow Release Condition is satisfied after 
the record date for a distribution on Units of the Fund but prior to the 
actual date of the distribution, holders of Subscription Receipts will be 
entitled to receive a Special Payment on the date of such distribution.   

 Upon the satisfaction of the Escrow Release Condition, the Escrowed 
Funds, less the remaining 50% of the aggregate commission payable to the 
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Underwriters and the total of all Distribution Entitlement Payments, will 
be remitted by the Escrow Agent to the Fund. 

 If a Termination Event occurs, the Escrow Agent shall return to holders of 
Subscription Receipts, commencing on the third business day following 
the Termination Date, an amount equal to the full subscription price 
therefor and their pro rata entitlements to interest on such amount 
determined in accordance with the Subscription Receipt Agreement. See 
“Description of Subscription Receipts” and “The Transaction”. 

Certain Canadian Federal Income 
Tax Considerations: 

No gain or loss will be realized by a holder of Subscription Receipts on 
the exchange of a Subscription Receipt for a Unit. 

 In general, where a distribution paid or made payable by the Fund to a 
Canadian resident Unitholder is considered to be made out of the Fund’s 
non-portfolio earnings, the amount of the distribution received (whether 
received in cash, additional Units or otherwise) by the holder will be 
deemed to be an “eligible dividend” paid by a taxable Canadian 
corporation. In the case of distributions that are not considered to be made 
out of the Fund’s non-portfolio earnings, a Canadian resident Unitholder 
will generally be required to include in income for a particular taxation 
year the portion of the net income of the Fund for a taxation year, 
including the taxable portion of net realized capital gains, that is paid or 
made payable to the holder in the particular taxation year that the Fund 
deducts in computing its income, whether that amount is received in cash, 
additional Units or otherwise. 

The non-taxable portion of any net realized capital gains of the Fund that 
is paid or payable to a Canadian resident Unitholder in a taxation year 
generally will not be included in computing the holder’s income for the 
year and will not reduce the adjusted cost base of the holder’s Units.  Any 
other amount in excess of the net income of the Fund for a year that is 
paid or payable to a Canadian resident Unitholder in a taxation year 
generally will not be included in computing the holder’s income for the 
year, but will (unless the amount is paid as proceeds in respect of the 
redemption of Units) reduce the adjusted cost base of the holder’s Units.  
To the extent that reductions to a Canadian resident Unitholder’s adjusted 
cost base of Units for a year would result in the adjusted cost base 
becoming a negative amount, the absolute value of such amount will be 
deemed to be a capital gain realized by the holder and the adjusted cost 
base of the Units to the holder will then be reset to nil. 

 All prospective investors should consult their tax advisors regarding the 
tax implications of an investment in Subscription Receipts and Units.  See 
“Certain Canadian Federal Income Tax Considerations”. 
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Current Corporate Structure 

The structure for the Fund’s operations prior to the Transaction is set out below. 

 

 

Under this structure, BPI’s retained interest in the Fund is held through Class B Units of the Partnership that are 
exchangeable for Units. BPI currently holds Class B Units exchangeable for a total of 2,227,370 Units. See 
“Corporate Structure”. 
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Transaction Overview 

The Transaction involves a series of steps pursuant to which the Fund’s Franchise Revenue Participation will be 
increased by 1.5% (less the pro rata portion payable to BPI in respect of its retained interest in the Fund).  The Fund 
currently has the right to receive 4.0% of Franchise Revenue from BPI pursuant to the License and Royalty 
Agreement.  Upon completion of the Transaction, the Fund will in effect receive 5.5% of Franchise Revenue (less 
the pro rata portion payable to BPI in respect of its retained interest in the Fund), resulting in $11.7 million of 
additional Franchise Revenue Participation, of which the Fund’s proportionate share is $10.3 million, on a pro forma 
basis.  

As consideration for the effective agreement to have an additional 1.5% of Franchise Revenue distributed to the 
Fund, BPI will receive the Purchase Price of $155.9 million of consideration comprising (i) a cash payment of 
$138.7 million and (ii) Class 2 GP Units of BP Canada LP that will be exchangeable as of the Transaction Closing 
Date for 752,387 Units (enabling BPI to maintain its 13.0% retained interest in the Fund). The Fund will finance the 
cash portion of the Purchase Price with $33.3 million of debt (see “The Transaction - Financing the Transaction - 
New Credit Facility”) and the proceeds of the Offering (see “The Transaction - Financing the Transaction - 
Subscription Receipt Offering”). 

The Fund will increase its Franchise Revenue Participation through an indirect investment in BP Canada LP, a 
limited partnership controlled and operated by BPI that will act as the exclusive franchisor of Boston Pizza 
Restaurants in Canada. Holdings LP, an indirect wholly-owned subsidiary of the Fund, will acquire Class 1 LP Units 
and Class 2 LP Units of BP Canada LP that entitle it to receive a preferential distribution equal to 1.5% of Franchise 
Revenue, less BPI’s proportionate share.  BPI will receive its proportionate share of the incremental 1.5% of 
Franchise Revenue through distributions on Class 2 GP Units that will, as of the Transaction Closing Date, be 
exchangeable for 752,387 Units (enabling BPI to maintain its 13.0% retained interest in the Fund). The Fund will 
continue to receive the balance of the Franchise Revenue Participation from BPI in the form of a royalty payment 
equal to 4.0% of Franchise Revenue under the License and Royalty Agreement. The number of Units that BPI will 
be entitled to receive in exchange for its Class 2 GP Units will be adjusted periodically to reflect the addition of new 
Boston Pizza Restaurants to the Royalty Pool, similar to adjustments to exchangeable securities of the Partnership 
that BPI currently holds. See “The Transaction - Description of Material Transaction Agreements - BP Canada LP 
Agreement”. 

Following completion of the Transaction, BPI will have the right to further increase the Fund’s Franchise Revenue 
Participation by up to an additional 1.5% of Franchise Revenue (in 0.5% increments) upon meeting certain financial 
thresholds designed to ensure that the additional Franchise Revenue Participation is accretive to the Fund and that 
BPI retains the financial capacity to satisfy its obligations to the Fund. See “The Transaction - Description of 
Material Transaction Agreements - BP Canada Exchange Agreement”.  
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Transaction Steps 

The Transaction involves a series of steps, pursuant to which: 

1. BPI (as general partner) and Holdings LP (as limited partner) have formed BP Canada LP pursuant to a 
limited partnership agreement (the “BP Canada LP Agreement”) dated April 2, 2015 between BPI and 
Holdings LP.   

2. BPI has transferred the Franchise Agreements, the Supplier Contracts and the right to represent itself as 
carrying on the Business and to enter into any new franchise agreements and supplier contracts in respect of 
the Business (the “Transferred Assets”) to BP Canada LP in exchange for 100,000,000 Class 2 GP Units, 
100,000,000 Class 3 GP Units, 100,000,000 Class 4 GP Units, 100,000,000 Class 5 GP Units and 999 Class 
6 GP Units. 

3. The Fund will enter into the New Credit Facility and complete the Offering. 

4. Holdings LP will subscribe for 999 Class 1 LP Units and 5,047,613 Class 2 LP Units of BP Canada LP for 
an aggregate subscription price of $138.7 million, comprised of (a) an aggregate subscription price for the 
Class 1 LP Units of $33.3 million funded by Holdings LP making a draw down on a revolving credit 
facility and (b) an aggregate subscription price for the Class 2 LP Units of $105.3 million funded by the 
proceeds from the Offering. 

5. The Fund, BP Canada LP and BPI will enter into an exchange agreement (the “BP Canada Exchange 
Agreement”), pursuant to which the Fund will agree to issue Units or pay a combination of cash and Units 
to BPI in exchange for the cancellation of BP Canada GP Units held by BPI subject to and in accordance 
with the terms thereof and the terms of the BP Canada LP Agreement, with the Class 2 GP Units initially 
exchangeable for 752,387 Units (enabling BPI to maintain its 13.0% retained interest in the Fund). 

6. Following completion of the Transaction, BP Canada LP will distribute the aggregate subscription price for 
the Class 1 LP Units and Class 2 LP Units as returns of capital on the Class 2 GP Units (all of which will 
be held by BPI).   

Following completion of the Transaction, all royalty and other payments payable under the Franchise Agreements 
and all amounts payable under the Supplier Contracts will be payable to BP Canada LP, as operator of the Business. 

.  
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Corporate Structure Post-Transaction 

Following the completion of the Transaction, the proposed structure for the Fund’s operations will be as follows: 

 
Following completion of the Transaction, BPI will hold 4,783,397 Class B Units of the Partnership and 100,000,000 
Class 2 GP Units of BP Canada LP, exchangeable for 2,227,370 and 752,387 Units, respectively. In addition, BPI 
will hold all of the Class 3 GP Units, Class 4 GP Units, Class 5 GP Units and Class 6 GP Units.  Taking into account 
the 5,047,613 Units issuable in exchange for Subscription Receipts issued under the Offering, the 2,979,757 Units 
issuable in exchange for the Class B Units and Class 2 GP Units held by BPI will represent an approximate 12.7% 
retained interest in the Fund. 

BPI will agree not to take any positive steps to reduce its interest in the Fund below 10%.  See “The Transaction - 
Description of Material Transaction Agreements - BP Canada Exchange Agreement”. 
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Risk Factors 

The performance of the Fund is dependent on the amount of royalty payments received from the Partnership and the 
interest payment on the BP Loan and, following completion of the Transaction, the amount of distributions received 
from BP Canada LP. As the royalty payment and the distribution amounts are a function of the Franchise Revenue 
earned by Boston Pizza Restaurants in the Royalty Pool, the performance of the Fund is substantially dependent on 
the performance of the Business. There are risks related to the performance of the Business, including risks related 
to: the restaurant industry and its competitive nature, revenue growth of Boston Pizza Restaurants in the Royalty 
Pool, the potential closure of Boston Pizza Restaurants in the Royalty Pool, sources of revenue, intellectual property, 
government regulation, regulation governing food service and alcoholic beverages, laws concerning employees, 
sales tax regulations, franchise regulation, potential litigation and other complaints (including those relating to food 
safety), insurance, dependence on key personnel, security of confidential consumer information and reliance on 
technology. See “Risk Factors - Risks Related to the Business”. 

There are risks related to the structure of the Fund, including risks related to: investment eligibility, the dependence 
of the Fund on the Trust, Holdings LP, BP Canada LP and BPI, leverage and associated restrictive covenants, cash 
distributions not being guaranteed and fluctuating based on the performance of the Business, restrictions on certain 
Unitholders and liquidity of Units, the Fund not being a corporation, the nature of the Units, possible Unitholder 
liability, the distribution of securities on redemption of Units or termination of the Fund, dilution, income tax 
matters and internal control over financial reporting. See “Risk Factors - Risks Related to the Structure of the Fund”. 

The Fund will be susceptible to a number of risks relating to the Transaction, including the possible failure to 
complete the Transaction and the possible failure of the Fund to realize the anticipated benefits of the Transaction. 
See “Risk Factors - Risks Related to the Transaction”. 

There are also specific risks related to the Offering, which include: lack of a public market for subscription receipts, 
dilution and price volatility. See “Risk Factors - Risks Related the Offering”. 
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GLOSSARY 

“Additional Entitlements” has the meaning attributed thereto under the heading “The Transaction – Description of 
Material Transaction Agreements – BP Canada LP Agreement – Distribution of Available Cash”.  

“Adjustment Date” means January 1 of each calendar year. 

“affiliate” has the meaning set out in National Instrument 45-106 - Prospectus and Registration Exemptions. 

“Aggregate Distribution Entitlement Payment” means the total of all Distribution Entitlement Payments payable 
to all holders of Subscription Receipts on the Transaction Closing Date, expected to be $514,857 if the Transaction 
closes on or about May 6, 2015. 

“AIF” has the meaning attributed to it in “Documents Incorporated by Reference”. 

“Audited Franchise Revenue” means, in respect of any Reference Period, the total audited Franchise Revenue of 
all Boston Pizza Restaurants that were added to the Royalty Pool after the beginning of such period for the first 
calendar year after which those Boston Pizza Restaurants were added to the Royalty Pool. 

“Bank” means the Canadian chartered bank providing the Existing Credit Facility to the Partnership and who will 
be providing the New Credit Facility to Holdings LP and the Partnership. 

“Boston Pizza Restaurants” refers to the casual dining pizza and pasta restaurants operated by BPI, its affiliated 
entities, related parties or franchisees in Canada. 

“BP Canada Exchange Agreement” has the meaning attributed to it in “Prospectus Summary - Transaction Steps”. 

“BP Canada GP Units” means, collectively, the Class 2 GP Units, Class 3 GP Units, Class 4 GP Units, Class 5 GP 
Units and Class 6 GP Units. 

“BP Canada LP” has the meaning attributed to it on the cover page of this short form prospectus. 

“BP Canada LP Agreement” has the meaning attributed to it in “Prospectus Summary – Transaction Steps”. 

“BP Canada LP Determined Amount” means, on each Adjustment Date subsequent to the date hereof, the amount 
determined by the following formula: 

92.5% x ADRP x (1-Tax Percentage) 
AUY 

Where: 

(i)  ADRP is 1.5% (in the case of Class 2 GP Units) or 0.5% (in the case of Class 3 GP Units, Class 4 
GP Units and Class 5 GP Units) of the net increase in Franchise Revenue during the preceding 
year attributable to the Boston Pizza Restaurants added to or removed from the Royalty Pool 
during such period; 

(ii) AUY is the annual yield paid on the Units for the fiscal year immediately preceding such 
Adjustment Date, determined by dividing the per Unit amount distributed in cash by the Fund in 
respect of such fiscal year (annualized in the case of a fiscal year of less than 12 months) by the 
Current Market Price of the Units on such Adjustment Date; and  

(iii) Tax Percentage is the effective average tax (determined using the total income taxes paid by the 
Fund in respect of such fiscal year, divided by the total cash received by the Fund during that 
fiscal year) of the Fund, expressed as a decimal, for the fiscal year in which such Adjustment Date 
occurs, where such effective average tax rate of the Fund shall be determined using the audited 
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financial statements of the Fund for that fiscal year (and such rate shall not be subject to any 
retroactive adjustment subsequent to the preparation of such audited financial statements, 
notwithstanding any subsequent assessment or reassessment of the Fund by any taxation authority; 
provided that, the Tax Percentage may be adjusted for any fiscal year by the General Partner to 
address any extraordinary items which would result in the Tax Percentage not reflecting the 
economic principles underlying this calculation). 

“BP Canada LP Units” means, collectively, the Class 1 LP Units, Class 2 LP Units, Class 3 LP Units, Class 4 LP 
Units and Class 5 LP Units. 

“BP GP” means Boston Pizza GP Inc., the general partner of the Partnership. 

“BPI” means Boston Pizza International Inc., a company governed under the Canada Business Corporations Act. 

“BP Loan” means the Fund’s loan to BPI in the aggregate amount of $24.0 million. 

“BP Rights” means: 

(a) all rights held by the Partnership in Canada and licensed to BPI pursuant to the License and 
Royalty Agreement, including all Canadian trade-mark registrations and pending Canadian trade-
mark applications, in and to the following trade-marks: 

BP & Design (Canadian registration no. TMA171,429) 

BP & Design (Canadian registration no. TMA181,249) 

BP BOSTON PIZZA DELIVERY & Design (Canadian registration no. TMA804,670) 

BP BOSTON PIZZA LIVRAISON & Design (Canadian registration no. TMA778,093) 

BPC BRAND PROFITABILITY SERVICE & Shield and Banner Design (Canadian registration 
no. TMA695,413) 

BPFL (Canadian application no. 1,554,935) 

BP FONDATION BOSTON PIZZA & Design (Canadian registration no. TMA734,023) 

BP FOOD LEAGUE & Design (Canadian application no. 1,554,940) 

BP KIDS Roundel Design (Canadian registration no. TMA818,934) 

BP KIDS Roundel & Word Design (Canadian registration no. TMA818,932) 

BP’s BISTRO (Canadian registration no. TMA362,359) 

BP’s LOUNGE (Canadian registration no. TMA293,639) 

BP and X Design (Canadian application no. 1,678,456) 

BOSTON CREAM PIESCRAPER (Canadian application no. 1,681,088) 

BOSTON PIZZA (Canadian registration no. TMA171,428) 

BOSTON PIZZA COLLEGE (Canadian registration no. TMA653,655) 

BOSTON PIZZA EXCHANGE (Canadian application no. 1,678,455) 

BOSTON PIZZA FOOD LEAGUE (Canadian application no. 1,554,939) 

BOSTON PIZZA FOUNDATION (Canadian registration no. TMA732,332) 

BOSTON PIZZA FOUNDATION & Design (Canadian registration no. TMA732,334) 

BOSTON PIZZA QUICK EXPRESS (Canadian registration no. TMA429,024) 

BOSTON PIZZA RESTAURANT & SPORTS BAR (Canadian registration no. TMA629,841) 
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BOSTON’S THE GOURMET PIZZA (Canadian registration no. TMA410,558) 

BOSTONS SPORTS BAR (Canadian application no. 1,563,495) 

BRAND PROFITABILTY SERVICE & Banner Design (Canadian registration no. TMA695,411) 

COLLÉGE BOSTON PIZZA (Canadian application no. 1,680,575) 

ENFANTS BP Roundel Design (Canadian registration no. TMA818,933) 

ENFANTS BP Roundel & Word Design (Canadian registration no. TMA818,931) 

FONDATION BOSTON PIZZA (Canadian registration no. TMA734,027) 

MYBP (Canadian application no. 1,678,306) 

SERVICE PROFITABILITY BRAND, Shield & Banner Design (Canadian application no. 
1,680,614) 

SERVICE RENTABILITÉ MARQUE, Shield & Banner Design (Canadian application no. 
1,680,617)  

(b) all rights held by the Partnership in Canada and licensed to BPI pursuant to the License and 
Royalty Agreement in and to any unregistered trademarks used in the business of BPI which 
contain the word “Boston” or “Boston’s” or the letters “BP” or the BP design; and 

(c) all rights held by the Partnership in Canada and licensed to BPI pursuant to the License and 
Royalty Agreement in any trade names confusingly similar to any of the foregoing trade-marks. 

“Business” means the business of acting as exclusive franchisor of Boston Pizza Restaurants. 

“CDS” means the CDS Clearing and Depository Services Inc. 

“CDS Participant” means a broker, dealer, bank, other financial institution or other person for whom from time to 
time, CDS effects book-entry for Subscription Receipts or Units deposited with CDS.  

“Class 1 LP Price” has the meaning attributed thereto under the heading “The Transaction – Summary of the 
Transaction – Financing the Transaction”. 

“Class 1 LP Units” means the Class 1 limited partnership units of BP Canada LP. 

“Class 2 Exchange Limit” means 752,387 on the Transaction Closing Date and at any time thereafter means the 
Class 2 Exchange Limit immediately before that time: 

(i) plus, on each Adjustment Date subsequent to the date hereof: 

(A) 80% of the estimated BP Canada LP Determined Amount for that date divided by the 
Current Market Price of a Unit on that date; and 

(B) the amount whether positive or negative equal to (1) the BP Canada LP Determined 
Amount on the immediately preceding Adjustment Date, if any, divided by the Current 
Market Price of a Unit on such immediately preceding Adjustment Date less (2) the 
amount determined under (A) of this definition on such immediately preceding 
Adjustment Date; and 

(ii) less, on any date on which Class 2 GP Units are exchanged for Units or a combination of cash and 
Units pursuant to the BP Canada Exchange Agreement, the number of Class 2 GP Units 
exchanged on that date multiplied by the Class 2 Exchange Multiplier on such date. 
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“Class 2 Exchange Multiplier” means, at any time that Class 2 GP Units are exchanged, the Class 2 Exchange 
Limit at such time divided by the number of issued and outstanding Class 2 GP Units at such time. 

“Class 2 GP Units” means the Class 2 general partnership units of BP Canada LP. 

“Class 2 LP Price” has the meaning attributed thereto under the heading “The Transaction – Summary of the 
Transaction – Financing the Transaction”. 

“Class 2 LP Units” means the Class 2 limited partnership units of BP Canada LP. 

“Class 2 Relative Percentage Interest” has the meaning attributed thereto under the heading “The Transaction – 
Description of Material Transaction Agreements – BP Canada Exchange Agreement – Exchange Mechanics”. 

“Class 3 Exchange Condition” has the meaning attributed to it in “The Transaction - Description of Material 
Transaction Agreements - BP Canada Exchange Agreement - Conditions of Exchange for BP Canada Units”.  

“Class 3 Exchange Limit” means, on the date it is determined that the Class 3 GP Units may be exchanged for 
Units, the Class 3 Initial Exchange Limit and at any time thereafter means the Class 3 Exchange Limit immediately 
before that time: 

(i) plus, on the first Adjustment Date following date on which it is determined that the Class 3 GP 
Units may be exchanged for Units, the amount whether positive or negative equal to (1) the 
amount determined by calculating the Class 3 Initial Exchange Limit with reference to 100% of 
Audited Franchise Revenue in respect of the Class 3 Reference Period rather than 80% of 
Estimated Franchise Revenue in respect of the Class 3 Reference Period less (2) the Class 3 Initial 
Exchange Limit; 

(ii) plus, on any other Adjustment Date following the date of the initial exchange of Class 3 GP Units: 

(a) 80% of the estimated BP Canada LP Determined Amount at that time divided by the 
Current Market Price of a Unit on that date; and 

(b) the amount whether positive or negative equal to (1) the BP Canada  LP Determined 
Amount on the immediately preceding Adjustment Date, if any, divided by the Current 
Market Price of a Unit on such immediately preceding Adjustment Date less (2) the 
amount determined under (A) of this definition on such immediately preceding 
Adjustment Date; and 

(iii) less, on any date on which Class 3 GP Units are exchanged for Units or a combination of cash and 
Units pursuant to the BP Canada Exchange Agreement, the number of Class 3 GP Units 
exchanged on that date multiplied by the Class 3 Exchange Multiplier on such date.  

“Class 3 Exchange Multiplier” means, at any time that Class 3 GP Units are exchanged, the Class 3 Exchange 
Limit at such time divided by the number of issued and outstanding Class 3 GP Units at such time. 

“Class 3 GP Units” means the Class 3 general partnership units of BP Canada LP. 

“Class 3 Initial Exchange Limit” means the amount determined by the following formula: 

0.925 x A x (1 – B) 
C 
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Where:  

A is 0.5% of the aggregate of (i) the total Audited Franchise Revenue in respect of the Class 3 
Reference Period for Boston Pizza Restaurants that were in the Royalty Pool throughout 
the entirety of the Class 3 Reference Period, and (ii) 80% of Estimated Franchise 
Revenue in respect of the Class 3 Reference Period; 

B is the sum of the Fund’s (i) net corporate income tax rate, and (ii) provincial SIFT Tax rate, 
in each case, expressed as a decimal, for the most recently completed fiscal year; and 

C is Distributable Cash for the most recently completed fiscal year divided by the weighted 
average number of issued and outstanding Units during the most recently completed 
fiscal year. 

“Class 3 LP Units” means the Class 3 limited partnership units of BP Canada LP. 

“Class 3 Reference Period” means the most recent 12 month period that was used in determining that the Class 3 
Exchange Condition has been satisfied. 

“Class 3 Relative Percentage Interest” has the meaning attributed thereto under the heading “The Transaction – 
Description of Material Transaction Agreements – BP Canada Exchange Agreement – Exchange Mechanics”. 

“Class 4 Exchange Condition” has the meaning attributed to it in “The Transaction - Description of Material 
Transaction Agreements - BP Canada Exchange Agreement - Conditions of Exchange for BP Canada GP Units”. 

“Class 4 Exchange Limit” means, on the date it is determined that the Class 4 GP Units may be exchanged for 
Units, the Class 4 Initial Exchange Limit and at any time thereafter means the Class 4 Exchange Limit immediately 
before that time: 

(i) plus, on the first Adjustment Date following date on which it is determined that the Class 4 GP 
Units may be exchanged for Units, the amount whether positive or negative equal to (1) the 
amount determined by calculating the Class 4 Initial Exchange Limit with reference to 100% of 
Audited Franchise Revenue in respect of the Class 4 Reference Period rather than 80% of 
Estimated Franchise Revenue in respect of the Class 4 Reference Period less (2) the Class 4 Initial 
Exchange Limit; 

(ii) plus, on any other Adjustment Date following the date of the initial exchange of Class 4 GP Units: 

(a) 80% of the estimated BP Canada  LP Determined Amount at that time divided by the 
Current Market Price of a Unit on that date; and 

(b) the amount whether positive or negative equal to (1) the BP Canada  LP Determined 
Amount on the immediately preceding Adjustment Date, if any, divided by the Current 
Market Price of a Unit on such immediately preceding Adjustment Date less (2) the 
amount determined under (A) of this definition on such immediately preceding 
Adjustment Date; and 

(iii) less, on any date on which Class 4 GP Units are exchanged for Units or a combination of cash and 
Units pursuant to the BP Canada Exchange Agreement, the number of Class 4 GP Units 
exchanged on that date multiplied by the Class 4 Exchange Multiplier on such date. 

“Class 4 Exchange Multiplier” means, at any time that Class 4 GP Units are exchanged, the Class 4 Exchange 
Limit at such time divided by the number of issued and outstanding Class 4 GP Units at such time. 

“Class 4 GP Units” means the Class 4 general partnership units of BP Canada LP. 
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“Class 4 Initial Exchange Limit” means the amount determined by the following formula: 

0.925 x A x (1 – B) 
C 

Where:  

A is 0.5% of the aggregate of (i) the total Audited Franchise Revenue in respect of the Class 4 
Reference Period for Boston Pizza Restaurants that were in the Royalty Pool throughout 
the entirety of the Class 4 Reference Period, and (ii) 80% of Estimated Franchise 
Revenue in respect of the Class 4 Reference Period; 

B is the sum of the Fund’s (i) net corporate income tax rate, and (ii) provincial SIFT Tax rate, 
in each case, expressed as a decimal, for the most recently completed fiscal year; and 

C is Distributable Cash for the most recently completed fiscal year divided by the weighted 
average number of issued and outstanding Units during the most recently completed 
fiscal year. 

“Class 4 LP Units” means the Class 4 limited partnership units of BP Canada LP. 

“Class 4 Reference Period” means the most recent 12 month period that was used in determining that the Class 4 
Exchange Condition has been satisfied. 

“Class 4 Relative Percentage Interest” has the meaning attributed thereto under the heading “The Transaction – 
Description of Material Transaction Agreements – BP Canada Exchange Agreement – Exchange Mechanics”. 

“Class 5 Exchange Condition” has the meaning attributed to it in “The Transaction - Description of Material 
Transaction Agreements - BP Canada Exchange Agreement - Conditions of Exchange for BP Canada GP Units”. 

“Class 5 Exchange Limit” means, on the date it is determined that the Class 5 GP Units may be exchanged for 
Units, the Class 5 GP Initial Exchange Limit and at any time thereafter means the Class 5 Exchange Limit 
immediately before that time: 

(i) plus, on the first Adjustment Date following date on which it is determined that the Class 5 GP 
Units may be exchanged for Units, the amount whether positive or negative equal to (1) the 
amount determined by calculating the Class 5 Initial Exchange Limit with reference to 100% of 
Audited Franchise Revenue in respect of the Class 5 Reference Period rather than 80% of 
Estimated Franchise Revenue in respect of the Class 5 Reference Period less (2) the Class 5 Initial 
Exchange Limit; 

(ii) plus, on any other Adjustment Date following the date of the initial exchange of Class 5 GP Units: 

(a) 80% of the estimated BP Canada  LP Determined Amount at that time divided by the 
Current Market Price of a Unit on that date; and 

(b) the amount whether positive or negative equal to (1) the BP Canada  LP Determined 
Amount on the immediately preceding Adjustment Date, if any, divided by the Current 
Market Price of a Unit on such immediately preceding Adjustment Date less (2) the 
amount determined under (A) of this definition on such immediately preceding 
Adjustment Date; and 

(iii) less, on any date on which Class 5 GP Units are exchanged for Units or a combination of cash and 
Units pursuant to the BP Canada Exchange Agreement, the number of Class 5 GP Units 
exchanged on that date multiplied by the Class 5 Exchange Multiplier on such date. 
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“Class 5 Exchange Multiplier” means, at any time that Class 5 GP Units are exchanged, the Class 5 Exchange 
Limit at such time divided by the number of issued and outstanding Class 5 GP Units at such time. 

“Class 5 GP Units” means the Class 5 general partnership units of BP Canada LP. 

“Class 5 Initial Exchange Limit” means the amount determined by the following formula: 

0.925 x A x (1 – B) 
C 

Where:  

A is 0.5% of the aggregate of (i) the total Audited Franchise Revenue in respect of the Class 5 
Reference Period for Boston Pizza Restaurants that were in the Royalty Pool throughout 
the entirety of the Class 5 Reference Period, and (ii) 80% of Estimated Franchise 
Revenue in respect of the Class 5 Reference Period; 

B is the sum of the Fund’s (i) net corporate income tax rate, and (ii) provincial SIFT Tax rate, 
in each case, expressed as a decimal, for the most recently completed fiscal year; and 

C is Distributable Cash for the most recently completed fiscal year divided by the weighted 
average number of issued and outstanding Units during the most recently completed 
fiscal year. 

“Class 5 LP Units” means the Class 5 limited partnership units of BP Canada LP. 

“Class 5 Reference Period” means the most recent 12 month period that was used in determining that the Class 5 
Exchange Condition has been satisfied. 

“Class 5 Relative Percentage Interest” has the meaning attributed thereto under the heading “The Transaction – 
Description of Material Transaction Agreements – BP Canada Exchange Agreement – Exchange Mechanics”. 

“Class 6 GP Units” means the Class 6 general partnership units of BP Canada LP. 

“Class A Units” means Class A limited partner units of the Partnership held by Holdings LP or a permitted 
transferee. 

“Class B Relative Percentage Interest” has the meaning attributed thereto under the heading “The Transaction – 
Description of Material Transaction Agreements – BP Canada Exchange Agreement – Exchange Mechanics”. 

“Class B Units” means the Class B general partner units of the Partnership. 

“Class C Units” means the Class C general partner units of the Partnership. 

“Class D Units” means the Class D limited partner units of the Partnership. 

“Closing Date” has the meaning attributed to it on the cover page of this short form prospectus. 

“Committed Retained Interest” has the meaning attributed to it in “The Transaction - Description of Material 
Transaction Agreements - BP Canada Exchange Agreement - Exchange Mechanics”. 

“Co-op” means Boston Pizza Co-op Advertising. 

“Current Market Price of a Unit” means as at any date or for any period, the weighted average price at which the 
Units have traded on a stock exchange during the period of 20 consecutive trading days ending on the fifth trading 
day before such date or the end of each period. 
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“Declaration of Trust” means the amended and restated declaration of trust dated December 7, 2010 by which the 
Fund is governed. 

“Distributable Cash” has the meaning attributed to it in “Non-IFRS and additional IFRS measures - Distributable 
Cash”. 

“Distributable Cash per Unit” means Distributable Cash for a trailing 12 month period divided by the weighted 
average number of Units outstanding during that trailing 12 month period. 

“Distribution Entitlement Payment” has the meaning attributed to it on the cover page of this short form 
prospectus. 

“EBITDA” has the meaning attributed to it in “Non-IFRS and additional IFRS measures - EBITDA and Normalized 
EBITDA”. 

“Eligible Debt” means any debt that Holdings LP has incurred and used for the specific purpose of (a) subscribing 
for Class 1 LP Units or (b) funding the cash portion, if any, to be paid by the Fund to BPI in connection with the 
exercise of exchange rights in respect of the Class 2 GP Units, Class 3 GP Units, Class 4 GP Units or Class 5 GP 
Units. 

“Escrow Agent” means Computershare Trust Company of Canada. 

“Escrowed Funds” has the meaning attributed to it on the cover page of this short form prospectus. 

“Escrow Release Condition” has the meaning attributed to it on the cover page of this short form prospectus. 

“Estimated Franchise Revenue” means, in respect of any Reference Period, the total estimated Franchise Revenue 
of all Boston Pizza Restaurants that were added to the Royalty Pool after the beginning of such period for the first 
calendar year after which those Boston Pizza Restaurants were added to the Royalty Pool. 

“Exchange Conditions” means, collectively, the Class 3 Exchange Condition, Class 4 Exchange Condition and 
Class 5 Exchange Condition. 

“Exchange Statements” has the meaning attributed to it in “The Transaction - Description of Material Transaction 
Agreements - BP Canada Exchange Agreement”. 

“Existing Credit Facility” has the meaning attributed to it in “The Transaction - Summary of the Transaction - 
Financing the Transaction - New Credit Facility”. 

“Fort Capital” means Fort Capital Corporation, independent financial advisor to the Fund. 

“Franchise Agreements” means all of the franchise agreements and other related and ancillary agreements between 
BPI and the owners of franchised Boston Pizza Restaurants. 

“Franchise Revenue” means the gross revenues of Boston Pizza Restaurants included in the Royalty Pool, 
calculated in accordance with the License and Royalty Agreement and the BP Canada LP Agreement. 

“Franchise Revenue Participation” has the meaning ascribed to it on the cover page of this short form prospectus. 

“Fund” means Boston Pizza Royalties Income Fund, a limited purpose open-ended trust established under the laws 
of the Province of British Columbia. 

“Governance Agreement” means the amended and restated governance agreement dated September 22, 2008 
among the Fund and BPI, among others, providing for, inter alia, certain matters related to the conduct of the affairs 
of the Fund. 
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“GP Units” means the ordinary general partner units of the Partnership. 

“Holdback” has the meaning attributed thereto under the heading “The Transaction – Description of Material 
Transaction Agreements – BP Canada LP Agreement – Distribution of Available Cash”. 

“Holdings GP” means Boston Pizza Holdings GP Inc., a company incorporated under the laws of the Province of 
British Columbia. 

“Holdings LP” means Boston Pizza Holdings Limited Partnership, a limited partnership formed under the laws of 
British Columbia. 

“Holdings LP Facility” has the meaning attributed to it in “The Transaction – Financing the Transaction”. 

“Holdings LP Units” means the limited partner units of Holdings LP. 

“Information Circular” has the meaning attributed to it in “Documents Incorporated by Reference”. 

“Investment Agreement” means the investment agreement among BPI, the Fund and Holdings LP dated March 23, 
2015. 

“IPO” has the meaning attributed to it in “Summary Description of the Current Business - The Fund - Annual 
Distribution History”. 

“License” means the exclusive and unlimited license to use the BP Rights in Canada for a period of 99 years from 
July 17, 2002 granted by the Partnership to BPI pursuant to the License and Royalty Agreement. 

“License and Royalty Agreement” means the license and royalty agreement dated July 17, 2002, as amended on 
May 9, 2005 between the Partnership and BPI.   

“Meeting” means the annual and special general meeting of Unitholders being held to approve matters relating to 
the Transaction, among other things. 

“New Credit Facility” means the Holdings LP Facility and the Partnership Facility. 

“Non-resident” means a non-resident of Canada within the meaning of the Tax Act. 

“Normalized EBITDA” has the meaning attributed to it in “Non-IFRS and additional IFRS measures - EBITDA 
and Normalized EBITDA”. 

“Offering” has the meaning attributed to it on the cover page of this short form prospectus. 

“Offering Price” has the meaning attributed to it on the cover page of this short form prospectus. 

“Payout Ratio” has the meaning attributed to it in “Non-IFRS and Additional IFRS measures - Payout Ratio”. 

“Partnership” means Boston Pizza Royalties Limited Partnership, a limited partnership formed under the laws of 
the Province of British Columbia pursuant to the Partnership Agreement. 

“Partnership Agreement” means the limited partnership agreement among BP GP, Holdings LP and BPI by which 
the Partnership is governed. 

“Partnership Facility” has the meaning attributed to it in “The Transaction - Financing the Transaction”. 

“Partnership Units” means the ordinary limited partner units of Partnership. 
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“Plans” means trusts governed by registered retirement savings plans, registered retirement income funds, deferred 
profit sharing plans, registered disability savings plans, tax-free savings accounts and registered education savings 
plans, each as defined in the Tax Act. 

“Purchase Price” has the meaning attributed to it on the cover page of this short form prospectus. 

“Reference Period” means any of the Class 3 Reference Period, Class 4 Reference Period and Class 5 Reference 
Period. 

“Relative Percentage Interests” means, collectively, the Class 2 Relative Percentage Interest, the Class 3 Relative 
Percentage Interest (after any Class 3 GP Unit has been exchanged), the Class 4 Relative Percentage Interest (after 
any Class 4 GP Unit has been exchanged), the Class 5 Relative Percentage Interest (after any Class 5 GP Unit has 
been exchanged) and the Class B Relative Percentage Interest. 

“Release Deadline” has the meaning attributed to it on the cover page of this short form prospectus. 

“Royalty” means the monthly royalty payable under the License and Royalty Agreement by BPI indirectly to the 
Fund equal to 4.0% of the Franchise Revenue. 

“Royalty Pool” means, in any period, all Boston Pizza Restaurants for which Franchise Revenue is to be determined 
for such period. 

“same store sales growth” means the increase in annual gross revenue of a particular Boston Pizza Restaurant as 
compared to sales for the same period in the previous year, where the restaurant was open for a full 12 months in 
each year. 

“Series 1 Trust Notes” means the non-interest bearing Series 1 unsecured subordinated demand notes of the Trust. 

“Series 2 Trust Notes” means the interest bearing Series 2 unsecured subordinated notes of the Trust. 

“Series 3 Trust Notes” means the interest bearing Series 3 unsecured subordinated notes of the Trust. 

“SIFT Tax” means the specified investment flow-through tax enacted by the Federal Government of Canada in 
2007, which is an entity level tax that Canadian publicly listed income trusts are required to pay. 

“Special Payment” has the meaning attributed to it on the cover page of this short form prospectus. 

“Special Voting Unit” means a special voting unit of the Fund issued to the holders of securities exchangeable into 
Units, and which shall entitle the holder to vote at any meeting of Voting Unitholders. 

“Subscription Receipt Agreement” means the agreement dated April 7, 2015 among the Fund, the Underwriters 
and the Escrow Agent governing the terms of the Subscription Receipts. 

“Subscription Receipts” has the meaning attributed to it on the cover page of this short form prospectus. 

“subsidiary” has the meaning set out in the Securities Act (British Columbia) and includes a partnership or other 
entity. 

“Supplier Contracts” means the various food, beverage and supply contracts entered into in connection with the 
Business. 

“Tax Act” means the Income Tax Act (Canada) and regulations thereunder, as may be amended from time to time. 

“Termination Date” has the meaning attributed to it on the cover page of this short form prospectus. 
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“Termination Event” has the meaning attributed to it on the cover page of this short form prospectus. 

“Transaction” has the meaning attributed to it on the cover page of this short form prospectus. 

“Transaction Closing Date” has the meaning attributed to it on the cover page of this short form prospectus. 

“Transfer Agreement” means the asset purchase agreement dated April 6, 2015, between BPI and BP Canada LP 
pursuant to which BPI has transferred to BP Canada LP all its rights, title and interests to and under the Franchise 
Agreements and the Supplier Contracts and the exclusive right for BP Canada LP to represent itself as carrying on 
the Business and to enter into any new Franchise Agreements and Supplier Contracts. 

“Transferred Assets” has the meaning attributed to it in “Prospectus Summary - Transaction Steps”. 

“Trust” means Boston Pizza Holdings Trust, a limited purpose trust established under the laws of British Columbia. 

“Trust Notes” means the Series 1 Trust Notes, Series 2 Trust Notes and Series 3 Trust Notes, collectively.  

“Trust Units” means the units of the Trust. 

“Trustees” means, at the relevant time, the trustees of the Fund. 

“TSX” means the Toronto Stock Exchange. 

“Underwriters” means TD Securities Inc., BMO Nesbitt Burns Inc., CIBC World Markets Inc., RBC Dominion 
Securities Inc., Scotia Capital Inc., Laurentian Bank Securities Inc., National Bank Financial Inc. and Canaccord 
Genuity Corp. 

“Underwriting Agreement” has the meaning attributed to it on the cover page of this short form prospectus.  

“Unit” has the meaning attributed to it on the cover page of this short form prospectus. 

“Unitholders” means, at the relevant time, the holders of the Units. 

“Valuation and Fairness Opinion” means the valuation and fairness opinion delivered by Fort Capital in respect of 
the Transaction, which is attached to the Information Circular as Schedule D. 

“Voting Units” means collectively the Units and Special Voting Units. 

“Voting Unitholders” means the holders from time to time of Units and Special Voting Units. 
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CORPORATE STRUCTURE 

Boston Pizza Royalties Income Fund 

The Fund is a limited purpose open-ended trust established under the laws of the Province of British Columbia.  The 
Fund’s head office is located at 100 - 10760 Shellbridge Way, Richmond, British Columbia, Canada, V6X 3H1 and 
its registered office is located at Suite 1200 Waterfront Centre, 200 Burrard Street, Vancouver, British Columbia, 
Canada, V7X 1T2.  The Fund was established to, and on July 17, 2002 did, acquire indirectly through the 
Partnership the BP Rights and the BP Loan. 

The Fund owns 100% of the issued and outstanding Trust Units, 100% of the Series 1 Trust Notes and indirectly 
through the Trust and by indirect ownership of Holdings LP through the Trust and Holdings GP, 100% of the 
Partnership Units, Class A Units and Class D Units of the Partnership.  The Fund owns 100% of the issued and 
outstanding common shares of Holdings GP.  The Fund also owns 80% of the issued and outstanding common 
shares of the BP GP.  

Boston Pizza Holdings Trust 

The Trust is a limited purpose trust established under the laws of the Province of British Columbia.  The Trust is the 
sole limited partner of Holdings LP, owning 100% of the Holdings LP Units and 100% of the non-interest bearing 
promissory notes issued from time to time by Holdings LP, and, with Holdings GP and indirectly through Holdings 
LP, owns 100% of the Partnership Units, the Class A Units and the Class D Units of the Partnership.  The 
declaration of trust for the Trust contemplates that the Trust will make monthly distributions of distributable cash to 
the holders of Trust Units.   

Boston Pizza Holdings GP Inc. 

Holdings GP is a company incorporated under the laws of the province of British Columbia.  Holdings GP owns 
100% of the general partner units of Holdings LP and is the general partner of Holdings LP.   

Boston Pizza Holdings Limited Partnership 

Holdings LP is a limited partnership formed under the laws of the Province of British Columbia pursuant to the 
Holdings Limited Partnership Agreement.  The Trust is the sole limited partner of Holdings LP.  Holdings GP is the 
sole general partner of Holdings LP.  Holdings LP owns 100% of the Partnership Units, Class A Units and Class D 
Units of the Partnership.  The Holdings Limited Partnership Agreement requires Holdings LP to pay monthly 
distributions to its partners of available cash first to the holders of the general partner units of Holdings LP in an 
amount equal to 0.01% of available cash up to a maximum of $100.00, and second all remaining available cash to 
the holders of Holdings LP Units.  

Boston Pizza GP Inc. 

BP GP is a company incorporated under the laws of Canada.  BP GP owns 99% of the GP Units of the Partnership 
and is the managing general partner of the Partnership.   

Boston Pizza Royalties Limited Partnership 

The Partnership is a limited partnership formed under the laws of the Province of British Columbia pursuant to the 
Partnership Agreement. Holdings LP is the sole limited partner of the Partnership.  BP GP is the managing general 
partner and BPI is the general partner of the Partnership.   

The Partnership is the owner of the BP Rights.  Pursuant to the License and Royalty Agreement, the Partnership 
licenses the BP Rights to BPI for use in BPI’s business as a franchisor of Boston Pizza Restaurants and BPI pays the 
Royalty to the Partnership equal to 4% of Franchise Revenue earned by Boston Pizza Restaurants included in the 
Royalty Pool.   
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Boston Pizza Canada Limited Partnership 

Pursuant to the Investment Agreement, Holdings LP and BPI have formed BP Canada LP.  BP Canada LP is a 
limited partnership formed under the laws of the Province of British Columbia to acquire the Transferred Assets 
from BPI and in connection therewith, will act as the franchisor of Boston Pizza Restaurants in Canada.  The 
partners of BP Canada LP are BPI (as general partner) and Holdings LP (as the limited partner).  Upon completion 
of the Transaction, BP Canada LP will initially make monthly distributions to Holdings LP in an amount equal to 
1.5% of Franchise Revenue (less the pro rata portion payable to BPI in respect of its retained interest in the Fund) 
and then distribute all remaining available cash to BPI. 

Boston Pizza International Inc. 

BPI is a corporation existing under the laws of Canada. BPI carries on business as the franchisor of casual dining 
pizza and pasta restaurants and operates in Canada.  BPI licenses the BP Rights from the Partnership under the 
License and Royalty Agreement.  In connection with the Transaction, BPI has transferred the Transferred Assets to 
BP Canada LP and sublicensed the BP Rights to BP Canada LP. 

The Fund does not have any direct or indirect ownership interest in BPI.   

SUMMARY DESCRIPTION OF THE CURRENT BUSINESS 

The Fund 

The Fund is a limited purpose trust and as such the business of the Fund is limited to, among other things, investing 
in Trust Units and Trust Notes, holding the BP Loan, making distributions to Unitholders and matters incidental 
thereto.  See “Description of the Fund - Activities of the Fund” and “Description of the Fund - BP Loan” in the AIF, 
which is incorporated by reference into this short form prospectus. 

To the maximum extent possible, the Fund makes cash distributions to the Unitholders from amounts received by 
the Fund from interest paid on Trust Notes, if any, and the BP Loan and from distributions on the Trust Units, less 
estimated amounts required for the payment of expenses, any cash redemptions of Units and reasonable reserves.  
See “Description of the Fund - Cash Distributions” in the AIF, which is incorporated by reference herein.  The Fund 
has no employees. 

Annual Distribution History 

The Fund has paid out 152 consecutive monthly distributions to Unitholders totaling $198.4 million, or $15.42 per 
Unit since the completion of the Fund’s initial public offering (the “IPO”) in 2002.  Including the 6.2% distribution 
increase that the Trustees have indicated would be declared upon completion of the Transaction, the Fund will have 
increased distributions 17 times since its IPO in 2002. 
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A chart setting out annual distributions of the Fund on a per Unit basis since the IPO of the Fund is as follows: 

Annual Per-Unit Distributions 

 
(1) Annualized. 
(2) Annualized based on the post-transaction distribution of 10.83 cents monthly. 

Track Record of Return to Unitholders 

Including all distributions paid since the IPO, and assuming all distributions were invested at the Fund’s closing 
price on the ex-distribution date, the Fund has produced a total return to investors of approximately 609% since the 
IPO. 

Total Fund Return Since IPO(1) 

 
 

(1) Source: Bloomberg 
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The Partnership 

The business of the Partnership is to take actions consistent with the License and Royalty Agreement to exploit, to 
the fullest extent possible, the use of the BP Rights by BPI, the collection of the Royalty payable to the Partnership 
under the License and Royalty Agreement, and the administration of the Fund, the Trust, Holdings LP and Holdings 
GP pursuant to the Administration Agreement.  See “License and Royalty”, “Description of the Partnership” and 
“Management - Administration Agreement” in the AIF, which is incorporated by reference into this short form 
prospectus. 

Boston Pizza International Inc.   

BPI is the exclusive licensor of the BP Rights under the License and Royalty Agreement.  Prior to April 6, 2015, 
BPI was the franchisor of Boston Pizza Restaurants in Canada.  Effective April 6, 2015 and in connection with the 
Transaction, BPI transferred the Transferred Assets to BP Canada LP and sublicensed the BP Rights to BP Canada 
LP, and BP Canada LP became the new franchisor of Boston Pizza Restaurants in Canada. 

A key attribute of the Fund structure is the fact that it is a “top-line” fund.  Royalty income of the Fund is based on 
top-line revenue of Royalty Pool restaurants and is not determined by the profitability of either BPI or the Boston 
Pizza Restaurants in the Royalty Pool.  Given this structure, the success of the Fund has depended primarily on the 
ability of BPI, as franchisor of Boston Pizza Restaurants in Canada, to maintain and increase Franchise Revenue of 
the Royalty Pool restaurants. 

The Success of Boston Pizza and BPI 

Boston Pizza is a proven restaurant concept with a 50 year operating history in Canada and a track record of stability 
and growth of top-line sales, surpassing $1 billion annually in 2014.  As shown in the charts below, the Boston Pizza 
system has established a pattern of consistent growth since the Fund’s IPO in 2002. 

 Number of Restaurant Locations System and Franchise Sales (C$ millions) 

 
 

Source: Annual financial statements for BPI.  

Same Store Sales Growth 

BPI has demonstrated a track record of strong same store sales growth, averaging 3.5% over the 12 years since the 
Fund’s IPO in 2002.  Same store sales growth is achieved through increased guest traffic, increased average guest 
cheque and the mandatory restaurant renovation program.  The Franchise Agreements require that each Boston 
Pizza Restaurant undergo a complete store renovation once every seven years at the franchisee’s expense, as well as 
any equipment upgrades required by the franchisor.  This renovation program is a proven sales builder.  Restaurants 
typically close for two to three weeks to complete the renovation and experience an incremental sales increase in the 
year following the re-opening.  
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The following charts show same store sales growth over the last twelve years, and quarterly for the last four fiscal 
quarters ending December 31, 2014. 

 Annual Same Store Sales Growth Quarterly Same Store Sales Growth 

  
 
Source: Fund filings. 

THE TRANSACTION 

Summary of the Transaction 

Overview 

The Transaction involves a series of steps pursuant to which the Fund’s Franchise Revenue Participation will be 
increased by 1.5% (less the pro rata portion payable to BPI in respect of its retained interest in the Fund).  The Fund 
currently has the right to receive 4.0% of Franchise Revenue from BPI pursuant to the License and Royalty 
Agreement.  Upon completion of the Transaction, the Fund will in effect receive 5.5% of Franchise Revenue (less 
the pro rata portion payable to BPI in respect of its retained interest in the Fund), resulting in $11.7 million of 
additional Franchise Revenue Participation, of which the Fund’s proportionate share is $10.3 million, on a pro forma 
basis.  

As consideration for the effective agreement to have an additional 1.5% of Franchise Revenue distributed to the 
Fund, BPI will receive the Purchase Price of $155.9 million of consideration comprising (i) a cash payment of 
$138.7 million and (ii) Class 2 GP Units of BP Canada LP that will be exchangeable as of the Transaction Closing 
Date for 752,387 Units (enabling BPI to maintain its 13.0% retained interest in the Fund). The Fund will finance the 
cash portion of the Purchase Price with $33.3 million of debt (see “The Transaction - Financing the Transaction - 
New Credit Facility”) and the proceeds of the Offering (see “The Transaction - Financing the Transaction - 
Subscription Receipt Offering”). 

The Fund will increase its Franchise Revenue Participation through an indirect investment in BP Canada LP, a 
limited partnership controlled and operated by BPI that will act as the exclusive franchisor of Boston Pizza 
Restaurants in Canada. Holdings LP, an indirect wholly-owned subsidiary of the Fund, will acquire Class 1 LP Units 
and Class 2 LP Units of BP Canada LP that entitle it to receive a preferential distribution equal to 1.5% of Franchise 
Revenue, less BPI’s proportionate share.  BPI will receive its proportionate share of the incremental 1.5% of 
Franchise Revenue through distributions on Class 2 GP Units that will, as of the Transaction Closing Date, be 
exchangeable for 752,387 Units (enabling BPI to maintain its 13.0% retained interest in the Fund). The Fund will 
continue to receive the balance of the Franchise Revenue Participation from BPI in the form of a royalty payment 
equal to 4.0% of Franchise Revenue under the License and Royalty Agreement. The number of Units that BPI will 
be entitled to receive in exchange for its Class 2 GP Units will be adjusted periodically to reflect the addition of new 
Boston Pizza Restaurants to the Royalty Pool, similar to adjustments to exchangeable securities of the Partnership 
that BPI currently holds. See “The Transaction - Description of Material Transaction Agreements - BP Canada LP 
Agreement”. 
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Following completion of the Transaction, BPI will have the right to further increase the Fund’s Franchise Revenue 
Participation by up to an additional 1.5% of Franchise Revenue (in 0.5% increments) upon meeting certain financial 
thresholds designed to ensure that the additional Franchise Revenue Participation is accretive to the Fund and that 
BPI retains the financial capacity to satisfy its obligations to the Fund. See “The Transaction - Description of 
Material Transaction Agreements - BP Canada Exchange Agreement”. 

Transaction Steps 

The Transaction involves a series of steps, pursuant to which: 

1. BPI (as general partner) and Holdings LP (as limited partner) have formed BP Canada LP pursuant to the 
BP Canada LP Agreement between BPI and Holdings LP.   

2. BPI has transferred the Transferred Assets to BP Canada LP in exchange for 100,000,000 Class 2 GP 
Units, 100,000,000 Class 3 GP Units, 100,000,000 Class 4 GP Units, 100,000,000 Class 5 GP Units and 
999 Class 6 GP Units. 

3. The Fund will enter into the New Credit Facility and complete the Offering. 

4. Holdings LP will subscribe for 999 Class 1 LP Units and 5,047,613 Class 2 LP Units of BP Canada LP for 
an aggregate subscription price of $138.7 million, comprised of (a) an aggregate subscription price for the 
Class 1 LP Units of $33.3 million funded by Holdings LP making a draw down on a revolving credit 
facility and (b) an aggregate subscription price for the Class 2 LP Units of $105.3 million funded by the 
proceeds from the Offering. 

5. The Fund, BP Canada LP and BPI will enter into the BP Canada Exchange Agreement, pursuant to which 
the Fund will agree to issue Units or pay a combination of cash and Units to BPI in exchange for the 
cancellation of BP Canada GP Units held by the Partnership subject to and in accordance with the terms 
thereof and the terms of the BP Canada LP Agreement, with the Class 2 GP Units initially exchangeable for 
752,387 Units (enabling BPI to maintain its 13.0% retained interest in the Fund). 

6. Following completion of the Transaction, BP Canada LP will distribute the aggregate subscription price for 
the Class 1 LP Units and Class 2 LP Units as returns of capital on the Class 2 GP Units (all of which will 
be held by BPI).   

Following completion of the Transaction, all royalty and other payments payable under the Franchise Agreements 
and all amounts payable under the Supplier Contracts will be payable to BP Canada LP, as operator of the Business. 
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Fund Structure 

The structure for the Fund’s operations prior to the Transaction is set forth below. 

 
 

Under this structure, BPI’s retained interest in the Fund is held through Class B Units of the Partnership that are 
exchangeable for Units. BPI currently holds Class B Units exchangeable for a total of 2,227,370 Units.  
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Following completion of the Transaction, the Fund will be structured as follows: 

 

Following completion of the Transaction, BPI will hold 4,783,397 Class B Units of the Partnership and 100,000,000 
Class 2 GP Units of BP Canada LP, exchangeable for 2,227,370 and 752,387 Units respectively.  In addition, BPI 
will hold all of the Class 3 GP Units, Class 4 GP Units, Class 5 GP Units and Class 6 GP Units.  Taking into account 
the 5,047,613 Units issuable in exchange for Subscription Receipts issued under the Offering (see “The Transaction 
- Financing the Transaction - Subscription Receipt Offering”), the 2,979,757 Units issuable in exchange for the 
Class B Units and Class 2 GP Units held by BPI will represent an approximate 12.7% retained interest in the Fund. 

BPI will agree not to take any positive steps to reduce its interest in the Fund below 10%.  See “The Transaction - 
Description of Material Transaction Agreements - BP Canada Exchange Agreement”.  

Financing the Transaction 

The Fund will finance the cash portion of the Purchase Price as follows: 

 the aggregate subscription price for 999 Class 1 LP Units will be $33.3 million (the “Class 1 LP Price”).  
The Class 1 LP Price will be financed by Holdings LP drawing down on the New Credit Facility; and 

 the aggregate subscription price for 5,047,613 Class 2 LP Units will be $105.3 million (the “Class 2 LP 
Price”). The Class 2 LP Price will be financed from the proceeds of the Offering, and will equal the gross 
proceeds of the Offering less the sum of $5.7 million (in respect of expenses of the Transaction and 
Offering incurred by the Fund) and the Aggregate Distribution Entitlement Payment. 

New Credit Facility  

The Partnership currently has a $1.0 million operating facility, a $30.0 million revolving credit facility and $25.0 
million revolving credit facility to fund the repurchase and cancellation of Units by the Fund under normal course 
issuer bids with the Bank (collectively, the “Existing Credit Facility”). As of the date of this short form prospectus, 
an aggregate of $50.0 million is outstanding under the Existing Credit Facility.  
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Holdings LP and the Partnership have entered into a term sheet with the Bank with respect to (a) a $33.3 million 
revolving credit facility being issued to Holdings LP (the “Holdings LP Facility”); and (b)(i) a $55.0 million 
revolving credit facility; (ii) a $2.0 million operating credit facility; and (iii) a $20.0 million uncommitted revolving 
credit facility to facilitate the Fund repurchasing and canceling Units under normal course issuer bids, substantial 
issuer bids or to finance the cash component of any exchange of BP Canada GP Units, each being issued to the 
Partnership (collectively, the “Partnership Facility” and, together with the Holdings LP Facility, the “New Credit 
Facility”). The term sheet and advance of the New Credit Facility is subject to usual conditions including execution 
of documents satisfactory to the Bank.  The New Credit Facility will mature 5 years from the date of issuance. 

The New Credit Facility will bear interest at fixed or variable interest rates, as selected by the Fund, comprised of 
either the Bank’s current rate for fixed rate operating loans or a combination of the Bank’s bankers’ acceptance rates 
plus between 1.00% and 1.50%, or the Bank’s prime rate plus between 0.00% and 0.50%, depending upon debt to 
EBITDA ratios.  The Fund may also elect to enter into swaps in respect of the New Credit Facility to hedge interest 
rates. 

Holdings LP will use funds from the Holdings LP Facility to fund the Class 1 LP Price. The Partnership will use 
funds from the Partnership Facility to repay all amounts outstanding under the Existing Credit Facility and for the 
purposes set out above.  

The indebtedness and liability of the Partnership under the New Credit Facility will be secured by a first ranking 
interest in all present and after-acquired property of the Fund and its subsidiaries.  No security will be given by BPI 
or BP Canada LP with respect to the New Credit Facility.  The principal covenants of the New Credit Facility are: 
(i) the Fund and its subsidiaries, taken as a whole, shall maintain a total Funded Debt to EBITDA (as defined in the 
term sheet) ratio of not greater than 3.00:1 on completion of the Transaction reducing to 2.25:1 within 12 months 
after completion of the Transaction (tested quarterly on a trailing 12 month basis) and (ii) the Fund and its 
subsidiaries, taken as a whole, shall maintain a position so that actual cash distributed to Unitholders does not 
exceed the sum of: (a) Facility Distributable Cash, and (b) cash on hand (being the greater of cash on hand as 
indicated on the Fund’s consolidated balance sheets at the end of the period of the test and nil) (tested quarterly on a 
trailing 12 month basis), except that such actual distributed cash may from time to time exceed the sum of Facility 
Distributable Cash and cash on hand by an amount of up to $2.0 million.  “Funded Debt” is defined as all 
indebtedness for borrowed money that carries an interest cost.  For the purposes of the New Credit Facility, 
“Facility Distributable Cash” is defined as EBITDA (as defined in the term sheet) less interest expense, any 
principal repayments that may be required and any other cash payments required by the Fund or its subsidiaries 
(including, without limitation, income taxes), taken as a whole, before making cash distributions (excluding returns 
of capital) to Unitholders. 

Subscription Receipt Offering 

In order to fund its investment in BP Canada LP, the Fund will be conducting the Offering.  Upon satisfaction of the 
Escrow Release Condition, the net proceeds of the Offering will be made available by the Fund to fund Holdings 
LP’s obligation to subscribe for Class 2 LP Units of BP Canada LP in connection with the Transaction.  See “Use of 
Proceeds”. 

Description of Material Transaction Agreements 

Investment Agreement 

The following is a summary of the material terms of the Investment Agreement and is subject to, and qualified in its 
entirety by, the full text of the Investment Agreement, a copy of which has been filed under the Fund’s profile on 
SEDAR at www.sedar.com. 

On March 23, 2015, BPI, the Fund and Holdings LP entered into an investment agreement (the “Investment 
Agreement”).  The Investment Agreement is the master agreement that governs the Transaction and contemplates 
that the Transaction will be implemented through a series of steps, pursuant to which: 
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1. BPI (as general partner) and Holdings LP (as limited partner) have formed BP Canada LP. 

2. BPI has transferred the Transferred Assets to BP Canada LP in exchange for 100,000,000 Class 2 GP 
Units, 100,000,000 Class 3 GP Units, 100,000,000 Class 4 GP Units, 100,000,000 Class 5 GP Units and 
999 Class 6 GP Units. 

3. The Fund, BPI and BP Canada LP will enter into the New Credit Facility and complete the Offering. 

4. On the Transaction Closing Date, Holdings LP will subscribe for 999 Class 1 LP Units and 5,047,613 Class 
2 LP Units of BP Canada LP, for an aggregate subscription price of $138.7 million, comprised of (a) an 
aggregate subscription price for the Class 1 LP Units of $33.3 million funded by Holdings LP making a 
draw down on the Holdings LP Facility and (b) an aggregate subscription price for the Class 2 LP Units of 
$105.3 million funded by the proceeds from the Offering. 

5. The Fund, BP Canada LP and BPI will enter into the BP Canada Exchange Agreement, pursuant to which 
the Fund will agree to issue Units or pay a combination of cash and Units to BPI in exchange for the 
cancellation of BP Canada GP Units held by BPI subject to and in accordance with the terms thereof and 
the terms of the BP Canada LP Agreement, with the Class 2 GP Units initially exchangeable for 752,387 
Units (enabling BPI to maintain its 13.0% retained interest in the Fund). 

6. Following completion of the Transaction, BP Canada LP will distribute the aggregate subscription price for 
the Class 1 LP Units and Class 2 LP Units as returns of capital on the Class 2 GP Units (all of which will 
be held by BPI).   

The obligation of BPI to cause the issuance of, and of Holdings LP to subscribe for, Class 1 LP Units and Class 2 
LP Units as described above is subject to certain customary conditions, including the accuracy of the representations 
and warranties in the Investment Agreement of the other party remaining true at the time of closing, and all 
necessary approvals (including all required approvals of Voting Unitholders at the Meeting) having been obtained.  
In addition, the subscription for Class 1 LP Units and Class 2 LP Units by Holdings LP pursuant to the Investment 
Agreement will be subject to the successful completion of the Offering and the Partnership and Holdings LP 
entering into the New Credit Facility.  If any of the closing conditions for the benefit of a party are not satisfied on 
or before June 15, 2015, that party may terminate the Investment Agreement and its obligations thereunder by 
written notice.  

Each of BPI, on the one hand, and the Fund and Holdings LP, on the other hand, has provided customary 
representations and warranties in the Investment Agreement, including with respect to their respective power and 
authority to enter into the Investment Agreement, the validity thereof and the absence of any conflict between the 
Investment Agreement and each parties’ constating documents or applicable law. In addition, BPI has provided 
representations and warranties to the Fund and Holdings LP with respect to certain operational matters, including 
with respect to its ownership of the intellectual property necessary to operate the Business and the validity and 
enforceability of the Franchise Agreements and the Supplier Contracts.  

Transfer Agreement 

The following is a summary of the material terms of the Transfer Agreement.  

Pursuant to the Transfer Agreement, BPI has transferred the Transferred Assets to BP Canada LP in exchange for 
100,000,000 Class 2 GP Units, 100,000,000 Class 3 GP Units, 100,000,000 Class 4 GP Units, 100,000,000 Class 5 
GP Units and 999 Class 6 GP Units.  BPI and Holdings LP has agreed to make a joint election under subsection 
97(2) of the Tax Act to cause the transfer and assignment of the Transferred Assets to take place on a partially tax-
deferred basis.  In addition, if BPI so requests, BP Canada LP will agree to make a joint election with BPI under 
subsection 20(24) of the Tax Act in respect of the assumption by BP Canada LP of certain prepaid obligations of 
BPI under the Supplier Contracts and Franchise Agreements.  
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The Transferred Assets include the principal assets necessary to conduct the Business, including BPI’s beneficial 
and legal interest in the Franchise Agreements and the Supplier Contracts. BPI did not transfer the accounts 
receivable related to the Franchise Agreements and the Supplier Contracts up to the date the Transferred Assets were 
transferred.  

Any Franchise Agreements or Supplier Contracts that were not effectively transferred to BP Canada LP, or required 
the consent of a third party to be transferred, will be held by BPI as trustee on behalf of BP Canada LP until they 
have been effectively transferred or the consent of the third party is obtained. 

The Transfer Agreement includes customary representations and warranties of both parties.  In particular BPI has 
made representations and warranties to BP Canada LP with respect to validity, enforceability and good standing of 
the Franchise Agreements and the Supplier Contracts.  

The Franchise Agreements require franchisees to contribute an amount equal to 3% of Franchise Revenue to the Co-
op, which BPI uses and expends on various marketing activities for the benefit of Boston Pizza Restaurants. The 
Transfer Agreement contemplates that BPI will transfer the administration of the Co-op to BP Canada LP and BP 
Canada LP will thereafter administer the Co-op for the benefit of Boston Pizza Restaurants. In addition, under the 
Transfer Agreement, BP Canada LP will be responsible for administering the program for Boston Pizza Restaurant 
gift cards, including funds held in respect of gift cards in accordance with the BP Manuals (as defined in the BP 
Canada LP Agreement). In both cases, if BP Canada LP requests, BPI will pay BP Canada LP any amounts then 
held in the Co-op or held in respect of gift cards, respectively.  In addition, if BPI receives any fees from franchisees 
with respect to the Co-op or receives funds in respect of the Boston Pizza Restaurant gift cards after BP Canada LP 
has previously requested BPI to pay it those funds, respectively, BPI will promptly pay the received funds to BP 
Canada LP. 

Concurrent with completion of the transfer of the Transferred Assets to BP Canada LP pursuant to the Transfer 
Agreement: 

 BPI and BP Canada LP entered into a license and sub-license agreement pursuant to which BPI 
granted to BP Canada LP the right to use certain trade-marks and other intellectual property necessary 
in order for BP Canada LP to continue to operate the Business in accordance with past practice; 

 BP Canada LP guaranteed BPI’s obligations (i) to the Fund in respect of a $24 million loan from the 
Fund to BPI (the “Fund Guarantee”) and (ii) to the Partnership in respect of BPI’s obligation to make 
a royalty payment equal to 4% of Franchise Revenue under the License and Royalty Agreement (the 
“Partnership Guarantee”); and 

 BP Canada LP entered into a general security agreement in favour of the Fund and the Partnership, 
respectively, securing its obligations under the Fund Guarantee and the Partnership Guarantee.  

BP Canada LP Agreement 

The following is a summary of the material terms of the BP Canada LP Agreement.  

BP Canada LP is a limited partnership formed under the laws of the Province of British Columbia. The business of 
BP Canada LP is acting as the exclusive franchisor of Boston Pizza Restaurants in Canada. BP Canada LP is 
governed by the BP Canada LP Agreement. 

BPI is the general partner of BP Canada LP.  Pursuant to the terms of the BP Canada LP Agreement, BPI provides 
its management and operational services to BP Canada LP in connection with BP Canada LP’s operation of the 
Business.  In addition, BPI grants BP Canada LP the right to use its trade-marks and other intellectual property 
necessary in order for BP Canada LP to operate the Business.   
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Partnership Units 

The capital of BP Canada LP is divided into an unlimited number of units, which can be divided into an unlimited 
number of classes.  The capital of BP Canada LP consists of limited partnership units held by Holdings LP and 
general partnership units held by BPI. 

The limited partnership units to be held by Holdings LP will consist of the following: 

Class 1 LP Units - Following completion of the Transaction, Holdings LP will hold 1,000 Class 1 LP 
Units. The Class 1 LP Units are entitled to receive a preferential distribution of available cash equal to the 
interest to be paid on Eligible Debt plus 0.05% of such interest amount.  See “Distribution of Available 
Cash” below.    

Class 2 LP Units - Following completion of the Transaction, Holdings LP will hold 5,047,613 Class 2 LP 
Units. The Class 2 LP Units have second priority (together with the Class 2 GP Units) to receive a 
distribution of available cash following the Class 1 LP Units.  See “Distribution of Available Cash” below.   

Class 3 LP Units - Class 3 LP Units will only be issued in the event that BPI exchanges Class 3 GP Units 
for Units. Upon issue, these units will have third priority (together with the Class 3 GP Units) to receive a 
distribution of available cash following distributions on the Class 2 LP Units and Class 2 GP Units.  See 
“Distribution of Available Cash” below.  

Class 4 LP Units - Class 4 LP Units will only be issued in the event that BPI exchanges Class 4 GP Units 
for Units. Upon issue, these units will have fourth priority (together with the Class 4 GP Units) to receive a 
distribution of available cash following distributions on the Class 3 LP Units and Class 3 GP Units.  See 
“Distribution of Available Cash” below.   

Class 5 LP Units - Class 5 LP Units will only be issued in the event that BPI exchanges Class 5 GP Units 
for Units. Upon issue, these will have fifth priority (together with the Class 5 GP Units) to receive a 
distribution of available cash following distributions on the Class 4 LP Units and Class 4 GP Units.  See 
“Distribution of Available Cash” below.   

The general partnership units held by BPI consist of the following: 

Class 2 GP Units - BPI holds 100,000,000 Class 2 GP Units.  These units have second priority (together 
with the Class 2 LP Units) to receive a distribution of available cash following distributions on the Class 1 
LP Units.  In addition, upon completion of the Transaction, these units will be initially exchangeable for an 
aggregate of 752,387 Units. See “BP Canada Exchange Agreement” below. The entitlements attached to 
the Class 2 GP Units are subject to adjustment each year based upon changes in Franchise Revenue 
resulting from Boston Pizza Restaurants being added to and removed from the Royalty Pool.  See 
“Distribution of Available Cash” and “Adjustment to Exchange Limits” below. 

Class 3 GP Units - BPI holds 100,000,000 Class 3 GP Units having the following attributes: 

1. The Class 3 GP Units have third priority (together with the Class 3 LP Units, if any) to receive a 
distribution of available cash following distributions on the Class 2 LP Units and Class 2 GP 
Units.  See “Distribution of Available Cash” below.  

2. If BPI elects to increase Franchise Revenue Participation to 6.0% of Franchise Revenue upon 
satisfaction of the Class 3 Exchange Condition, the Class 3 GP Units will, from that point 
onwards, be exchangeable at the option of BPI for Units.  See “BP Canada Exchange Agreement” 
below.  The maximum number of Units that BPI will be entitled to receive in exchange for Class 3 
GP Units, will initially be the Class 3 Initial Exchange Limit (which is effectively 92.5% of the 
incremental increase in Franchise Revenue Participation that would have resulted from such an 
increase during the Class 3 Reference Period, adjusted for tax, divided by Distributable Cash per 
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Unit during the same period), thereby ensuring that any increase in Franchise Revenue 
Participation is accretive to the Fund.  To the extent that any Boston Pizza Restaurants were added 
to or removed from the Royalty Pool after the commencement of the Class 3 Reference Period, the 
Class 3 Exchange Limit will initially reflect 80% of estimated Franchise Revenue generated by 
such Boston Pizza Restaurants during the Class 3 Reference Period and will be adjusted following 
the next subsequent Adjustment Date to reflect Audited Franchise Revenue generated by such 
Boston Pizza Restaurants during the Class 3 Reference Period.  

3. The entitlements attached to the Class 3 GP Units are subject to adjustment each year based upon 
changes in Franchise Revenue resulting from Boston Pizza Restaurants being added to and 
removed from the Royalty Pool.  See “Distribution of Available Cash” and “Adjustment to 
Exchange Limits” below. 

Class 4 GP Units - BPI holds 100,000,000 Class 4 GP Units having the following attributes: 

1. The Class 4 GP Units have fourth priority (together with the Class 4 LP Units, if any) to receive a 
distribution of available cash following distributions on the Class 3 LP Units and Class 3 GP 
Units.  See “Distribution of Available Cash” below.   

2. If BPI elects to increase Franchise Revenue Participation to 6.5% of Franchise Revenue upon 
satisfaction of the Class 4 Exchange Condition, the Class 4 GP Units will, from that point 
onwards, be exchangeable at the option of BPI for Units.  See “BP Canada Exchange Agreement” 
below.  The maximum number of Units that BPI will be entitled to receive in exchange for Class 4 
GP Units, will initially be the Class 4 Initial Exchange Limit (which is effectively 92.5% of the 
incremental increase in Franchise Revenue Participation that would have resulted from such an 
increase during the Class 4 Reference Period, adjusted for tax, divided by Distributable Cash per 
Unit during the same period), thereby ensuring that any increase in Franchise Revenue 
Participation is accretive to the Fund.  To the extent that any Boston Pizza Restaurants were added 
to or removed from the Royalty Pool after the commencement of the Class 4 Reference Period, the 
Class 4 Exchange Limit will initially reflect 80% of estimated Franchise Revenue generated by 
such Boston Pizza Restaurants during the Class 4 Reference Period and will be adjusted following 
the next subsequent Adjustment Date to reflect Audited Franchise Revenue generated by such 
Boston Pizza Restaurants during the Class 4 Reference Period. 

3. The entitlements attached to the Class 4 GP Units are subject to adjustment each year based upon 
changes in Franchise Revenue resulting from Boston Pizza Restaurants being added to and 
removed from the Royalty Pool.  See “Distribution of Available Cash” and “Adjustment to 
Exchange Limits” below. 

Class 5 GP Units - BPI holds 100,000,000 Class 5 GP Units having the following attributes: 

1. The Class 5 GP Units have fifth priority (together with the Class 5 LP Units, if any) to receive a 
distribution of available cash following distributions on the Class 4 LP Units and Class 4 GP 
Units. See “Distribution of Available Cash” below.   

2. If BPI elects to increase Franchise Revenue Participation to 7.0% of Franchise Revenue upon 
satisfaction of the Class 5 Exchange Condition, the Class 5 GP Units will, from that point 
onwards, be exchangeable at the option of BPI for Units.  See “BP Canada Exchange Agreement” 
below.  The maximum number of Units that BPI will be entitled to receive in exchange for Class 5 
GP Units, will initially be the Class 5 Initial Exchange Limit (which is effectively 92.5% of the 
incremental increase in Franchise Revenue Participation that would have resulted from such an 
increase during the Class 5 Reference Period, adjusted for tax, divided by Distributable Cash per 
Unit during the same period), thereby ensuring that any increase in Franchise Revenue 
Participation is accretive to the Fund.  To the extent that any Boston Pizza Restaurants were added 
to or removed from the Royalty Pool after the commencement of the Class 5 Reference Period, the 
Class 5 Exchange Limit will initially reflect 80% of estimated Franchise Revenue generated by 
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such Boston Pizza Restaurants during the Class 5 Reference Period and will be adjusted following 
the next subsequent Adjustment Date to reflect Audited Franchise Revenue generated by such 
Boston Pizza Restaurants during the Class 5 Reference Period.  

3. The entitlements attached to the Class 5 GP Units are subject to adjustment each year based upon 
changes in Franchise Revenue resulting from Boston Pizza Restaurants being added to and 
removed from the Royalty Pool.  See “Distribution of Available Cash” and “Adjustment to 
Exchange Limits” below. 

Class 6 GP Units - BPI holds 1,000 Class 6 GP Units. These units are entitled to receive all remaining 
available cash following distributions to the other classes of units. Class 6 GP Units are not exchangeable 
for Units.  

Distribution of Available Cash 

Available cash of BP Canada LP will be distributed to partners, on a monthly basis, in the following order and 
priority:  

1. Class 1 Distribution. The Class 1 LP Units will be entitled to a first priority distribution (the 
“Class 1 Distribution”) equal to the aggregate of interest payments on Eligible Debt in such 
month plus 0.05% of such interest amount, up to a maximum of: 

a. if no exchange rights have been exercised in respect of Class 3 GP Units, Class 4 GP 
Units or Class 5 GP Units, 1.5% of Franchise Revenue for such month; 

b. if exchange rights have been exercised in respect of Class 3 GP Units only, 2.0% of 
Franchise Revenue for such month; 

c. if exchange rights have been exercised for Class 3 GP Units and Class 4 GP Units only, 
2.5% of Franchise Revenue for such month; and 

d. if exchange rights have been exercised for Class 3 GP Units, Class 4 GP Units and Class 
5 GP Units, 3.0% of Franchise Revenue; for such month. 

2. Class 2 Distribution. Following payment of the Class 1 Distribution, the Class 2 LP Units and 
Class 2 GP Units will be entitled to receive a distribution of available cash (the “Class 2 
Distribution”) equal to the greater of nil and 1.5% of Franchise Revenue for such month less the 
Class 1 Distribution for such month. The Class 2 Distribution will be paid to Holdings LP and BPI 
pro rata based on the number of Class 2 LP Units held by Holdings LP and the maximum number 
of Units issuable in exchange for the Class 2 GP Units held by BPI.  

3. Class 3 Distribution. Following payment of the Class 2 Distribution, the Class 3 LP Units (if any) 
and Class 3 GP Units will be entitled to receive a distribution of available cash (the “Class 3 
Distribution”) equal to the greater of nil and 2.0% of Franchise Revenue for such month less the 
sum of the prior distributions for such month. The Class 3 Distribution will be paid to Holdings 
LP and BPI pro rata based on the number of Class 3 LP Units held by Holdings LP and the 
maximum number of Units issuable in exchange for the Class 3 GP Units held by BPI (and 100% 
to BPI if no Class 3 LP Units have been issued). 

4. Class 4 Distribution. Following payment of the Class 3 Distribution, the Class 4 LP Units (if any) 
and Class 4 GP Units will be entitled to receive a distribution of available cash (the “Class 4 
Distribution”) equal to the greater of nil and 2.5% of Franchise Revenue for such month less the 
sum of prior distributions for such month. The Class 4 Distribution will be paid to Holdings LP 
and BPI pro rata based on the number of Class 4 LP Units held by Holdings LP and the maximum 
number of Units issuable in exchange for the Class 4 GP Units held by BPI (and 100% to BPI if 
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no Class 4 LP Units have been issued).  

5. Class 5 Distribution. Following payment of the Class 4 Distribution, the Class 5 LP Units (if any) 
and Class 5 GP Units will be entitled to receive a distribution of available cash (the “Class 5 
Distribution”) equal to the greater of nil and 3.0% of Franchise Revenue for such month less the 
sum of prior distributions for such month.  The Class 5 Distribution will be paid to Holdings LP 
and BPI pro rata based on the number of Class 5 LP Units held by Holdings LP and the maximum 
number of Units issuable in exchange for the Class 5 GP Units held by BPI (and 100% to BPI if 
no Class 5 LP Units have been issued). 

6. Class 6 Distribution. Following payment of the Class 5 Distribution, all remaining available cash 
will be distributed to BPI as a distribution on the Class 6 GP Units.  

On January 1 of each year (the “Adjustment Date”), an adjustment will be made to add new Boston Pizza 
Restaurants that opened to, and to remove any Boston Pizza Restaurants that permanently closed since the last 
Adjustment Date from, the Royalty Pool.  In return for increasing the net Franchise Revenue (if any) as a result of 
Boston Pizza Restaurants being added to the Royalty Pool, the maximum number of Units into which the Class 2 GP 
Units may be exchanged, and to the extent that exchange rights have been previously exercised in respect thereof, 
the maximum number of Units into which the Class 3 GP Units, Class 4 GP Units and Class 5 GP Units may be 
exchanged, will be increased (such increases, the “Additional Entitlements”).  The calculation of Additional 
Entitlements is designed to be accretive to the Fund as the increase in net Franchise Revenue from the new Boston 
Pizza Restaurants added to the Royalty Pool is valued at a 7.5% discount.  The Additional Entitlements are 
calculated at 92.5% of the estimated increase in revenue available to be distributed on Class 1 LP Units, Class 2 LP 
Units and Class 2 GP Units (and, if applicable, the Class 3 LP Units and Class 3 GP Units, Class 4 LP Units and 
Class 4 GP Units, and Class 5 LP Units and Class 5 GP Units), multiplied by one minus the effective tax rate 
estimated to be paid by the Fund, divided by the yield of the Fund, divided by the weighted average Unit price over 
a specified period.  BPI will receive 80% of the Additional Entitlements initially, with the balance to be received 
when the actual full year performance of the new Boston Pizza Restaurants and the actual effective tax rate paid by 
the Fund are known with certainty (such balance of Additional Entitlements, a “Holdback”).  BPI will receive 100% 
of distributions from the Additional Entitlements throughout the year.  Once these new Boston Pizza Restaurants 
have been part of the Royalty Pool for a full year, an audit of the Franchise Revenue of these Boston Pizza 
Restaurants will be performed, and the actual effective tax rate paid by the Fund will be determined.  At such time, 
an adjustment will be made to the Additional Entitlements received by BPI to reflect such determinations.  As well, 
an adjustment will be made to the future distributions paid on the Class 1 LP Units, Class 2 LP Units and Class 2 GP 
Units (and, if applicable, the Class 3 LP Units and Class 3 GP Units, Class 4 LP Units and Class 4 GP Units, and 
Class 5 LP Units and Class 5 GP Units) to reconcile prior distributions paid to BPI and Holdings LP. 

If the Fund issues Units in order to repay Eligible Debt (thereby reducing BPI’s retained interest in the Fund), BP 
Canada LP will notionally adjust such number of additional Class 2 LP Units and, if applicable, Class 3 LP Units, 
Class 4 LP Units and Class 5 LP Units held by Holdings LP as is necessary to ensure that BPI’s entitlement to the 
Class 2 Distribution and, if applicable, Class 3 Distribution, Class 4 Distribution and Class 5 Distribution, as the 
case may be, is reduced by a proportionate amount.   

Adjustment to Exchange Limits 

Under the BP Canada Exchange Agreement: 

 Class 2 GP Units may be exchanged for Units at any time; 

 Class 3 GP Units may only be exchanged for Units after the Class 3 Exchange Condition has been 
satisfied and BPI has elected to increase the Fund’s Franchise Revenue Participation to 6.0% of 
Franchise Revenue; 
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 Class 4 GP Units may only be exchanged for Units after the Class 4 Exchange Condition has been 
satisfied and BPI has elected to increase the Fund’s Franchise Revenue Participation to 6.5% of 
Franchise Revenue; and 

 Class 5 GP Units may only be exchanged for Units after the Class 5 Exchange Condition has been 
satisfied and BPI has elected to increase the Fund’s Franchise Revenue Participation to 7.0% of 
Franchise Revenue. 

While the mechanics for exercising exchange rights in respect of the Class 2 GP Units, Class 3 GP Units, Class 4 GP 
Units and Class 5 GP Units, as the case may be, are set out in the BP Canada Exchange Agreement (see “BP Canada 
Exchange Agreement”), the maximum number of Units that are issuable in exchange for the Class 2 GP Units and, if 
applicable, Class 3 GP Units, Class 4 GP Units and Class 5 GP Units are established under the BP Canada LP 
Agreement. 

Upon completion of the Transaction, the Class 2 Exchange Limit will initially be 752,387 Units and will thereafter 
be adjusted to reflect (i) previous exchanges of Class 2 GP Units and (ii) as soon as practical after each Adjustment 
Date, net increases (or decreases) in Franchise Revenue as a result of Boston Pizza Restaurants added to and 
removed from the Royalty Pool during the preceding year. See “Distribution of Available Cash” above. 

The exchange limit for the Class 3 GP Units, Class 4 GP Units and Class 5 GP Units will initially be determined 
when BPI has notified the Fund that it is electing to exercise its right to increase the Fund’s Franchise Revenue 
Participation and it has been determined pursuant to the BP Canada Exchange Agreement that the applicable 
Exchange Condition has been satisfied.  The Class 3 Exchange Limit, Class 4 Exchange Limit or Class 5 Exchange 
Limit, as the case may be, will initially be an amount equal to the Class 3 Initial Exchange Limit, Class 4 Initial 
Exchange Limit and Class 5 Initial Exchange Limit, respectively (each of which is effectively 92.5% of the 
incremental increase in Franchise Revenue Participation that would have resulted from such an increase, adjusted 
for tax, divided by Distributable Cash per Unit), thereby ensuring that any increase in Franchise Revenue 
Participation is accretive to the Fund.  After the Class 3 Exchange Limit, Class 4 Exchange Limit or Class 5 
Exchange Limit, as the case may be, has been initially fixed, it will thereafter be adjusted from time to time on the 
same basis as the Class 2 Exchange Limit. 

Allocation of Net Income / Taxable Income and Net Loss /Tax Loss 

The “net income” or “net loss”, if any, for a particular fiscal year of BP Canada LP, and the “tax income” or “tax 
loss”, if any, for a particular fiscal year of BP Canada LP, will be allocated to the holders of BP Canada GP Units 
and BP Canada LP Units in a similar manner as distributions of cash from BP Canada LP as described above, except 
that the benefit of any deduction relating to any depreciation of the Franchise Agreements or the Supplier Contracts 
resulting from these transactions will be allocated to the benefit of the Class 1 LP Units and Class 2 LP Units.  This 
allocation is intended to recognize that the Fund is funding the acquisition of the Transferred Assets. 

Restrictions on Authority of BPI 

The authority of BPI, as general partner, is limited in certain respects under the BP Canada LP Agreement. BPI is 
prohibited, without the consent of Holdings LP, from dissolving BP Canada LP or selling, exchanging or otherwise 
disposing of all or substantially all of the assets of BP Canada LP. 

No Compensation of General Partner 

BPI is not entitled to any fee for the performance of its duties as general partner of BP Canada LP, and only receives 
funds from BP Canada LP as distributions on its BP Canada GP Units or as reimbursement for out-of-pocket costs 
incurred in the performance of its duties as general partner of BP Canada LP. 
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Transfer of Partnership Units 

Except as expressly permitted or required under the BP Canada Exchange Agreement, no securities of BP Canada 
LP are permitted to be transferred or assigned except with the written consent of each partner.  No assignment will 
be effective until the assignee has delivered to the general partner an assignment in the prescribed form, the 
certificate representing the transferred units and such other instruments and documents as the general partner may 
request.  Except with the prior written consent of the holder (which consent the general partner will be entitled to 
withhold in its sole discretion), the assignment of such securities will not release the assignor thereof from any 
obligations under the BP Canada LP Agreement. 

Retirement or Removal of General Partner 

BPI may only retire or be removed as general partner of BP Canada LP if such retirement or removal is approved by 
a resolution of the board of directors of BPI appointing a successor general partner and such resolution is consented 
to by Holdings LP. 

Dissolution and Wind-Up  

In the event that BP Canada LP is to be wound up, BPI will be appointed as the receiver of BP Canada LP and will 
liquidate all of BP Canada LP’s assets. 

Following liquidation, all of BP Canada LP’s cash assets will be distributed to the partners of BP Canada LP in the 
following order: 

1. to pay any outstanding expenses or debts of BP Canada LP; 

2. to provide for necessary reserves;  

3. to any partner that has contributed additional capital after June 30, 2015 (other than capital contributed by 
Holdings LP from the proceeds of Eligible Debt in respect thereof), an amount equal to the additional 
capital less any prior returns of capital paid to such partner; 

4. to the holders of Class 1 LP Units, an amount equal to the greater of any amounts outstanding on the 
Eligible Debt and $10; 

5. to the holders of Class 2 LP Units and Class 2 GP Units, an amount equal to the greater of nil and the net 
present value of 1.5% of Franchise Revenue less the amount paid to holders of Class 1 LP Units, paid 
proportionately based on their respective distribution entitlements at such time; 

6. to the holders of Class 3 LP Units and Class 3 GP Units, an amount equal to the greater of nil and the net 
present value of 2.0% of Franchise Revenue less amounts paid to holders of Class 1 LP Units, Class 2 LP 
Units and Class 2 GP Units, paid proportionately based on their respective distribution entitlements at such 
time; 

7. to the holders of Class 4 LP Units and Class 4 GP Units, an amount equal to the greater of nil and net 
present value of 2.5% of Franchise Revenue less amounts paid to holders of Class 1 LP Units, Class 2 LP 
Units and Class 2 GP Units, Class 3 LP Units and Class 3 GP Units, paid proportionately based on their 
respective distribution entitlements at such time; 

8. to the holders of Class 5 LP Units and Class 5 GP Units, an amount equal to the greater of nil and net 
present value of 3.0% of Franchise Revenue less amounts paid to holders of Class 1 LP Units, Class 2 LP 
Units and Class 2 GP Units, Class 3 LP Units and Class 3 GP Units, Class 4 LP Units and Class 4 GP 
Units, paid proportionately based on their respective distribution entitlements at such time; and 

9. the residue, if any, to the holders of Class 6 GP Units. 
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Alternatively, prior to the liquidation of all of BP Canada LP’s assets, BPI may, with the consent of Holdings LP, 
purchase all BP Canada LP Units held by Holdings LP for an amount equal to the amount that Holdings LP would 
otherwise be entitled to upon the liquidation of BP Canada LP. 

The net present value of Franchise Revenue will be calculated by a valuator selected by BP Canada LP.  Holdings 
LP will have a set period of time to review and dispute the calculation of net present value by the valuator selected 
by BP Canada LP.  In the event that Holdings LP disputes the calculation of net present value of Franchise Revenue, 
Holdings LP will have the right to appoint its own valuator.  In such a case, the mean of the two calculations of net 
present value of Franchise Revenue shall be the net present value of Franchise Revenue. 

Amendments to the BP Canada LP Agreement 

The BP Canada LP Agreement provides that it may only be amended with the approval of the partners of BP Canada 
LP given by a resolution of all of the partners of BP Canada LP, except that the BP Canada LP Agreement may be 
amended by the general partner without consent of the limited partners to reflect a change in name of BP Canada 
LP, a change that is reasonable and necessary to continue the qualification of BP Canada LP as a limited partnership, 
a change that is reasonable, necessary or appropriate to allow BP Canada LP to take advantage of or avoid 
detrimental effects of changes in the Tax Act, or other changes of a housekeeping nature, provided that the general 
partner provides notice of the change to the limited partners within 30 days of such change. 

BP Canada Exchange Agreement 

The following is a summary of the material terms of the BP Canada Exchange Agreement. 

The purpose of the BP Canada Exchange Agreement is to establish the right of BPI to exchange Class 2 GP Units 
and, upon the satisfaction of certain conditions, the Class 3 GP Units, the Class 4 GP Units and the Class 5 GP Units 
for Units (or a combination of cash consideration and Units).   

Pursuant to the BP Canada LP Agreement, the BP Canada GP Units (other than Class 6 GP Units) each have the 
right to be exchanged by the holder for either Units or a combination of cash and Units.  To give effect to these 
rights, the Fund, BPI and BP Canada LP will enter into the BP Canada Exchange Agreement on the Transaction 
Closing Date to establish the mechanisms for calculating and causing the exchange to take place. 

Upon completion of the Transaction, Class 2 GP Units will initially entitle the holder to exchange such Class 2 GP 
Units for 752,387 Units.  

Class 3 GP Units, Class 4 GP Units and Class 5 GP Units have been issued to BPI in order to provide BPI with a 
mechanism for increasing the Fund’s Franchise Revenue Participation to 6.0%, 6.5%, and 7.0%, respectively, of 
Franchise Revenue.  Under the BP Canada Exchange Agreement, BPI may only increase the Fund’s Franchise 
Revenue Participation if the Business is generating sufficient EBITDA for BPI and BP Canada LP to distribute the 
Fund’s Franchise Revenue Participation on a going-forward basis. 

Upon an exchange of Class 3 GP Units, Class 4 GP Units or Class 5 GP Units, BP Canada LP will issue a number of 
Class 3 LP Units, Class 4 LP Units, Class 5 LP Units, respectively, equal to the number of Units issued to BPI upon 
such exchange in order to ensure that the portion of the Class 3 Distribution, Class 4 Distribution and Class 5 
Distribution, respectively, payable to BPI is effectively equal to BPI’s retained interest in the Fund. 

More specifically, Class 3 GP Units, Class 4 GP Units and Class 5 GP Units may only be initially exchanged when, 
for any preceding period of not less than 24 months ending after December 31, 2016, 90% of Normalized EBITDA 
of BPI (assuming, among other things, the income of BP Canada LP is consolidated with the income of BPI and that 
none of the Royalty is paid by BPI to the Partnership) during such period would have exceeded the result of 100% 
less the Committed Retained Interest, multiplied by: 

a. 6.0% of Franchise Revenue (the “Class 3 Exchange Condition”), for Class 3 GP Units; 
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b. 6.5% of Franchise Revenue (the “Class 4 Exchange Condition”), for Class 4 GP Units; and 

c. 7.0% of Franchise Revenue (the “Class 5 Exchange Condition” and, together with the Class 3 
Exchange Condition and the Class 4 Exchange Condition, the “Exchange Conditions”), for Class 5 
GP Units. 

The applicable Exchange Condition must be demonstrated to have been met on the basis of audited financial 
statements of BPI (the “Exchange Statements”).  If BPI wishes to test whether the Exchange Conditions have been 
met for a period other than a financial year of BPI, BPI may cause the preparation and audit of financial statements 
of BPI to be conducted at its cost. 

BPI has the option to exchange Class 3 GP Units, Class 4 GP Units and Class 5 GP Units at any time within 90 days 
after the end of the period shown on the applicable Exchange Statements, provided that the Class 3 Exchange 
Condition, Class 4 Exchange Condition and Class 5 Exchange Condition, respectively, has been met.  Following the 
initial exchange of Class 3 GP Units, Class 4 GP Units and Class 5 GP Units, BPI will not have to demonstrate that 
the applicable Exchange Condition has been met for any subsequent period in order to exercise exchange rights in 
respect thereof in the future. 

For the avoidance of doubt, BPI may not exercise exchange rights (a) in respect of Class 4 GP Units unless it has 
previously or concurrently exercised exchange rights in respect of Class 3 GP Units or (b) in respect of Class 5 GP 
Units unless it has previously or concurrently exercised exchange rights in respect of Class 3 GP Units and Class 4 
GP Units. 

Exchange Mechanics 

On any exchange of Class 2 GP Units, Class 3 GP Units, Class 4 GP Units and Class 5 GP Units, the number of 
Units issued in exchange for such units will equal the product of (a) the number of units BPI wishes to exchange 
multiplied by (b) the applicable “Exchange Multiplier”. The Exchange Multiplier in respect of the Class 2 GP Units, 
Class 3 GP Units, Class 4 GP Units and Class 5 GP Units, respectively, is the Class 2 Exchange Limit, the Class 3 
Exchange Limit, the Class 4 Exchange Limit or the Class 5 Exchange Limit, as the case may be, divided by the 
number of issued and outstanding units of the applicable class. Consequently, the aggregate amount of Units that 
may be issued in exchange for Class 2 GP Units, Class 3 GP Units, Class 4 GP Units and Class 5 GP Units, as the 
case may be, may not exceed the Class 2 Exchange Limit, the Class 3 Exchange Limit, the Class 4 Exchange Limit 
or the Class 5 Exchange Limit, respectively. See “BP Canada LP Agreement - Adjustment to Exchange Limits”. 

The number of Class 2 GP Units, Class 3 GP Units, Class 4 GP Units and Class 5 GP Units that may be exercised at 
any time is subject to the following requirements: 

1. Relative Percentage Interests - The BP Canada Exchange Agreement will contemplate that, upon any 
exchange of Class 2 GP Units, Class 3 GP Units, Class 4 GP Units, Class 5 GP Units or Class B Units, BPI 
will cause its Class B Relative Percentage Interest, Class 2 Relative Percentage Interest, Class 3 Relative 
Percentage Interest, Class 4 Relative Percentage Interest and Class 5 Relative Percentage Interest (to the 
extent the applicable BP Canada GP Units have previously been exchanged), respectively, to remain within 
0.1% of each other.  If at any time any of the Relative Percentage Interests varies from any of the other 
Relative Percentage Interests by a value greater than or equal to 2%, BPI will be required to cause an 
exchange of all applicable BP Canada GP Units and Class B Units within 90 days of such time to cause all 
of the Relative Percentage Interests to be within values less than 0.1% of each other. 

2. For purposes of the above, the “Class B Relative Percentage Interest”, at any time, is the percentage of 
the monthly distributions payable by the Partnership to BPI on account of the Class B Units held by BPI at 
such time. The “Class 2 Relative Percentage Interest”, “Class 3 Relative Percentage Interest”, “Class 4 
Relative Percentage Interest” or “Class 5 Relative Percentage Interest”, at any time, is the percentage 
of the Class 2 Distribution, Class 3 Distribution, Class 4 Distribution and Class 5 Distribution, as the case 
may be, payable by BP Canada LP to BPI on the Class 2 GP Units, Class 3 GP Units, Class 4 GP Units and 
Class 5 GP Units, as the case may be, held by BPI at such time. 
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3. Committed Retained Interest - BPI will agree not to take any active steps to reduce its interest in the 
Fund to below 10% (such minimum interest in the Fund being the “Committed Retained Interest”).  In 
order to meet this test, BPI must hold at least that number of Class B Units and BP Canada GP Units which 
entitle it to maintain a 10% retained interest in the Fund (measured on the basis of its rights to receive 
distributions on the Class B Units and BP Canada GP Units). 

BPI has the option to increase the minimum Committed Retained Interest in its discretion.  BPI will also have the 
option to decrease the minimum Committed Retained Interest to an amount not less than 10% provided that, if BPI 
has previously exercised its rights to cause an exchange of any of the Class 3 GP Units, Class 4 GP Units or Class 5 
GP Units, the highest of the Class 3 Exchange Condition, Class 4 Exchange Condition and Class 5 Exchange 
Condition which has been exercised would remain satisfied at the proposed reduced Committed Retained Interest. 

Cash Option 

In connection with any proposed exercise of exchange rights in respect of Class 2 GP Units, Class 3 GP Units, Class 
4 GP Units or Class 5 GP Units, the Fund has the right to make an offer to pay cash to BPI in exchange for a portion 
of such units in lieu of issuing Units to BPI in exchange for such units. If the Fund makes such an offer to BPI, BPI 
may accept such offer in whole or in part in its sole discretion. If BPI accepts an offer to receive cash in exchange 
for a portion of the Class 2 GP Units, Class 3 GP Units, Class 4 GP Units or Class 5 GP Units that would otherwise 
be exchanged for Units, the cash consideration payable in respect of such Class 2 GP Units, Class 3 GP Units, Class 
4 GP Units or Class 5 GP Units, as the case may be, shall equal the Current Market Price of a Unit multiplied by the 
number of Units that BPI would otherwise have been entitled to receive had it not elected to receive cash in 
exchange for such Class 2 GP Units, Class 3 GP Units, Class 4 GP Units or Class 5 GP Units. 

The Fund has agreed to use its reasonable efforts to permit BPI to participate in any offer or similar transaction with 
respect to Units (other than a normal course issuer bid) that is proposed by the Fund or proposed to Unitholders and 
is recommended or consented to by the Fund, without requiring BPI to exercise its exchange rights prior to 
participating in the offer. 

The Fund has also agreed not to: (i) make distributions of Units, rights, options, warrants, evidences of indebtedness 
or assets of the Fund (other than in limited prescribed circumstances) to Unitholders, (ii) issue or distribute rights or 
options to Unitholders entitling them to subscribe for Units (or securities convertible into or exchangeable for 
Units), (iii) subdivide or combine the Units or reclassify or effect an amalgamation, merger or reorganization 
transaction affecting the Units, unless an economically equivalent change is made simultaneously with respect to the 
exchangeable BP Canada GP Units. 

Governance Agreement 

The Governance Agreement will be amended and restated to provide that the Class 2 GP Units, Class 3 GP Units, 
Class 4 GP Units and Class 5 GP Units be subject to the same provisions as the Class B Units in the Governance 
Agreement. 

Accordingly, as amended, the Governance Agreement will limit the transfer of the Class 2 GP Units, Class 3 GP 
Units, Class 4 GP Units and Class 5 GP Units by BPI (i) to Related Parties; (ii) to the Fund, the Trust, Holdings LP 
or the Partnership in accordance with the Partnership Agreement; (iii) in the event of a take-over bid for all the Units 
in which the offeror acquires 90% of all of the issued and outstanding Units, subject to certain restrictions; (iv) in the 
event of a take-over bid, amalgamation, plan of arrangement or other business combination involving all or 
substantially all of the Partnership’s securities or assets, all or substantially all of BP Canada LP’s securities or 
assets, or all or substantially all of the Units of the Fund or the Fund’s assets, subject to certain restrictions; or (vi) 
by the creation of a security interest in favour of a bank or other financial institution, subject to certain restrictions. 

The Governance Agreement, as amended, will also provide that if the Fund issues Units to pay amounts owing 
under the New Credit Facility, the Fund will cause payments to be made on both the Eligible Debt and the 
Partnership Facility in such proportion as is necessary to cause each Relative Percentage Interest to be as close to 
each other as possible. 
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Registration Rights Agreement 

The following is a description of the material terms of a registration rights agreement to be entered into on the 
Transaction Closing Date between the Fund and BPI.  Pursuant to this agreement, the Fund will grant BPI certain 
demand and “piggy-back” registration rights. Subject to certain limitations, these rights will enable BPI to require 
the Fund to file a prospectus and otherwise assist with a public offering of Units held by BPI. The Fund’s expenses 
will be borne by BPI (or on a proportionate basis if both the Fund and BPI are selling Units) pursuant to the terms of 
this agreement. 

Indemnity Agreement 

Pursuant to the terms of an indemnity agreement between BPI and the Fund dated January 21, 2015, in the event the 
Transaction is not completed for any reason whatsoever, BPI has agreed to indemnify the Fund and its affiliates 
from all expenses and costs payable by the Fund and its affiliates in connection with the Transaction. 

Pro Forma Financial Information 

The pro forma consolidated financial statements of the Fund for the year ended December 31, 2014 are attached to 
this short form prospectus, and provide financial information with respect to the Fund as if the Transaction 
(including the Offering) occurred on January 1, 2014.   

Analysis of Distributable Cash 

Following the completion of the Transaction, the Fund intends to continue to distribute Distributable Cash to 
Unitholders on a monthly basis.  The amount of Distributable Cash will be dependent on the amount of interest paid 
on the BP Loan, the amount of the Royalty payable by BPI to the Partnership and the amount of distributions 
payable by BP Canada LP to Holdings LP on the BP Canada LP Units.  The amount of the Royalty and the 
distributions on the BP Canada LP Units are, in turn, dependent on Franchise Revenue.  The Fund currently 
anticipates that it will increase its monthly distributions to $0.10833 per Unit starting with the distribution in respect 
of Franchise Revenue received by the Fund in April 2015 to be paid at the end of May 2015 to Unitholders of record 
on May 21, 2015. 

Based on information provided by BPI with respect to the estimated Franchise Revenue of Boston Pizza Restaurants 
to be included in the Royalty Pool at the Transaction closing, the Fund has prepared the following analysis to assist 
Unitholders in determining the income of the Fund and the Distributable Cash had the Transaction (including the 
Offering) been completed on January 1, 2014.   

The following analysis is not a forecast or a projection of future results.  The actual results of operations of 
the Fund for any period following the Transaction closing will vary from the amounts set forth in the 
following analysis, and such variation may be material. 
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Summary of Pro Forma Results (in $000s except per Unit amounts and payout ratio) 
   
      

    
Year ended 

December 31, 2014  
   
Franchise Revenue   $781,915 
   

Royalty income  31,277 

Distributions income(1)  10,339 

    41,616 
   

Administrative expense  1,022 

Interest income  (1,811) 

Interest expense on debt(2)  2,304 

Interest expense on Class B and Class C unit liabilities  5,023 

Fair value adjustments on Class B unit liability and interest rate swap 2,516 

Income before taxes   32,562 

Income taxes(3)  8,870 

Net income   $23,692 
   

Distributable Cash  $27,551 

Distributable Cash per Unit  $1.340 

Payout Ratio(4)   91.6% 
 
(1) Distributions received on Class 1 LP Units and Class 2 LP Units. 

(2) Interest expense on pro forma debt is based on an interest rate of 3.0%. 

(3) Includes current income taxes payable after application of all tax deductions and deferred income taxes. 

(4) Includes distributions paid in respect of the year and distributions of $1.224 per Unit paid on the 5,047,613 Units issuable pursuant to the 
Subscription Receipts divided by pro forma Distributable Cash per Unit. 

Coverage 

Assuming completion of the Transaction on January 1, 2014, BP Canada LP would have been required to make 
distributions to Holdings LP of $10.3 million and BPI would have been required to make royalty payments of $31.3 
million to the Partnership pursuant to the License and Royalty Agreement for the year ended December 31, 2014 
(see “Pro Forma Financial Information”).  The following table sets forth pro forma information regarding the ability 
of BPI (considered on a consolidated basis with BP Canada LP) to satisfy the collective obligation of BP Canada LP 
and BPI to distribute/pay an aggregate of 5.5% of Franchise Revenue, less the pro rata portion payable to BPI, to the 
Fund.  Readers should be cautioned that Normalized EBITDA and EBITDA are non-IFRS Measures and 
Normalized EBITDA and EBITDA, as used in this short form prospectus, may not be comparable to similar 
measures used by other issuers or companies.  See “Non-IFRS Measures and Additional Measures”. 
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Coverage Analysis (in $000s except coverage) 

Normalized EBITDA(1) 42,535 
  
Franchise Revenue Participation(2)(4) 41,616 
Less: BPI’s retained interest(3)(4) (3,224) 
  
Net Franchise Revenue Participation(4) 38,392 
  
Coverage(4) 111% 
  
(1) This amount does not include “run-rate” adjustments to reflect the net 8 Boston Pizza Restaurants that were opened during 2014 but were 

not open for the entire 12 month period.  If the results for these restaurants were annualized, Normalized EBITDA would have been $44.1 
million. 

(2) Includes $10.3 million that would have been payable by BP Canada LP to Holdings LP as a distribution equal to 1.5% of Franchise 
Revenue, less BPI’s proportionate share, and $31.3 million payable by BPI to the Partnership as payment of the 4.0% royalty payable on 
Franchise Revenue under the License and Royalty Agreement. 

(3) Reflects distributions paid to BPI on its retained interest for the year ended December 31, 2014.   BPI will agree not to take any active steps 
to reduce its interest in the Fund below 10%.  See “The Transaction – Description of Material Transaction Agreements – BP Canada 
Exchange Agreement”.  

(4) Represents Normalized EBITDA for the year ended December 31, 2014 divided by the pro forma Net Franchise Revenue Participation for 
the year ended December 31, 2014.  This amount does not include “run-rate” adjustments to reflect the net 8 restaurants that were opened 
during 2014 but were not open for the entire 12 month period.  If the results for these restaurants were annualized, Franchise Revenue 
Participation would have been $42.5 million, BPI’s retained interest would have been $3.8 million and Net Franchise Revenue Participation 
would have been $38.7 million, resulting in coverage of 114%. 

Approval of Transaction by Trustees 

The Transaction is the result of arm’s-length negotiations between representatives of the Fund and BPI and each of 
their respective advisors. The Information Circular contains a summary of the background to the Transaction and the 
deliberations of the Trustees.   

At a meeting of the Trustees held on March 23, 2015, the Trustees, after considering the advice and reports of its 
advisors and other factors, unanimously approved the Transaction.  In reaching its decision to approve the 
Transaction, the Trustees carefully considered all aspects of the Transaction and considered a number of factors in 
concluding that the Transaction is in the best interests of the Fund and is fair to Unitholders, including the following: 

 Financial Aspects of the Transaction. The Trustees carefully considered the financial aspects of the 
Transaction, including the fact that the Transaction will be immediately accretive to Distributable Cash per 
Unit, and the increase in leverage through borrowing to finance a portion of the Purchase Price will 
enhance this level of accretion. The formula for calculating the number of Units that will be issuable to BPI 
if additional Boston Pizza Restaurants are added to the Royalty Pool or BPI exercises its right to increase 
the Fund’s Franchise Revenue Participation is, in each case, designed to ensure that any addition of Boston 
Pizza Restaurants or any increase in the Fund’s Franchise Revenue Participation will be accretive to the 
Fund.  

 Valuation and Fairness Opinion.  The consideration to be received by BPI pursuant to the Transaction is 
within the fair market value range for the Acquired Asset (as defined in the Valuation and Fairness 
Opinion) determined by Fort Capital. Fort Capital also provided an opinion that the Transaction is fair, 
from a financial point of view, to Unitholders (other than BPI).  

 Alignment of Interests.  The structure and terms of the Transaction, including BPI’s agreement to retain an 
interest in the Fund of at least 10%, are designed to provide alignment of the interests of the Fund and BPI 
and to enhance BPI’s financial capacity to satisfy its obligations to the Fund. The Fund is also expected to 
continue to benefit from the implementation of BPI’s growth strategy through a combination of same store 
sales growth and new restaurant growth. 
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 Trading Liquidity.  The increase in the Fund’s public float may result in enhanced trading liquidity for the 
Units, which could reduce Unit price volatility and attract a broader range of investors. 

 Unitholder Approval.  The Transaction Resolution must be approved by a majority of the votes cast by 
Voting Unitholders present in person or represented by proxy at the Meeting, thereby ensuring that BPI 
may only proceed with the Transaction if it has the support of a broad base of Voting Unitholders. Because 
BPI is a “related party” of the Fund within the meaning of Multilateral Instrument 61-101 Protection of 
Minority Shareholders in Special Transactions (“MI 61-101”), the Transaction is also subject to the 
majority of the minority securityholder approval requirements in MI 61-101.  

In reaching its determination, the Trustees also considered and evaluated, among other things, current industry, 
economic and market conditions and trends. 

The foregoing discussion of the information and consideration of factors by the Trustees is not intended to be 
exhaustive but summarizes the material factors considered by the Trustees in their consideration of the Transaction.  
The Trustees collectively reached their unanimous decision with respect to the Transaction in light of the factors 
described above and other factors that each Trustee considered appropriate. 

In reaching their determination to approve the Transaction, the Trustees did not find it useful or practicable to, and 
did not, quantify, rank or otherwise attempt to make any specific assessments of or otherwise assign any relative or 
specific weight to the factors that were considered.  The Trustees’ determination and recommendation was made 
after consideration of all of the factors relating to the Transaction and in light of their own knowledge of the 
business, financial condition and prospects of the Fund and was also based upon the advice of the advisors to the 
Trustees.  Individual Trustees may have assigned or given different weights to different factors.  The Trustees, were, 
however, unanimous in their determination that the Transaction be approved.  

The full text of the Valuation and Fairness Opinion is attached as Schedule D to the Information Circular, which is 
available on SEDAR at www.sedar.com.  The Valuation and Fairness Opinion was provided for the exclusive use of 
the Trustees in considering the Transaction, and may not be published, disclosed to any other person, relied upon by 
any other person, or used for any other purpose, without the prior written consent of Fort Capital. The Valuation and 
Fairness Opinion was not intended to be and does not constitute a recommendation to the Trustees as to whether 
they should approve the Transaction, nor as a recommendation to any Unitholder as to how to vote or act at the 
Meeting, or as an opinion as to the value of or price at which Units may trade at any time. The Valuation and 
Fairness Opinion was one of a number of factors taken into consideration by the Trustees in making their unanimous 
determination that the Transaction is in the best interests of the Fund and its Unitholders (other than BPI).   

The Valuation and Fairness Opinion is subject to the conditions, limitations, qualifications, disclaimers and 
assumptions contained therein and must be considered in its entirety by the reader, as selecting and relying on only 
specific portions of the analyses or factors considered, without considering all factors and analyses together, could 
create a misleading view of the processes underlying the Valuation and Fairness Opinion. The preparation of the 
Valuation and Fairness Opinion is a complex process and it is not appropriate to extract partial analyses or make 
summary descriptions. Any attempt to do so could lead to undue emphasis on a particular factor or analysis. 

DISTRIBUTION HISTORY 

The Fund has a policy of distributing cash to the holders of Units on a monthly basis. Full particulars of the 
distribution policy are set forth on page 36 of the AIF of the Fund under the heading “Cash Distributions” for the 
year ended December 31, 2014 which is incorporated by reference herein. 
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The following table sets out the per Unit amount of monthly cash distributions paid by the Fund since December 31, 
2014. 

Record Date Payment Date Distribution Per Unit 

December 31, 2014 January 30, 2015 $0.102 

February 21, 2015 February 27, 2015 $0.102 

March 21, 2015 March 31, 2015 $0.102 

USE OF PROCEEDS 

The proceeds will be used by the Fund to (i) finance a portion of the cash consideration payable to BPI upon 
completion of the Transaction and (ii) pay up to $5.7 million in fees and expenses (including the Underwriters’ 
commission) incurred in connection with the Transaction and the Offering.  The net proceeds from the Offering after 
deducting the Underwriters’ commission but before deducting any expenses of the Offering will be $107.1 million.  
See “Plan of Distribution” and “The Transaction”.   

DESCRIPTION OF SUBSCRIPTION RECEIPTS 

The following is a summary of the material attributes and characteristics of the Subscription Receipts.  This 
summary does not purport to be complete and is subject to, and qualified in its entirety by, reference to the terms of 
the Subscription Receipt Agreement, which will be filed with the Canadian securities regulatory authorities and will 
be available on SEDAR at www.sedar.com. 

The Subscription Receipts will be issued on the Closing Date pursuant to the Subscription Receipt Agreement.  
Under the Subscription Receipt Agreement, the Escrowed Funds (representing the gross proceeds of the Offering 
less 50% of the aggregate commission payable to the Underwriters) will be delivered to and held by the Escrow 
Agent, with funds remaining in the Escrow Agent’s interest bearing trust account. 

The Escrow Release Condition will be met upon (i) the completion, satisfaction or waiver of all material conditions 
precedent to the completion of the Transaction, other than the payment of the subscription price by Holdings LP to 
BP Canada LP for the Class 1 LP Units and Class 2 LP Units of BP Canada LP that Holdings LP will acquire 
pursuant to the Transaction; (ii) the receipt of all required approvals including, without limitation, the approval of 
the Transaction by the holders of Units (excluding BPI and its affiliates), the conditional approval of the TSX for the 
Transaction and the Offering, if applicable, and the conditional approval of the TSX for the listing of the 
Subscription Receipts and the Units issuable upon conversion of the Subscription Receipts; and (iii) the delivery to 
the Escrow Agent of a certificate of the Fund and of the Underwriters confirming that the conditions set forth in (i) 
and (ii) above have been met or waived.  Upon the satisfaction of the Escrow Release Condition,  (i) the Escrowed 
Funds, together with any interest earned thereon, less the remaining 50% of the aggregate commission payable to the 
Underwriters and the total of any Distribution Entitlement Payments, will be released by the Escrow Agent to the 
Fund  and (ii) holders of Subscription Receipts will receive, without any further action and without payment of 
additional consideration, one Unit and a Distribution Entitlement Payment for each Subscription Receipt held.  In 
addition, if the Escrow Release Condition is satisfied after the record date for a distribution on Units but prior to the 
actual date of the distribution, holders of Subscription Receipts will be entitled to receive a Special Payment on the 
date of such distribution. 

Upon the occurrence of a Termination Event, the Escrow Agent shall return to holders of Subscription Receipts, 
commencing on the third business day following the Termination Date, an amount equal to the full subscription 
price therefor and their pro rata entitlements to interest on such amount determined in accordance with the 
Subscription Receipt Agreement.  Following the occurrence of a Termination Event, if any, the Fund will promptly 
notify the Escrow Agent and the Underwriters and promptly issue a press release disclosing the occurrence of a 
Termination Event. 
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The Subscription Receipt Agreement contains provisions that will entitle the holders of Subscription Receipts to 
receive the Distribution Entitlement Payment with respect to distributions paid by the Fund on the Units with a 
record date that is on or after the date of the closing of the Offering and prior to the date on which the Escrow 
Release Condition is satisfied.  The Distribution Entitlement Payment payable to holders of Subscription Receipts 
will be paid by way of a partial refund of the subscription price.  In addition, if the Escrow Release Condition is 
satisfied after the record date for a distribution on Units of the Fund but prior to the actual date of the distribution, 
holders of Subscription Receipts will be entitled to receive such distribution as if they were Unitholders on the 
record date for such distribution.   

Holders of Subscription Receipts will not have any voting or pre-emptive rights or other rights as Unitholders and 
will not be entitled to receive any distribution of the Fund in respect of such Subscription Receipts prior to the 
issuance of Units in exchange for such Subscription Receipts, if at all. Additionally, the number of Units that 
Subscription Receipt holders are entitled to receive as consideration for each Subscription Receipt shall be adjusted 
to reflect the value they otherwise would have received had the Subscription Receipt been converted into a Unit as at 
the close of the Offering (as calculated pursuant to the Subscription Agreement) in certain circumstances, including 
if the Fund does any of the following: (i) subdivides the outstanding Units into a greater number of Units; (ii) 
combines or consolidates the outstanding Units into a smaller number of Units; (iii) issues any Units or convertible 
securities of the Fund to holders of all or substantially all of the outstanding Units by way of a dividend or 
distribution; or (iv) distributions to holders of all or substantially all of the outstanding Units (A) securities of any 
class other than Units; (B) rights, options or warrants; (C) evidences of indebtedness; or (D) any other assets 
(excluding cash distributions that Subscription Receipt holders receive in the form of a Distribution Entitlement 
Payment).  

From time to time while the Subscription Receipts are outstanding, the Fund, TD Securities Inc., BMO Nesbitt 
Burns Inc. and CIBC World Markets Inc., on their own behalf and on behalf of each of the other Underwriters, and 
the Escrow Agent, without the consent of the holders of the Subscription Receipts, may amend or supplement the 
Subscription Receipt Agreement for certain purposes, including making any change that, in the opinion of the 
Escrow Agent, does not prejudice the rights of the holders of the Subscription Receipts. The Subscription Receipt 
Agreement provides for other modifications and alterations thereto and to the Subscription Receipts issued 
thereunder by way of a resolution approved by at least 66⅔% of the votes cast in person or by proxy by Subscription 
Receipt holders. 

Subscription Receipts issued to non-U.S. purchasers will be issued in “book-entry only” form.  At closing, the Fund 
will cause uncertificated Subscription Receipts to be delivered electronically to, and registered in the name of, CDS 
or its nominee.  All rights of holders of Subscription Receipts must be exercised through, and all payments or other 
property to which such holder is entitled will be made or delivered by, CDS or the CDS Participant through which 
the such Subscription Receipts are held.  Each person who acquires Subscription Receipts will receive only a 
customer confirmation of purchase from the Underwriter or registered dealer from or through which Subscription 
Receipts are acquired in accordance with the practices and procedures of that Underwriter or registered dealer.  CDS 
is responsible for establishing and maintaining book-entry accounts for its CDS Participants having interests in the 
Subscription Receipts. For all Subscription Receipts sold within the United States or to or for the account of U.S. 
persons, if any, certificates evidencing the Subscription Receipts will be available for delivery on the Closing Date. 

Holders of Subscription Receipts are not Unitholders.  Holders of Subscription Receipts are entitled only to 
receive Units plus any Distribution Entitlement Payment or to a return of the subscription price for the 
Subscription Receipts together with their pro rata entitlement to interest on such amount, as applicable, as 
described above.  Subscription Receipts will be deemed surrendered for cancellation upon occurrence of 
either event described above. 
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DESCRIPTION OF UNITS 

Units and Special Voting Units 

The beneficial interests in the Fund are divided into interests in two classes as follows: 

(a) a class described and designated as “Units”, which are entitled to the rights and subject to the 
limitations, restrictions and conditions set out in the Declaration of Trust.  An unlimited number of 
Units may be created and issued pursuant to the Declaration of Trust.  Each Unit is transferable 
and represents an equal undivided beneficial interest in any distributions from the Fund, whether 
of net income, net realized capital gains or other amounts, and in the net assets of the Fund in the 
event of termination or winding-up of the Fund; and 

(b) a class described and designated as “Special Voting Units”, which may be issued by the Fund, 
from time to time, to holders of record of securities which are ultimately exchangeable, exercisable 
or convertible into Units and shall be entitled to such number of votes at meetings of Voting 
Unitholders as is equal to the number of Units into which the related securities are exchangeable, 
exercisable or convertible but shall not be entitled to any distributions from the Fund. 

All Units have equal rights and privileges and are not subject to future calls or assessments.  Except with respect to 
the redemption of Units as described under the heading “Redemption Right” in the AIF, the Units have no 
conversion, retraction, redemption or pre-emptive rights.  Issued and outstanding Units and Special Voting Units 
may be subdivided or consolidated from time to time by the Trustees without the approval of Voting Unitholders. 

No certificates have been issued for fractional Units and fractional Units do not entitle the holders thereof to vote.  
The Units are not “deposits” within the meaning of the Canada Deposit Insurance Corporation Act (Canada) and 
are not insured under the provisions of such act or any other legislation.  Furthermore, the Fund is not a trust 
company and, accordingly, is not registered under any trust and loan company legislation as it does not carry on or 
intend to carry on the business of a trust company. 

The Special Voting Units entitle the holders thereof to vote at any meeting of Voting Unitholders but do not entitle 
the holder to receive any distributions from the Fund.  As of the date hereof, BPI as holder of Class B Units of the 
Partnership, held Special Voting Units representing 2,227,370 votes, being that number of Units that BPI would be 
entitled to receive upon the exchange of its Class B Units for Units of the Fund.  The Special Voting Units issued to 
BPI, as the holder of Class B Units of the Partnership, may be transferred only under the same circumstances as the 
associated Class B Units and will be cancelled upon the exchange of Class B Units for Units of the Fund.   

Upon completion of the Transaction, it is anticipated that BPI will, as holder of Class 2 GP Units, Class 3 GP Units, 
Class 4 GP Units and Class 5 GP Units, hold Special Voting Units representing, in aggregate, an additional 752,387 
votes, being that number of Units that BPI would be entitled to receive upon the exchange of its exchangeable units 
of BP Canada LP on such date.  Special Voting Units issued to BPI upon completion of the Transaction, as the 
holder of Class 2 GP Units, Class 3 GP Units, Class 4 GP Units and Class 5 GP Units will only be transferred under 
the same circumstances as the associated Class 2 GP Units, Class 3 GP Units, Class 4 GP Units and Class 5 GP 
Units, as the case may be, and will be cancelled upon the exchange of Class 2 GP Units, Class 3 GP Units, Class 4 
GP Units and Class 5 GP Units, as the case may be, for Units of the Fund.  

Special Voting Units may be redeemed by the holder at any time for nominal consideration. 

Issuance of Units and Special Voting Units 

The Declaration of Trust provides that the Units and Special Voting Units or rights to acquire Units may be issued at 
the times, to the persons, for the consideration and on the terms and conditions that the Trustees determine.  Units 
may be issued in satisfaction of any non-cash distribution of the Fund to Unitholders on a pro rata basis.  The 
Declaration of Trust also provides that immediately after any pro rata distribution of Units to all Unitholders in 
satisfaction of any non-cash distribution, the number of outstanding Units will be consolidated such that each 
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Unitholder will hold after the consolidation the same number of Units as the Unitholder held before the non-cash 
distribution.  In this case, each certificate representing a number of Units prior to the non-cash distribution is 
deemed to represent the same number of Units after the non-cash distribution and the consolidation. 

Limitation on Non-Resident Ownership 

In order for the Fund to maintain its status as a mutual fund trust under the Tax Act, the Fund must not be 
established or maintained primarily for the benefit of Non-residents.  Accordingly, the Declaration of Trust provides 
that at no time may Non-residents be the beneficial owners of a majority of the Units.  The Trustees may require 
declarations as to the jurisdictions in which beneficial owners of Units are resident. 

If the Trustees become aware that the beneficial owners of 49% of the Units then outstanding are, or may be, Non-
residents or that such a situation is imminent, the Trustees may direct the transfer agent and registrar to make a 
public announcement thereof and shall not accept a subscription for Units from or issue or register a transfer of 
Units to any person unless the person provides a declaration that he or she is not a Non-resident.  If, notwithstanding 
the foregoing, the Trustees determine that a majority of the Units are held by Non-residents, the Trustees may direct 
the transfer agent of the Units to send a notice to Non-resident holders of Units, chosen in inverse order to the order 
of acquisition or registration or in such manner as the Trustees may consider equitable and practicable, requiring 
them to sell their Units or a portion thereof within a specified period of not less than 60 days.  If the Unitholders 
receiving such notice had not sold the specified number of Units or provided the Trustees with satisfactory evidence 
that they are not Non-residents within such period, the Trustees may direct the transfer agent to sell such Units on 
behalf of such Unitholders and, in the interim, the voting and distribution rights attached to such Units shall be 
suspended.  Upon such sale, the affected holders shall cease to be holders of the Units and their rights shall be 
limited to receiving the net proceeds of such sale. 

Special Voting Units may not be owned by a Non-resident.  In the event that a holder of Special Voting Units 
becomes a Non-resident, such a holder will be deemed to have exercised his or her right of redemption in 
accordance with the Declaration of Trust and such Special Voting Units will be immediately redeemed for nominal 
consideration. 

TRADING PRICE AND VOLUME 

The Units of the Fund are listed for trading on the TSX under the symbol BPF.UN. The following table shows the 
monthly range of high and low prices and the total monthly volumes of the Units on the TSX for the periods 
indicated. 

Month  High ($)  Low ($)  Close ($)  Volume 

2014         

April  20.48  19.38  20.00  541,340 

May  20.45  20.00  20.19  434,608 

June  20.85  19.85  20.76  543,867 

July  20.88  20.36  20.49  367,076 

August  21.04  20.30  20.90  356,276 

September  21.10  20.40  20.75  397,307 

October  21.09  19.57  20.97  427,576 

November  22.05  20.76  21.84  294,066 

December  21.90  19.90  21.61  275,131 

2015         

January  22.25  21.00  21.38  370,920 
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Month  High ($)  Low ($)  Close ($)  Volume 

February  23.10  21.00  22.72  519,969 

March   23.49  21.66  22.10  507,713 

April 1 - 6  22.11  22.00  22.11  70,092 

 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Fund has agreed to issue and sell and the Underwriters have agreed to 
purchase, as principals, on April 16, 2015 or such other date as may be agreed upon by the Fund and the 
Underwriters subject to the conditions stipulated in the Underwriting Agreement, 5,047,613 Subscription Receipts 
offered hereby at a price of $22.10 per Subscription Receipt for total gross consideration of $111,552,247.30 
payable in cash to the Escrow Agent against delivery by the Fund of global certificates evidencing the Subscription 
Receipts. The Subscription Receipts are being offered to the public in all of the provinces and territories of Canada.  
The Offering Price was determined by negotiations between the Fund and the Underwriters. The Underwriting 
Agreement provides that the Fund will pay the Underwriters’ fee of $0.884 per Subscription Receipt for 
Subscription Receipts issued and sold by the Fund for an aggregate fee payable by the Fund of $4,462,089.89, in 
consideration for their services in connection with the Offering.  The Underwriters’ fee is payable as to 50% upon 
closing of the Offering and 50% upon closing of the Transaction. If a Termination Event occurs, the Underwriters’ 
fee will be reduced to the amount payable upon closing of the Offering. 

The obligations of the Underwriters under the Underwriting Agreement are several and not joint and may be 
terminated at their discretion upon the occurrence of certain stated events. Under the terms of the Underwriting 
Agreement, the Underwriters may be entitled to indemnification by the Fund against certain liabilities, including 
liabilities for misrepresentations in this short form prospectus.  The obligations of the Fund and the Underwriters 
under the Underwriting Agreement to complete the purchase and sale of the Subscription Receipts will terminate 
automatically if a Termination Event occurs.  If an Underwriter fails to purchase the Subscription Receipts which it 
has agreed to purchase, the other Underwriters may, but are not obligated to, purchase such Subscription Receipts.  
The Underwriters are, however, obligated to take up and pay for all Subscription Receipts if any securities are 
purchased under the Underwriting Agreement.  

There is currently no market through which the Subscription Receipts may be sold. This may affect the pricing of 
the Subscription Receipts in the secondary market, the transparency and availability of trading prices, the liquidity 
of the securities and the extent of issuer regulation. See “Risk Factors”. The TSX has conditionally approved the 
listing of the Subscription Receipts distributed under this short form prospectus. Listing is subject to the Fund 
fulfilling all of the listing requirements of the TSX on or before June 25, 2015. 

Pursuant to the rules and policy statements of certain Canadian securities regulators, the Underwriters may not, at 
any time during the period of distribution, bid for or purchase Subscription Receipts. The foregoing restriction is, 
however, subject to exceptions where the bid or purchase is not made for the purpose of creating actual or apparent 
active trading in, or raising the price of, the Subscription Receipts. These exceptions include (i) a bid or purchase 
permitted under the by-laws and rules of applicable regulatory authorities and the applicable stock exchange, 
including the Universal Market Integrity Rules for Canadian Marketplaces of the Investment Industry Regulatory 
Organization of Canada, relating to market stabilization and passive market making activities, (ii) a bid or purchase 
made for and on behalf of a customer where the order was not solicited during the period of distribution and (iii) a 
bid or purchase to cover a short position entered into prior to the period for distribution as prescribed by the rules.  
Subject to the foregoing, the Underwriters may effect transactions in connection with the Offering intended to 
stabilize or maintain the market price of the Subscription Receipts at levels other than those which otherwise might 
prevail on the open market. If these activities are commenced, they may be discontinued by the Underwriters at any 
time. The Underwriters may carry out these transactions on any stock exchange on which the Subscription Receipts 
are listed, in the over-the-counter market, or otherwise.  

After the Underwriters have made reasonable efforts to sell the Subscription Receipts at the Offering Price, the 
Underwriters may decrease the Offering Price for the Subscription Receipts and may further change the price from 
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time to time to amounts no greater than the Offering Price. In the event the Offering Price of the Subscription 
Receipts is reduced, the compensation received by the Underwriters will be decreased by the amount that the 
aggregate price paid by the purchasers for the Subscription Receipts is less than the gross proceeds paid by the 
Underwriters to the Fund for the Subscription Receipts. Any such reduction will not affect the proceeds received by 
the Fund. 

The securities offered under this short form prospectus have not been and will not be registered under the 1933 Act 
or the securities laws of any U.S. state, and may not be offered or sold within the United States or to U.S. persons 
unless registered under the 1933 Act and applicable U.S. state securities laws or an exemption from such registration 
requirements is available. 

This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities 
offered under the Offering in the United States. Until 40 days after the commencement of the Offering, an offer or 
sale of the securities offered under this short form prospectus within the United States by any dealer (whether or not 
participating in the Offering) may violate the registration requirements of the 1933 Act if such offer or sale is made 
other than in accordance with an exemption from such registration requirements. 

CONSOLIDATED CAPITALIZATION OF THE FUND 

The following table sets forth the consolidated capitalization of the Fund as of March 23, 2015, before and after 
giving effect to the Transaction. 

 

Issued & 
Outstanding 

Units, & 
Additional 

Entitlements 

Issued & 
Outstanding Units, 

Additional 
Entitlements, & 

Holdback of 
Additional 

Entitlements  
As of March 23, 2015    
Issued and Outstanding Units 15,444,150 15,444,150  
BPI Additional Entitlements - Outstanding 2,227,370 2,227,370  
BPI Additional Entitlements - Holdback N/A 74,705 (1) 

Number of Fully Diluted Units 17,671,520 17,746,225  

BPI Percentage Ownership 12.6% 13.0%  
    
Giving Effect to the Transaction    
Issued and Outstanding Units  15,444,150 15,444,150  
BPI Additional Entitlements - Outstanding  2,227,370 2,227,370  
Issued on the Transaction closing date 5,047,613 5,047,613 (2) 
BPI Additional Entitlements(3) - Class 2 GP Units outstanding as of  
 Transaction Closing Date 752,387 752,387 (2) 
BPI Additional Entitlements (3) - Holdback as of closing 
 (8 net new Boston Pizza Restaurants added to Royalty Pool) N/A 74,705 (1) 

Number of Fully Diluted Units as of closing 23,471,520 23,546,225  

    
BPI Total Ownership as of closing 12.7%   13.0%  
(1) Holdback of Additional Entitlements from 8 net new Boston Pizza Restaurants added to Royalty Pool on January 1, 2015.  Actual number 

of Additional Entitlements will be determined in early 2016, effective January 1, 2015, once audited results of the 8 net new restaurants and 
actual effective average tax rate paid by the Fund are known. 

(2) Additional Units and Class 2 GP Units issued resulting from completion of the Transaction (including on conversion of the Subscription 
Receipts). 

(3) Additional Entitlements refers to Units issuable in exchange for exchangeable securities, with the amount of Additional Entitlements 
subject to holdback referring to Additional Entitlements to Units that may be issued as a result of adjustments.  See “The Transaction - 
Description of Material Transaction Agreements - BP Canada LP Agreement”. 

 



 
 

 

- 54 - 
 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of McCarthy Tétrault LLP, counsel to the trustees of the Fund, and Cassels Brock & Blackwell LLP, 
counsel to the Underwriters (collectively, “Counsel”), the following summary, as of the date hereof, describes the 
principal Canadian federal income tax considerations generally applicable under the Tax Act to a purchaser who 
acquires Subscription Receipts pursuant to the Offering and who at all relevant times, for purposes of the Tax Act, is 
resident or deemed to be resident in Canada, holds the Subscription Receipts and the Units issued pursuant to the 
Subscription Receipts (collectively, the “Securities”) as capital property and deals at arm’s length and is not 
affiliated with the Fund, each direct and indirect subsidiary of the Fund, and any subsequent purchaser of the 
Securities (a “Holder”).  

Generally, the Securities will be capital property to a Holder provided the Holder does not acquire or hold the 
Securities in the course of carrying on a business or as part of an adventure or concern in the nature of trade. A 
Holder whose Units might not otherwise qualify as capital property may, in certain circumstances, be entitled to 
have such Units and every other “Canadian security” (as defined in the Tax Act) owned by such Holder in the 
taxation year of the election and in all subsequent taxation years, deemed to be capital property by making the 
irrevocable election permitted by subsection 39(4) of the Tax Act. Holders should consult their own tax advisors 
concerning this election. The election will not deem a Subscription Receipt to be capital property. 

This summary is based on the current provisions of the Tax Act in force as of the date hereof, and Counsel’s 
understanding of the current administrative policies and assessing practices of the CRA published in writing prior to 
the date hereof. This summary takes into account all specific proposals to amend the Tax Act publicly announced by 
or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”) and 
assumes that all Proposed Amendments will be enacted in the form proposed. However, no assurances can be given 
that the Proposed Amendments will be enacted as proposed, or at all. This summary does not otherwise take into 
account or anticipate any changes in law or administrative policy or assessing practice whether by legislative, 
administrative or judicial action nor does it take into account tax legislation or considerations of any province, 
territory or foreign jurisdiction, which may differ from those discussed herein. 

This summary is not applicable to a Holder: (i) that is a “specified financial institution” (as defined in the Tax Act); 
(ii) an interest in which is a “tax shelter investment” (as defined in the Tax Act); (iii) that is a “financial institution” 
(as defined in the Tax Act) for purposes of the “mark-to-market property” rules; (iv) that has elected to report its 
“Canadian tax results” (as defined in the Tax Act) in a currency other than Canadian currency; or (v) that enters into, 
with respect to their Securities, a “derivative forward agreement” (as defined in the Tax Act). Such Holders should 
consult their own tax advisors with respect to an investment in the Securities. 

This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any particular 
Holder. This summary is not exhaustive of all Canadian federal income tax considerations applicable to an 
investment in Subscription Receipts or Units issued pursuant to Subscription Receipts. Accordingly, prospective 
purchasers of Subscription Receipts should consult their own tax advisors having regard to their own particular 
circumstances. 

This summary does not address any Canadian federal income tax considerations applicable to Holders that are Non-
residents. Such persons should consult their own tax advisors for advice regarding the Canadian and foreign tax 
consequences of acquiring, holding and disposing of Subscription Receipts or Units issued pursuant to Subscription 
Receipts. Any distributions on Units, whether paid in cash or additional Units, will be paid by the Fund net of any 
applicable withholding taxes. In addition, this summary does not address the deductibility of interest by a purchaser 
who has borrowed money to acquire Subscription Receipts.  

This summary relies upon a certificate of an officer of the Fund as to certain factual matters. This summary assumes 
that the factual representations made in such certificate are true and correct and that the Fund has complied and will 
at all times comply with the Declaration of Trust. 

This summary is based upon the understanding of Counsel that a Subscription Receipt evidences a right to acquire a 
Unit and any Distribution Entitlement Payment on the satisfaction of certain conditions. No advance tax ruling has 
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been sought from the CRA in this regard and Counsel is not aware of any judicial authority with respect to this 
characterization. 

Taxation of Holders of Subscription Receipts 

Acquisition of Units pursuant to the terms of Subscription Receipts 

No gain or loss will be realized by a Holder on the issuance of a Unit pursuant to the terms of a Subscription 
Receipt. A Holder’s cost of a Unit received pursuant to the terms of a Subscription Receipt will generally be equal to 
the amount paid by the Holder to acquire the Subscription Receipt. The cost of any Units acquired pursuant to the 
Subscription Receipts must be averaged with the adjusted cost base of any other Units held by such Holder as capital 
property to determine the adjusted cost base of each Unit held at that time. 

Other disposition of Subscription Receipts 

A disposition or deemed disposition by a Holder of a Subscription Receipt, other than on the issuance of a Unit 
pursuant to the terms of a Subscription Receipt, but including on the repayment of the issue price thereof by the 
Fund as a consequence of a Termination Event, will generally result in the Holder realizing a capital gain (or capital 
loss) equal to the amount by which the proceeds of disposition are greater (or less) than the aggregate of the 
Holder’s adjusted cost base of such Subscription Receipt and any reasonable costs of disposition. See “Taxation of 
the Fund and Holders of Units - Capital Gains and Capital Losses”. 

In the event that a Holder becomes entitled to the repayment of the issue price of a Subscription Receipt as a 
consequence of a Termination Event, any amount that is paid to the Holder by the Fund as or on account of interest 
on the Escrowed Funds will be included in the Holder’s income and excluded from the Holder’s proceeds of 
disposition.  See “Taxation of Holders of Subscription Receipts - Interest Received on Termination Event”. 

A Holder that is, throughout the relevant taxation year, a “Canadian-controlled private corporation” (as defined in 
the Tax Act) may be liable to pay a refundable tax of 6 2/3% on its “aggregate investment income”, which is defined 
in the Tax Act to include taxable capital gains. 

Distribution Entitlement Payment and Special Payment 

If a distribution is paid by the Fund on the Units with a record date that is on or after the date of closing of the 
Offering and prior to the date on which the Escrow Release Condition is satisfied, the Holder of a Subscription 
Receipt will be entitled to receive a Distribution Entitlement Payment or a Special Payment, as the case may be. The 
Distribution Entitlement Payment or the Special Payment, if any, will be paid by way of a partial refund of the 
subscription price. Such amount generally will reduce the cost to the Holder of the Units received pursuant to the 
terms of the Subscription Receipts. 

Interest Received on Termination Event 

A Holder that is a corporation, partnership, unit trust or any trust of which a corporation or a partnership is a 
beneficiary will be required to include in computing income for a taxation year any interest accrued to the Holder on 
the Escrowed Funds and any other amounts receivable or received as interest to the end of the Holder’s taxation 
year, or that is receivable or received by the Holder before the end of that taxation year, except to the extent that 
such interest was included in computing the Holder’s income for a preceding taxation year.  Any other Holder that is 
entitled to receive its share of interest earned on the Escrowed Funds and any other amounts receivable or received 
as interest will be required to include in income for a taxation year such interest as is received or receivable by the 
Holder in that taxation year, depending on the method regularly followed by the Holder in computing income. 

A Holder that is, throughout the relevant taxation year, a “Canadian-controlled private corporation” (as defined in 
the Tax Act) may be liable to pay a refundable tax of 6 2/3% on its “aggregate investment income”, which is defined 
in the Tax Act to include interest income. 
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Taxation of the Fund and Holders of Units 

SIFT Rules 

The Fund is a “SIFT trust”, as defined in the Tax Act, and is therefore subject to particular taxation rules (the “SIFT 
Rules”). Under the SIFT Rules, a SIFT trust generally is subject to tax in respect of the SIFT trust’s “non-portfolio 
earnings” (generally, income (other than taxable dividends) from, or net realized capital gains on, “non-portfolio 
property”, as those terms are defined in the Tax Act), at a rate that is approximately equal to the federal general 
corporate tax rate plus an amount on account of provincial tax, to the extent it distributes such earnings to 
unitholders. To the extent a SIFT trust does not distribute its non-portfolio earnings, it will be subject to the top 
marginal tax rate applicable to individuals. Distributions of non-portfolio earnings by a SIFT trust will generally be 
taxed in the hands of unitholders as taxable dividends received from a taxable Canadian corporation, which will be 
subject to the usual gross-up and tax credit rules applicable to “eligible dividends” for the purposes of the enhanced 
dividend tax credit regime. 

Status of the Fund  

This summary is based on the assumption that the Fund qualifies as a “mutual fund trust”, as defined in the Tax Act, 
at the time of the Offering and will continue to qualify as a mutual fund trust at all relevant times. A trust will not be 
considered to be a mutual fund trust if it is established or maintained primarily for the benefit of Non-residents 
unless, generally, all or substantially all of its property is not “taxable Canadian property” as defined in the Tax Act. 
The Fund has advised Counsel that the Fund has not been so established and is not so maintained.  

If the Fund were not to qualify as a mutual fund trust, the income tax considerations described below would, in some 
respects, be materially and adversely different. 

Taxation of the Fund 

The taxation year of the Fund is the calendar year.  As described above under the heading “SIFT Rules”, the Fund 
will, in each taxation year, generally be subject to tax under Part I of the Tax Act in respect of distributions made by 
the Fund during the year that are attributable to the Fund’s “non-portfolio earnings” for the year, which will 
generally include all income and net taxable capital gains allocated to it in respect of the Trust Units and all interest 
on the BP Loan, Series 2 Trust Notes, and Series 3 Trust Notes that accrues to the Fund to the end of the year, or 
that becomes receivable or is received by it before the end of the year, except to the extent that such interest was 
included in computing its income for a preceding taxation year.  

In addition, in each taxation year, the Fund will be subject to tax under Part I of the Tax Act on its income for the 
year that is not attributable to “non-portfolio property”, including net realized taxable capital gains from dispositions 
of property other than “non-portfolio property” and taxable dividends, less the portion thereof that it deducts in 
respect of the amounts paid or made payable in the year to Unitholders. Income of the Fund may be paid or made 
payable to Unitholders in cash or additional Units. An amount will not be considered to be payable to a Holder in a 
taxation year unless it is paid to the Holder in the year by the Fund or the Holder is entitled in that year to enforce 
payment of the amount. 

The Fund will not be subject to tax on any amount received as a payment of principal in respect of the Trust Notes 
or the BP Loan or on any amount received as a distribution on the Trust Units that is in excess of the income of the 
Trust that is paid or payable by the Trust to the Fund in the year, which amount generally will reduce the adjusted 
cost base of the Trust Units.  

If, as a result, the Fund’s adjusted cost base of its Trust Units in a taxation year would otherwise be a negative 
amount, the Fund will be deemed to realize a capital gain equal to that amount in that year, and the Fund’s adjusted 
cost base of its Trust Units will then be reset to nil. 

A distribution by the Fund of Series 2 Trust Notes or Series 3 Trust Notes upon a redemption of Units will be treated 
as a disposition by the Fund of the securities so distributed for proceeds of disposition equal to their fair market 
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value. The Fund’s proceeds from the disposition of Series 2 Trust Notes or Series 3 Trust Notes will be reduced by 
any accrued but unpaid interest in respect of those notes, which interest will generally be included in the Fund’s 
income in the year of disposition to the extent it was not included in the Fund’s income in a previous year. The Fund 
will realize a capital gain (or a capital loss) to the extent that the proceeds from the disposition exceed (or are less 
than) the adjusted cost base of the relevant trust notes and any reasonable costs of disposition. 

In computing its income, the Fund may deduct reasonable administrative costs, interest and other expenses incurred 
by it for the purpose of earning income. Losses incurred by the Fund cannot be allocated to Unitholders, but can be 
deducted by the Fund in future years in computing its taxable income, in accordance with the Tax Act. 

Fund Distributions  

In general, where a distribution paid or made payable by the Fund to a Holder of Units is considered to be made out 
of the Fund’s non-portfolio earnings, the amount of the distribution received (whether received in cash, additional 
Units or otherwise) by the Holder will be deemed to be an “eligible dividend” paid by a taxable Canadian 
corporation. Eligible dividends received or deemed to be received by an individual (other than certain trusts) will be 
included in the individual’s income and generally will be subject to the gross-up and enhanced dividend tax credit 
rules applicable under the Tax Act. Such dividends received by a corporation will be included in computing the 
corporation’s income and will generally be deductible in computing its taxable income. A corporation that is a 
“private corporation” or a “subject corporation”, each as defined in the Tax Act, may be liable under Part IV of the 
Tax Act to pay a refundable tax at a rate of 33 1/3% on such dividends to the extent that such dividends are 
deductible in computing the corporation’s taxable income.  

In the case of distributions that are not considered to be made out of the Fund’s non-portfolio earnings, a Holder of 
Units will generally be required to include in income for a particular taxation year the portion of the net income of 
the Fund for a taxation year, including the taxable portion of net realized capital gains, that is paid or made payable 
to the Holder in the particular taxation year that the Fund deducts in computing its income, whether that amount is 
received in cash, additional Units or otherwise.  Provided that appropriate designations are made by the Fund, such 
portions of its net realized taxable capital gains, taxable dividends received or deemed to be received by it on shares 
of a taxable Canadian corporation and its foreign source income as are paid or made payable to a Holder of units 
effectively will retain their character and be treated as such in the hands of the Holder for the purposes of the Tax 
Act. Accordingly, such amounts will be taken into account in determining, as applicable, a Holder’s capital gains, 
gross up and dividend tax credit and foreign tax credits. 

A Holder that is, throughout the relevant taxation year, a Canadian controlled private corporation (as defined in the 
Tax Act) may be liable to pay an additional refundable tax of 6 2/3% on certain investment income received or 
receivable from the Fund (but not including dividends that are deductible in computing its income). 

The non-taxable portion of any net realized capital gains of the Fund that is paid or payable to a Holder of Units in a 
taxation year will not be included in computing the Holder’s income for the year and will not reduce the adjusted 
cost base of the Holder’s Units.  Any other amount in excess of the net income of the Fund for a year that is paid or 
payable to a Holder of Units in a taxation year generally will not be included in computing the Holder’s income for 
the year, but will (unless the amount is paid as proceeds in respect of the redemption of Units) reduce the adjusted 
cost base of the Holder’s Units.  To the extent that reductions to a Holder’s adjusted cost base of Units for a year 
would result in the adjusted cost base becoming a negative amount, the absolute value of such amount will be 
deemed to be a capital gain realized by the Holder and the adjusted cost base of the Units to the Holder will then be 
reset to nil. 

Dispositions of Units  

On the disposition or deemed disposition of a Unit, whether on a redemption or otherwise, the Holder will realize a 
capital gain (or capital loss) equal to the amount by which the Holder’s proceeds of disposition exceed (or are less 
than) the aggregate of the Holder’s adjusted cost base of the Unit and any reasonable costs of disposition. Proceeds 
of disposition will not include an amount payable by the Fund that is otherwise required to be included in the 
Holder’s income, including any amount treated as having been paid to the Holder out of income or capital gains of 
the Fund. 
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The adjusted cost base of a Unit to a Holder will include all amounts paid or payable by the Holder to acquire the 
Unit, with certain adjustments. The cost to a Holder of additional Units received in lieu of a cash distribution of 
income will be the amount of income distributed that is satisfied by the issue of those Units. For the purpose of 
determining the adjusted cost base to a Holder of Units, when a Unit is acquired, the cost of the newly-acquired Unit 
will be averaged with the adjusted cost base of all of the Units owned by the Holder as capital property immediately 
before that acquisition. 

Where Units are redeemed by the distribution of Series 2 Trust Notes or Series 3 Trust Notes to the redeeming 
Holder, the proceeds of disposition to the Holder will generally be equal to the fair market value of the Series 2 
Trust Notes or Series 3 Trust Notes.  The cost to the Holder of Series 2 Trust Notes or Series 3 Trust Notes so 
distributed by the Fund to the Holder upon the redemption of such Units will be equal to the fair market value of 
such notes at the time of the distribution less any accrued interest on the note. The Holder will thereafter be required 
to include in income interest on any such note so distributed in accordance with the provisions of the Tax Act but, to 
the extent such interest inclusion is in respect of any interest accrued to the date of the acquisition of Series 2 Trust 
Notes or Series 3 Trust Notes by the Holder, an offsetting deduction will be available.  

Capital Gains and Capital Losses  

One-half of any capital gain realized by a Holder on a disposition or deemed disposition of Units and the amount of 
any net taxable capital gains designated by the Fund in respect of a Holder will generally be included in the Holder’s 
income as a taxable capital gain. One-half of any capital loss realized by a Holder on a disposition or deemed 
disposition of Units (“allowable capital losses”) may generally be deducted only from taxable capital gains of the 
Holder in accordance with the provisions of the Tax Act. Any unused allowable capital losses may be carried back 
to any of the three preceding taxation years or forward to any subsequent taxation year, and deducted against net 
taxable capital gains of the Holder in any such other year to the extent and under the circumstances described in the 
Tax Act. 

Where a Holder that is a corporation or trust (other than a mutual fund trust) disposes of a Unit, the Holder’s capital 
loss from the disposition will generally be reduced by the amount of any dividends received by the Fund previously 
designated by the Fund to the Holder, except to the extent that a loss on a previous disposition of a Unit has been 
reduced by those dividends. Analogous rules apply where a corporation or trust (other than a mutual fund trust) is a 
member of a partnership that disposes of Units. 

A Holder that is, throughout the relevant taxation year, a Canadian controlled private corporation (as defined in the 
Tax Act) may be liable to pay an additional refundable tax of 6 2/3% on certain investment income, including 
taxable capital gains. 

Alternative Minimum Tax 

In general terms, net income of the Fund paid or payable to a Holder who is an individual (other than certain types 
of trusts) that is designated as a net realized capital gain or as a dividend (including a distribution deemed to be a 
dividend under the SIFT Rules), or that is a capital gain realized on the disposition of Units, may increase the 
Holder’s liability for alternative minimum tax. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Counsel, based on the provisions of the Tax Act in force on the date hereof, a Subscription Receipt 
will be a qualified investment under the Tax Act at the time of its acquisition by a trust governed by a registered 
retirement savings plan (“RRSP”), a registered retirement income funds (“RRIF”), a registered education savings 
plan, a registered disability savings plan, a tax-free savings account (“TFSA”) and a deferred profit sharing plan 
(each a “Plan”), all within the meaning of the Tax Act, provided that at such time, the Subscription Receipts are 
listed on a designated stock exchange (which currently includes the TSX).  In addition, a Unit issued pursuant to a 
Subscription Receipt will be a qualified investment under the Tax Act at the time of its acquisition by a trust 
governed by a Plan, provided that at such time, the Fund is a “mutual fund trust” (as defined in the Tax Act) or such 
Unit is listed on a designated stock exchange (which currently includes the TSX). 
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Series 2 Trust Notes or Series 3 Trust Notes received as a result of a redemption of Units may not be a qualified 
investment for a Plan, and this could give rise to adverse consequences to the plan or the annuitant under the Plan. 
Accordingly, Plans that acquire Units should consult their own tax advisors before deciding to exercise the 
redemption rights attached to the Units. 

Notwithstanding that a Subscription Receipt or a Unit may be a qualified investment for a trust governed by a 
TFSA, RRSP or RRIF, the holder of a TFSA or an annuitant of a RRSP or RRIF, as the case may be, will be subject 
to a penalty tax on such Securities held in the TFSA, RRSP or RRIF, if such Securities are a “prohibited investment” 
within the meaning of the Tax Act. The Securities will not be a “prohibited investment” if the holder of a TFSA or 
the annuitant of an RRSP or RRIF, as the case may be, deals at arm’s length with the Fund for purposes of the Tax 
Act and does not have a “significant interest” (as defined in the Tax Act) in the Fund. Further, Units will not be a 
“prohibited investment” if the Units are “excluded property” (as defined in the Tax Act) for trusts governed by such 
RRSP, RRIF or TFSA. 

Prospective purchasers who intend to hold Securities in their TFSAs, RRSPs or RRIFs should consult their 
own tax advisors regarding their particular circumstances. 

RISK FACTORS 

Investors should carefully consider the following risk factors before purchasing the Subscription Receipts, as well as 
the other information contained in this short form prospectus and the documents incorporated by reference herein. 

Risks Related to the Business 

The Restaurant Industry and its Competitive Nature 

The performance of the Fund is directly dependent on the combined Franchise Revenue of Boston Pizza Restaurants 
in the Royalty Pool and interest payments received from BPI on the BP Loan. The amount of Franchise Revenue 
generated by Boston Pizza Restaurants in the Royalty Pool is dependent on various factors that may affect the casual 
dining sector of the restaurant industry. The restaurant industry generally, and in particular the casual dining sector, 
is intensely competitive with respect to price, service, location and food quality. Competitors include national and 
regional chains, as well as independently owned restaurants. If Franchisees are unable to successfully compete in the 
casual dining sector, Franchise Revenue may be adversely affected; the aggregate amount of Franchise Revenue 
may be reduced. The restaurant industry is also affected by adverse weather conditions, changes in demographic 
trends, traffic patterns, and the type, number, and location of competing restaurants. In addition, factors such as 
government regulations, smoking bylaws, inflation, publicity from any food borne illnesses, increased food, labour 
and benefits costs, continuing operations of key suppliers and the availability of experienced management and 
hourly employees may adversely affect the restaurant industry in general and therefore potentially affect Franchise 
Revenue. The success of the Business will also depend on numerous factors affecting discretionary consumer 
spending, including economic conditions, disposable consumer income and consumer confidence. Adverse changes 
in these factors could reduce guest traffic or impose practical limits on pricing, either of which could reduce revenue 
and operating income, which could adversely affect Franchise Revenue and, as a consequence, have an adverse 
effect on the Fund’s Franchise Revenue Participation or the ability of BPI to pay interest on the BP Loan to the 
Fund. 

Growth of Franchise Revenue 

Upon completion of the Transaction, growth in Franchise Revenue will be dependent upon the ability of BP Canada 
LP to (i) maintain and grow sales at its existing franchised restaurants, (ii) develop new restaurant sites in prime 
locations, and (iii) obtain qualified operators to become Boston Pizza franchisees. BP Canada LP will face 
competition for restaurant locations and franchisees from its competitors and from franchisors of other businesses. 
BP Canada LP’s inability to successfully obtain qualified franchisees could adversely affect its business 
development. The opening and success of a Boston Pizza Restaurant is dependent on a number of factors, including: 
availability of suitable sites; negotiations of acceptable lease or purchase terms for new locations; availability, 
training and retention of management and other employees necessary to staff new Boston Pizza Restaurants; 
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adequately supervising construction; securing suitable financing; and other factors, some of which will be beyond 
the control of BP Canada LP. Boston Pizza franchisees may not have all the business abilities or access to financial 
resources necessary to open a Boston Pizza Restaurant or to successfully develop or operate a Boston Pizza 
Restaurant in their franchise areas in a manner consistent with BP Canada LP’s standards. BP Canada LP will 
provide training and support to Boston Pizza franchisees, but the quality of franchised operations may be diminished 
by any number of factors beyond BP Canada LP’s control. Consequently, Boston Pizza franchisees may not 
successfully operate restaurants in a manner consistent with BP Canada LP’s standards and requirements, or may not 
hire and train qualified managers and other restaurant personnel. If they do not, the image and reputation of BP 
Canada LP may suffer, and gross revenue and results of operations of the Boston Pizza Restaurants could decline. 

The Closure of Boston Pizza Restaurants May Affect the Fund’s Franchise Revenue Participation 

The aggregate amount of distributions and royalty payments the Fund will receive in respect of its Franchise 
Revenue Participation will be dependent upon aggregate Franchise Revenue, which is dependent both on the number 
of Boston Pizza Restaurants that are included in the Royalty Pool and the Franchise Revenue of those Boston Pizza 
Restaurants. Each year, a number of Boston Pizza Restaurants may close and there is no assurance that BP Canada 
LP will be able to open sufficient new Boston Pizza Restaurants to replace the Franchise Revenue of the Boston 
Pizza Restaurants that have closed. 

Revenue 

The ability of BP Canada LP to make distributions to Holdings LP and the ability of BPI to pay the Royalty to the 
Partnership will be dependent on (i) the ability of Boston Pizza franchisees to generate revenue and to pay royalties 
to BP Canada LP, (ii) BP Canada LP’s ability to enter into arrangements with suppliers and distributors to generate 
competitive pricing for franchisees and revenue for BP Canada LP and (iii) BP Canada LP’s receipt of amounts for 
other franchise fees (including initial and renewal franchise fees).  Failure of BP Canada LP to achieve adequate 
levels of collection from Boston Pizza franchisees or the loss of revenues from arrangements with suppliers and 
distributors could have a serious effect on the ability of BP Canada LP to make distributions and the ability of BPI to 
pay the Royalty to the Partnership or to pay interest on the BP Loan. 

Intellectual Property 

The ability of BPI, as general partner of BP Canada LP, to maintain or increase Franchise Revenue will depend on 
its ability to maintain “brand equity” through the use of the BP Rights licensed from the Partnership. If the 
Partnership fails to enforce or maintain any of its intellectual property rights, BP Canada LP may be unable to 
capitalize on BPI’s efforts to establish brand equity. All registered trademarks in Canada can be challenged pursuant 
to provisions of the Trade-marks Act (Canada) and if any BP Rights are ever successfully challenged, this may have 
an adverse impact on Franchise Revenue and therefore on the Franchise Revenue Participation. The Partnership 
owns the BP Rights in Canada. However it does not own identical or similar trademarks owned by parties not 
related to BP Canada LP or the Partnership in other jurisdictions. Third parties may use such trademarks in 
jurisdictions other than Canada in a manner that diminishes the value of such trademarks. If this occurs, the value of 
the BP Rights may suffer and gross revenue by Boston Pizza Restaurants could decline. Similarly, negative publicity 
or events associated with such trademarks in jurisdictions outside of Canada may negatively affect the image and 
reputation of Boston Pizza Restaurants in Canada, resulting in a decline in gross revenue by Boston Pizza 
Restaurants. 

Government Regulation 

Boston Pizza Restaurants are subject to various federal, provincial and local laws affecting their respective 
businesses. Each Boston Pizza Restaurant is subject to licensing and regulation by a number of governmental 
authorities, which may include alcoholic beverage control, smoking laws, health and safety and fire agencies. 
Difficulties in obtaining or failures to obtain the required licenses or approvals could delay or prevent the 
development of a new Boston Pizza Restaurant in a particular area or limit the operations of an existing Boston 
Pizza Restaurant. 
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Regulations Governing Food Service and Alcoholic Beverages 

Boston Pizza Restaurants are subject to various federal, provincial and local government regulations, including those 
relating to the sale of food and alcoholic beverages.  Such regulations are subject to change from time to time.  The 
failure to obtain and maintain these licenses, permits and approvals could adversely affect the operations of a Boston 
Pizza Restaurant.  Typically, licenses must be renewed annually and may be revoked, suspended or denied renewal 
for cause at any time if governmental authorities determine that the Boston Pizza Restaurant’s conduct violates 
applicable regulations. Difficulties or failures to maintain or obtain the required licenses and approvals could 
adversely affect existing Boston Pizza Restaurants and delay or result in a decision to cancel the opening of new 
Boston Pizza Restaurants, which would adversely affect the Business. 

In addition, the ability of Boston Pizza Restaurants to serve alcoholic beverages is an important factor in attracting 
customers.  Alcoholic beverage control regulations require each Boston Pizza Restaurant to apply to provincial or 
municipal authorities for a license or permit to sell alcoholic beverages on the premises and, in certain locations, to 
provide service for extended hours and on Sundays.  Typically, licenses must be renewed annually and may be 
revoked or suspended for cause at any time.  Alcoholic beverage control regulations relate to numerous aspects of 
daily operations of Boston Pizza Restaurants, including minimum age of patrons and employees, hours of operation, 
advertising, wholesale purchasing, inventory control, and handling, storage and dispensing of alcoholic beverages.  
The failure of a Boston Pizza franchisee to retain a license to serve liquor for a Boston Pizza Restaurant would 
adversely affect that restaurant’s operations. A Boston Pizza franchisee may be subject to legislation in certain 
provinces, which may provide a person injured by an intoxicated person the right to recover damages from an 
establishment that wrongfully served alcoholic beverages to the intoxicated person.  BPI carries host liquor liability 
coverage as part of its existing comprehensive general liability insurance. There is no assurance that such insurance 
coverage will be adequate. 

Laws Concerning Employees 

The operations of Boston Pizza Restaurants are also subject to minimum wage laws governing such matters as 
working conditions, overtime and tip credits, as well as rules and regulations regarding the employment of 
temporary foreign workers. Significant numbers of Boston Pizza Restaurants’ food service and preparation 
personnel are paid at rates related to the minimum wage and, accordingly, further increases in the minimum wage 
could increase Boston Pizza Restaurants’ labour costs. In some regions of Canada, Boston Pizza Restaurants employ 
temporary foreign workers - the supply of labour in such regions could be reduced by regulations concerning the 
employment of temporary foreign workers. 

Sales Tax Regulations 

While there are variations in studies about the extent to which sales taxes impact retail sales, the increase in the 
after-tax price of goods and services has a negative effect on the customer’s perception of spending on restaurant 
dining. Such negative perception can potentially reduce either the frequency of guest visits to restaurants, the total 
amount which guests spend per restaurant visit, or both. Price elasticity appears to have less impact on densely-
populated and market-dominant areas such as urban or downtown restaurants. However, as customer perception of 
disposable spending is adversely affected by increased after-tax prices, Franchise Revenue is at risk of declining. 

Franchise Regulation 

The complete failure to provide a disclosure document as required by the franchise disclosure laws and regulations 
of the provinces of Alberta, Manitoba, Ontario, New Brunswick and Prince Edward Island (or the provision of a 
disclosure document that is materially non-compliant) provides a franchisee with a two year absolute right of 
rescission. If a disclosure document is not provided within the time required by applicable provincial legislation, a 
franchisee is provided with sixty days from receipt of the disclosure document in which to rescind the franchise 
agreement. The statutory right of rescission gives a franchisee the right to receive back all monies paid, and to 
recover for its losses, if any. Franchise legislation also provides a franchisee with a statutory right of action to sue if 
a franchisee suffers a loss because of a misrepresentation contained in the disclosure document, or as a result of the 
franchisor’s failure to comply with its disclosure obligations. These rights are in addition to any rights that might 
exist at common law.  Claims arising from any non-compliance with franchise disclosure laws may adversely affect 
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the ability of BP Canada LP to make distributions to Holdings LP and the ability of BPI to pay the Royalty to the 
Partnership or to pay interest on the BP Loan to the Fund. 

Potential Litigation and Other Complaints 

BP Canada LP, BPI and Boston Pizza franchisees may be the subject of complaints or litigation from guests alleging 
food related illness, injuries suffered on the premises or other food quality, health or operational concerns. Adverse 
publicity resulting from such allegations may materially affect the sales by Boston Pizza Restaurants, regardless of 
whether such allegations are true or whether BP Canada LP, BPI or a Boston Pizza franchisee is ultimately held 
liable. 

Insurance 

BPI maintains insurance coverage to protect it from liabilities it incurs in the course of its business, and following 
the completion of the Transaction, such insurance coverage is expected to apply to BP Canada LP, as a subsidiary of 
BPI.  There is no assurance that such insurance coverage will respond to, or be adequate to protect BPI or BP 
Canada LP from such liabilities.  Additionally, in the future, BPI’s insurance premiums may increase and it may not 
be able to obtain similar levels of insurance on reasonable terms or at all.  Any substantial inadequacy of, or inability 
to obtain insurance coverage could materially adversely affect BPI’s and BP Canada LP’s business, financial 
condition and results of operations.  Furthermore, there are types of losses BPI or BP Canada LP may incur that 
cannot be insured against or that are not economically reasonable to insure.  Such losses could have a material 
adverse effect on BPI’s and BP Canada LP’s business and results of operations.   

Dependence on Key Personnel 

The success of the Fund will depend upon the personal efforts of senior management of BPI, including its ability, as 
general partner of BP Canada LP, to retain and attract appropriate franchisee candidates. The loss of the services of 
such key personnel could have a material adverse effect on the performance of the Fund. 

Security of Confidential Consumer Information 

BPI, BP Canada LP or Boston Pizza franchisees may incur unanticipated costs resulting from breaches of security of 
confidential consumer information related to their electronic processing of credit and debit card transactions.  The 
majority of sales occurring in Boston Pizza Restaurants are paid for via credit or debit cards.  Other restaurants and 
retailers have experienced security breaches in which credit and debit card information, or personal information of 
customers, has been stolen.  BPI, BP Canada LP or Boston Pizza franchisees may in the future become subject to 
claims for purportedly fraudulent transactions arising out of the actual or alleged theft of credit or debit card 
information, and BPI, BP Canada LP or Boston Pizza franchisees may also be subject to lawsuits or other 
proceedings relating to these types of incidents.  In addition, most provinces have enacted legislation requiring 
notification of security breaches involving personal information, including credit and debit card information.  Any 
such claims or proceedings could cause BPI or BP Canada LP to incur significant unplanned expenses, which could 
have an adverse impact on their respective financial condition and results of operations.  Furthermore, adverse 
publicity resulting from these allegations may have a material adverse effect on Franchise Revenue, the Fund’s 
Franchise Revenue Participation and the ability of BP Canada LP to make distributions to Holdings LP and BPI to 
pay the Royalty to the Partnership or interest on the BP Loan to the Fund.   

Reliance on Technology 

BPI and Boston Pizza franchisees rely heavily upon information systems, including point-of-sale processing in 
Boston Pizza Restaurants, for management of their supply chain, payment of obligations, collection of cash, credit 
and debit card transactions and other processes and procedures, including the taking and sending of orders to Boston 
Pizza Restaurants.  BPI’s ability to efficiently and effectively manage its business and the business of BP Canada LP 
will depend significantly on the reliability and capacity of these systems.  BPI’s and BP Canada LP’s operations will 
depend upon BPI’s ability to protect its computer equipment and systems against damage from physical theft, fire, 
power loss, telecommunications failure or other catastrophic events, as well as from internal and external security 
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breaches, viruses and other disruptive problems.  The failure of these systems to operate effectively, maintenance 
problems, upgrading or transitioning to new platforms, expanding BPI’s systems as it grows or a breach in security 
of these systems could result in delays in customer service and reduce efficiency in BPI’s and BP Canada LP’s 
operations.  Remediation of such problems could result in significant, unplanned capital investments. 

Risks Related to the Structure of the Fund 

Investment Eligibility 

There can be no assurance that the Units will continue to be qualified investments for registered retirement savings 
plans, registered retirement income funds, deferred profit sharing plans, registered education savings plans, 
registered disability savings plans or tax-free savings accounts under the Tax Act.  In addition, a Unit may be a 
prohibited investment in respect of a registered retirement savings plan, registered retirement income fund or tax-
free savings account where, in general terms, the annuitant or holder (as the case may be) does not deal at arm’s 
length with the Fund or has a “significant interest” (as defined in the Tax Act) in the Fund.  The Tax Act imposes 
penalties for the acquisition or holding of non-qualified or prohibited investments. 

Dependence of the Fund on the Trust, Holdings LP, BP Canada LP and BPI 

The cash distributions to the Unitholders will be entirely dependent on the ability of the Trust to pay its interest 
obligations, if any, under the Trust Notes and to make distributions on the Trust Units and upon the ability of BPI to 
pay the interest on the BP Loan and the ability of Holdings LP to meet its obligations to assume payment of the BP 
Loan as consideration for the purchase of Class C general partner units of the Partnership held by BPI or any related 
party or Class C limited partner units of the Partnership acquired by Holdings LP or a permitted transferee pursuant 
to the exchange agreement, as the case may be.  The ability of the Trust to pay its interest obligations or make 
distributions on Trust Units held by the Fund will be entirely dependent upon the ability of Holdings LP to make 
distributions on the Holdings LP Units held by the Trust.  The ability of Holdings LP to make distributions on the 
Holdings LP Units held by the Trust will be entirely dependent upon the ability of the Partnership to make 
distributions on the limited partner units of the Partnership held by Holdings LP and the ability of BP Canada LP to 
make distributions on the limited partner units of BP Canada LP held by Holdings LP. 

The sole source of revenue of the Fund will be the Franchise Revenue Participation and the interest on the BP Loan 
payable to the Fund by BPI.  BPI will generate revenues from its corporate restaurants and from distributions on the 
general partner units of BP Canada LP held by BPI. In the conduct of the business, BPI pays expenses and incurs 
debt and obligations to third parties.  These expenses, debts and obligations could impact the ability of BP Canada 
LP to make distributions to Holdings LP and the ability of BPI to pay the Royalty to the Partnership or to pay 
interest on the BP Loan to the Fund. 

The Fund’s receipt of the Franchise Revenue Participation and interest on the BP Loan will be entirely dependent 
upon the operations and assets of BPI and BP Canada LP. The receipt of such amounts is subject to the risks 
encountered by BP Canada LP and BPI in the operation of their businesses, including the risks relating to the casual 
dining restaurant industry referred to above and the results of operations and financial condition of BP Canada LP 
and BPI. 

Leverage: Restrictive Covenants 

The Partnership and Holdings LP will have third-party debt service obligations under the New Credit Facility.  The 
degree to which each of Holdings LP and the Partnership is leveraged could have important consequences to 
Unitholders, including: (i) a portion of Holdings LP or the Partnership’s cash flow from operations could be 
dedicated to the payment of the principal of and interest on its indebtedness, thereby reducing funds available for 
distribution to the Fund; and (ii) certain of the Partnership’s borrowings are at variable rates of interest, which 
exposes the Partnership to the risk of increased interest rates. The New Credit Facility is expected to mature 5 years 
from the date of issuance, at which time Holdings LP and the Partnership will need to refinance such loans.  There 
can be no assurance that refinancing of this indebtedness will be available to Holdings LP and the Partnership, or 
available to Holdings LP and the Partnership on acceptable terms.  If Holdings LP or the Partnership cannot 
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refinance its indebtedness on acceptable terms upon maturity, it will negatively impact its ability to make 
distributions on its securities, which in turn will negatively impact Distributable Cash and the Fund’s ability to make 
distributions on the Units.  Holdings LP and the Partnership’s ability to make scheduled payments of principal or 
interest on, or to refinance, their indebtedness will depend on future cash flows, which will be dependent on the 
Royalty payments the Partnership will receive from BPI, the distribution Holdings LP will receive from BP Canada 
LP, prevailing economic conditions, prevailing interest rate levels, and financial, competitive, business and other 
factors, many of which will be beyond Holdings LP and the Partnership’s control. 

The New Credit Facility will contain numerous restrictive covenants that limit the discretion of Holdings LP and the 
Partnership’s management with respect to certain business matters.  These covenants will place restrictions on, 
among other things, the ability of Holdings LP and the Partnership to incur additional indebtedness, to create liens or 
other encumbrances, to pay distributions or make certain other payments, investments, loans and guarantees, to sell 
or otherwise dispose of assets, to allow a change of control, to change the terms of their limited partnership 
agreements and to merge or consolidate with another entity.  A failure to comply with the obligations in the New 
Credit Facility could result in an event of default which, if not cured or waived, could result in the acceleration of 
the relevant indebtedness.  If the indebtedness under the New Credit Facility were to be accelerated, there can be no 
assurance that the available assets would be sufficient to repay that indebtedness. 

Current and future borrowings by BPI could adversely affect BPI’s ability to pay the Royalty and interest on the BP 
Loan. 

Cash Distributions are Not Guaranteed and Will Fluctuate with the Performance of the Business 

Although the Fund’s policy is to distribute the total amount of cash received by the Fund from the Trust on the Trust 
Units and the Trust Notes and from BPI on the BP Loan, less the sum of: (a) administrative expenses and other 
obligations of the Fund; (b) amounts which may be paid by the Fund in connection with any cash redemptions of 
Units; (c) any interest expense incurred by the Fund; and (d) reasonable reserves established by the Trustees in their 
sole discretion, including, without limitation, reserves established to pay SIFT Tax, in order to maximize returns to 
Unitholders, there can be no assurance regarding the amounts of income to be generated by the Fund.  As the Fund 
will be heavily dependent on distributions from BP Canada LP and royalty and interest payments from the 
Partnership, the actual amount distributed in respect of the Units will be heavily dependent on the performance of 
the Business and the Fund’s Franchise Revenue Participation. 

Restrictions on Certain Unitholders and Liquidity of Units 

The Declaration of Trust imposes various restrictions on Unitholders.  Unitholders that are Non-residents and 
partnerships that are not Canadian partnerships for purposes of the Tax Act are prohibited from beneficially owning 
more than 50% of the Units (on a non-diluted and a fully-diluted basis).  These restrictions may limit (or inhibit the 
exercise of) the rights of certain Unitholders, including Non-residents, to acquire Units, to exercise their rights as 
Unitholders and to initiate and complete take-over bids in respect of the Units.  As a result, these restrictions may 
limit the demand for Units from certain Unitholders and thereby adversely affect the liquidity and market value of 
the Units held by the public.  

Fund not a Corporation 

Investors are cautioned that the Fund is not generally regulated by established corporate law and Unitholders’ rights 
are governed primarily by the specific provisions of the Declaration of Trust of the Fund, which address such items 
as the nature of the Units, the entitlement of Unitholders to cash distributions, restrictions respecting non-resident 
holdings, meetings of Unitholders, delegation of authority, administration, Fund governance and liabilities and 
duties of the Trustees to Unitholders.  As well, under certain existing legislation such as the Bankruptcy and 
Insolvency Act and the Companies’ Creditor Arrangement Act, the Fund is not a legally recognized entity within the 
definitions of these statutes.  In the event of an insolvency or restructuring of the Fund, the rights of Unitholders will 
be different from those of shareholders of an insolvent or restructuring corporation. 
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Nature of Units 

Securities such as the Units are hybrids in that they share certain attributes common to both equity securities and 
debt instruments.  The Units do not represent a direct investment in the Trust, the Partnership or Holdings LP and 
should not be viewed by investors as units in the Trust, the Partnership or Holdings LP.  Unitholders will not have 
the statutory rights normally associated with ownership of shares of a corporation including, for example, the right 
to bring “oppression” or “derivative” actions.  The Units represent a fractional interest in the Fund. The Fund’s only 
assets are Series 1 Trust Notes, Trust Units, the BP Loan, common shares of BP GP and common shares of Holdings 
GP.  The Offering Price is a function of the anticipated amount of distributions. 

Possible Unitholder Liability 

The Declaration of Trust of the Fund provides that no Unitholder will be subject to any liability whatsoever to any 
person in connection with the holding of Units.  However, there remains a risk, which is considered by the Fund to 
be remote in the circumstances, that a Unitholder could be personally liable despite such statement in the 
Declaration of Trust for the obligations of the Fund to the extent that claims are not satisfied out of the assets of the 
Fund.  It is intended that the affairs of the Fund will be conducted to seek to minimize such risk wherever possible.  
There is legislation under the laws of British Columbia (discussed below) and certain other provinces which is 
intended to provide protection for beneficial owners of trusts. 

On March 30, 2006, the Income Trust Liability Act (British Columbia) came into force.  This legislation creates a 
statutory limitation on the liability of beneficiaries of British Columbia income trusts such as the Fund.  The 
legislation provides that a unitholder of a trust will not be, as a beneficiary, liable for any act, default, obligation or 
liability of the trustees.  However, this legislation has not been judicially considered and it is possible that reliance 
on the legislation by a Unitholder could be successfully challenged on jurisdictional or other grounds. 

Distribution of Securities on Redemption of Units or Termination of the Fund 

Upon a redemption of Units or termination of the Fund, the Trustees may distribute Series 2 Trust Notes and Series 
3 Trust Notes directly to the Unitholders, subject to obtaining all required regulatory approvals.  There is currently 
no market for Series 2 Trust Notes or Series 3 Trust Notes.  In addition, the Series 2 Trust Notes and Series 3 Trust 
Notes are not freely tradable and are not currently listed on any stock exchange.  Securities of the Trust so 
distributed may not be qualified investments for trusts governed by registered retirement savings plans, registered 
retirement income funds, deferred profit sharing plans, registered education savings plans, registered disability 
savings plans or tax free savings accounts and may be prohibited investments for registered retirement savings plans, 
registered retirement income funds and tax free savings accounts, depending upon the circumstances at the time. 

The Fund May Issue Additional Units Diluting Existing Unitholders’ Interests 

The Declaration of Trust authorizes the Fund to issue an unlimited number of Units and Special Voting Units for 
such consideration and on such terms and conditions as shall be established by the Trustees without the approval of 
any Unitholders.  Additional Units will be issued by the Fund upon the exchange of the Class B Units of the 
Partnership or Class 2 GP Units, Class 3 GP Units, Class 4 GP Units or Class 5 GP Units of BP Canada LP held by 
BPI. 

Income Tax Matters 

There can be no assurance that Canadian federal income tax laws will not be changed in a manner that adversely 
affects the Fund and the Unitholders.  If the Fund ceases to qualify as a “mutual fund trust” under the Tax Act, the 
income tax treatment afforded to Unitholders would be materially and adversely different in certain respects. 

Distributions on the Trust Units and interest on the BP Loan accrue at the Fund level for income tax purposes 
whether or not actually paid.  Similarly, the Royalty may accrue at the Partnership level for income tax purposes 
whether or not actually paid.  As a result, the income of the Partnership allocated to the Fund (through the Trust and 
Holdings LP), in respect of a particular fiscal year may exceed the cash distributed by the Partnership to the Fund 
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(through the Trust and Holdings LP) in such year.  The Declaration of Trust provides that the Trustees may declare 
distributions to Unitholders in such amounts as the Trustees may determine from time to time.  Where, in a 
particular year, the Fund does not have sufficient available cash to distribute the amounts so declared to Unitholders 
(for instance, where distributions on the Trust Units or interest payments on the BP Loan are due but not paid in 
whole or in part), the Declaration of Trust provides that additional Units may be distributed to Unitholders in lieu of 
cash distributions.  Unitholders will generally be required to include an amount equal to the fair market value of 
those distributed Units in their taxable income. 

Internal Control Over Financial Reporting 

All internal control systems contain inherent limitations, no matter how well designed. As a result, management 
acknowledges that its internal controls over financial reporting will not prevent or detect all misstatements due to 
error or fraud. In addition, management’s evaluation of internal controls can provide only reasonable, not absolute, 
assurance that all internal control issues that may result in material misstatements, if any, have been detected. 

Risks Related to the Transaction 

Possible Failure to Complete the Transaction 

The Transaction is subject to normal commercial risks that the Transaction may not be completed on the terms 
negotiated, or at all. Although it is expected that all of the closing conditions pursuant to the Transaction will be 
satisfied, there is no certainty that such conditions will be satisfied or waived on a timely basis, or at all. If closing of 
the Transaction does not take place as contemplated, the Fund could suffer adverse consequences, including the loss 
of investor confidence.  If the Transaction does not take place prior to the occurrence of a Termination Event, the 
Escrow Agent and the Fund will repay to holders of Subscription Receipts an amount equal to the issue price thereof 
plus their pro rata entitlement to interest on such amount. 

Possible Failure to Realize Anticipated Benefits of the Transaction 

As described in “The Transaction – Approval of Transaction by Trustees”, the Fund anticipates that the Transaction 
will be accretive to the Fund and will support the proposed increase in distributions on the Units. However, there is a 
risk that the expected benefits of the Transaction may fail to materialize. In particular, the increase in the Fund’s 
Franchise Revenue Participation may not be sufficient to ensure that the Transaction is accretive to the Fund and the 
revenue generated by the Business may not be sufficient to support the obligation of BPI and BP Canada LP to pay 
an aggregate of 5.5% of Franchise Revenues of Boston Pizza Restaurants in the Royalty Pool to the Fund. The 
realization of such benefits may be affected by a number of factors including those disclosed herein, many of which 
are beyond the control of the Fund. Any changes to anticipated tax treatment of the Transaction by the Fund may 
also affect the anticipated benefits to be received by the Fund. 

Risks Related to the Offering 

Lack of Public Market for the Subscription Receipts 

This short form prospectus qualifies new issues of Subscription Receipts for which there is no existing trading 
market. While the Fund intends to list the Subscription Receipts on the TSX, there can be no assurance as to the 
liquidity of any trading market for the Subscription Receipts or that a trading market for any of the Subscription 
Receipts will develop. Even if a trading market develops for the Subscription Receipts, those Subscription Receipts 
could trade at prices that may be higher or lower than their initial Offering Price. The market price for the 
Subscription Receipts may be affected by prevailing interest rates, the Fund’s results of operations and financial 
position, changes in general market conditions, fluctuations in the market for equity or debt securities and numerous 
other factors beyond the control of the Fund. 
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Dilution 

Issuances of substantial numbers of Units, or the perception that such issuances could occur, may adversely affect 
prevailing market prices of the Units. With any additional issuance of Units (including the issuance of the 
underlying Units upon conversion of the Subscription Receipts), investors will suffer dilution to their voting power 
and the Fund may experience dilution in its earnings per Unit.   

Price Volatility 

Securities markets have a high level of price and volume volatility, and the market price of securities of many 
companies have experienced wide fluctuations in price which have not necessarily been related to the operating 
performance, underlying asset values or prospects of such companies. Factors unrelated to the financial performance 
or prospects of the Fund include macroeconomic developments in Canada and globally, and market perceptions of 
the attractiveness of particular industries. There can be no assurance that continued fluctuations in security prices 
will not occur. As a result of any of these factors, the market price of the securities of the Fund at any given point in 
time may not accurately reflect the long term value of the Fund. 

RELATIONSHIP BETWEEN THE FUND AND AN UNDERWRITER 

BMO Nesbitt Burns Inc. is a subsidiary or affiliate of the Bank that has provided the Partnership with the Existing 
Credit Facility.  Accordingly, the Fund may be considered a connected issuer to BMO Nesbitt Burns Inc. for 
purposes of securities laws in certain Canadian provinces.  As at the date hereof, an aggregate amount of $50.0 
million was drawn by the Partnership under the Existing Credit Facility.  The Partnership is not in default of its 
obligations under the Existing Credit Facility.  The Existing Credit Facility is secured by a first ranking interest in 
all present and after-acquired property of the Partnership, and the rights and interest of the Partnership in a general 
security agreement providing a first floating charge against the assets of the Partnership guaranteed by the Fund, the 
Trust, Holdings LP, Holdings GP and BP GP. See “Description of the Partnership - Credit Facilities” in the AIF, 
which is incorporated by reference into this short form prospectus. In addition, in connection with the Transaction, 
the Partnership and Holdings LP intend to enter into the New Credit Facility.  See “Plan of Distribution”. 

The decision to distribute Subscription Receipts was made by the Fund and the terms and conditions of distribution 
were determined through negotiations between the Fund and the Underwriters.  The Bank has not had any 
involvement in such decision and will not have any involvement in such determination.  None of the Underwriters 
will receive any benefit from the Offering other than its portion of the remuneration payable by the Fund on the 
principal amount of the Subscription Receipts sold through or to such Underwriters. 

AUDITORS 

The auditors of the Fund are KPMG LLP, Chartered Accountants, Vancouver, British Columbia. 

TRANSFER AGENT AND REGISTRAR 

The transfer agent and registrar for the Units is Computershare Investor Services Inc. at its principal offices in 
Vancouver, British Columbia and Toronto, Ontario. 

MATERIAL CONTRACTS 

The material contracts entered into or to be entered into by the Fund and/or its affiliates in connection with the 
Offering and the Transaction are as follows: 

 the Underwriting Agreement referred to under “Plan of Distribution”; 

 the Subscription Receipt Agreement referred to under “Description of Subscription Receipts”; 
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 the Investment Agreement referred to under “The Transaction - Description of Material Transaction 
Agreements - Investment Agreement”; 

 the BP Canada LP Agreement referred to under “The Transaction - Description of Material Transaction 
Agreements - BP Canada LP Agreement”; 

 the Transfer Agreement referred to under “The Transaction - Description of Material Transaction 
Agreements - Transfer Agreement”; 

 the BP Canada Exchange Agreement referred to under “The Transaction - Description of Material 
Transaction Agreements - BP Canada Exchange Agreement”; 

 the agreements required for the New Credit Facility, including the related general security agreements, 
referred to under “The Transaction - Financing the Transaction - New Credit Facility”; 

 the registration rights agreement to be entered into between the Fund and BPI referred to under “The 
Transaction - Description of Material Transaction Agreements - Registration Rights Agreement”; and 

 the amendment to, or the amendment and restatement of, the Governance Agreement to implement such 
changes as are determined by the parties thereto to be necessary or desirable in connection with the 
Transaction. 

Copies of these agreements may be inspected during regular business hours at the office of the Partnership until the 
expiry of the 30 day period following the date of the final short form prospectus. 

EXPERTS 

Certain legal matters relating to the Offering will be passed upon at the date of the closing of the Offering on behalf 
of the trustees of the Fund by McCarthy Tétrault LLP, on behalf of BPI by Borden Ladner Gervais LLP and on 
behalf of the Underwriters by Cassels Brock & Blackwell LLP.  As at the date hereof, the partners and associates of 
McCarthy Tétrault LLP as a group, the partners and associates of Borden Ladner Gervais LLP as a group and the 
partners and associates of Cassels Brock & Blackwell LLP as a group each beneficially own, directly or indirectly, 
less than 1% of the outstanding securities of the Fund and each of the associates and affiliates of the Fund.   

Fort Capital acted as an independent financial advisor to the Fund and provided the valuation and fairness opinion 
delivered in respect of the Transaction, which is attached to the Information Circular as Schedule D. As of the date 
hereof, the partners, employees and consultants of Fort Capital, as a group, beneficially owns less than 1% of the 
outstanding securities of the Fund and each of the associates and affiliates of the Fund.  

KPMG LLP has advised the Fund that it is independent of the Fund in accordance with the Rules of Professional 
Conduct of the Institute of Chartered Accountants of British Columbia. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right to 
withdraw from an agreement to purchase securities. This right may be exercised within two business days after 
receipt or deemed receipt of a prospectus and any amendment. In several of the provinces and territories, the 
securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, damages if 
the prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that 
the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the 
securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions 
of the securities legislation of the purchaser’s province or territory for the particulars of these rights or consult with a 
legal adviser. 
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1.  Basis of presentation 

These unaudited pro forma consolidated financial statements of Boston Pizza Royalties Income Fund 

(the “Fund”) have been prepared as if the Proposed Transaction (defined in note 2 below) had 

occurred on January 1, 2014 for the purposes of the unaudited pro forma consolidated statement of 

comprehensive income for the year ended December 31, 2014, and as if the Proposed Transaction 

occurred on December 31, 2014 for the purposes of the unaudited pro forma consolidated statement 

of financial position as at December 31, 2014.  The unaudited pro forma consolidated statement of 

comprehensive income for the year ended December 31, 2014 and the unaudited pro forma 

consolidated statement of financial position as at December 31, 2014 have been prepared using the 

audited consolidated financial statements of the Fund as at and for the year ended December 31, 

2014. 

These unaudited pro forma consolidated financial statements are not intended to reflect the results of 

the operations or the financial position that would have resulted had the Proposed Transaction been 

effected on the dates indicated, or the results that may be obtained in the future.  In the opinion of 

management, these unaudited pro forma consolidated financial statements include all adjustments 

necessary for fair presentation.  These unaudited pro forma consolidated financial statements should 

be read in conjunction with the description of the Proposed Transaction in the Information Circular 

and the audited consolidated financial statements of the Fund located elsewhere in the Information 

Circular. 

2.  Description of the Proposed Transaction 

The Fund is an unincorporated open-ended limited purpose trust established under the laws of the 

Province of British Columbia, Canada, and is governed by the Declaration of Trust signed June 10, 

2002, as amended and restated on July 17, 2002, September 22, 2008 and December 7, 2010.  The 

Fund’s subsidiary, Boston Pizza Holdings Limited Partnership (“Holdings LP”), was formed on 

September 17, 2008 under the laws of British Columbia. 

The Fund proposes to enter into a transaction with Boston Pizza International Inc. (“BPI”) pursuant to 

which the aggregate percentage of franchise sales from Boston Pizza restaurants in the Fund’s 

royalty pool (the “Royalty Pool”) payable to the Fund will be increased from 4.0% to 5.5% (subject to 

the right of BPI to further increase such amount to up to 7.0% over time upon the attainment of 

certain financial thresholds), less the pro rata portion payable to BPI in respect of its retained interest 

in the Fund (the “Proposed Transaction”).  The Proposed Transaction involves the following 

principal steps: 

(a) the formation of Boston Pizza Canada Limited Partnership (“BP Canada LP”), a British Columbia 

limited partnership, by BPI, the sole general partner, and Holdings LP, the sole limited partner, 

with BPI initially subscribing for 1 class 6 general partner unit and Holdings LP initially subscribing 

for 1 class 1 limited partner unit (each, a “Class 1 LP Unit”); 
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(b) the transfer and assignment by BPI of all franchise agreements, related supplier contracts and 

the right to represent itself as carrying on the business of being the franchisor of the Boston Pizza 

concept in Canada (the “Business”) and to enter into any new franchise agreements and supplier 

contracts in respect of the Business, to BP Canada LP in exchange for BP Canada LP issuing 

BPI 100,000,000 class 2 general partner units (the “Class 2 GP Units”), 100,000,000 class 3 

general partner units, 100,000,000 class 4 general partner units, 100,000,000 class 5 general 

partner units (collectively, the “BP Canada GP Units”) and 999 class 6 general partner units of 

BP Canada LP; 

(c) the issuance by the Fund of 5,047,613 subscription receipts, each of which will entitle the holder 

thereof to receive, without any further action on the part of the holder thereof and without 

payment of additional consideration, one trust unit of the Fund (a “Unit”) and a distribution 

entitlement payment equal to any distributions paid on Unit after the subscription receipts are 

issued but before they are exchanged into Units (the “Distribution Entitlement Payment”) upon 

satisfaction of the applicable escrow release conditions, for aggregate gross proceeds of 

$111,552,247 (assuming a price of $22.10 per subscription receipt) and estimated net proceeds 

of $105,337,390 (“Net Proceeds”) after deducting the Distribution Entitlement Payment of 

$514,857 ($0.102 per Subscription Receipt) and $5,700,000 of estimated transaction costs; 

(d) the subscription by Holdings LP of (i) 999 Class 1 LP Units for an aggregate subscription price of 

$33,314,000, funded by Holdings LP making a draw down on a new revolving credit facility to be 

entered into between Holdings LP and a Canadian financial institution (the “Holdings Facility”) 

and (ii) 5,047,613 class 2 limited partner units of BP Canada LP (the “Class 2 LP Units”) for an 

aggregate subscription price equal to the Net Proceeds; 

(e) the entering into by the Fund, BP Canada LP, BPI and others of an exchange agreement 

pursuant to which BPI may exchange the BP Canada GP Units for Units or a combination of cash 

and Units, subject to and in accordance with the terms thereof.  The Class 2 GP Units will be 

exchangeable for initially an aggregate of 752,387 Units, subject to adjustment from time to time; 

and 

(f) following completion of the Proposed Transaction, the returns of capital by BP Canada LP on the 

Class 2 GP Units (all of which will be held by BPI) in an amount equal to the gross subscription 

proceeds paid by Holdings LP to BP Canada LP for the 1,000 class 1 limited partner units and 

5,047,613 class 2 limited partner units of BP Canada LP. 

Following completion of the Proposed Transaction, all royalty and other payments that become due 

under the Transferred Assets from and after the closing of the Proposed Transaction will be payable 

to BP Canada LP as franchisor of the Business. 

BP Canada LP will distribute an amount equal to 1.5% of franchise sales from Boston Pizza 

restaurants in the Royalty Pool to the holders of the Class 1 LP Units, Class 2 LP Units and Class 2 
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GP Units (such amount, the “Priority Distribution”) in the following proportions:  (i) first, to the 

holders of the Class 1 LP Units in an amount equal to the interest paid on the Holdings Facility plus 

0.05% of that amount; and (ii) second, the remainder to Holdings LP and BPI in proportion to their 

ownership of Class 2 LP Units and Class 2 GP Units.  After payment of the Priority Distribution all 

other available cash of BP Canada LP will be distributed to BPI as distributions on the class 3 general 

partner units, class 4 general partner units, class 5 general partner units and class 6 general partner 

units of BP Canada LP.  BPI will use distributions received from BP Canada LP (including its share of 

the Priority Distribution) to satisfy its obligation to pay the 4% royalty to Boston Pizza Royalties 

Limited Partnership (the “Partnership”) pursuant to the License and Royalty Agreement between BPI 

and the Partnership.  Payment by BP Canada LP of distributions to Holdings LP of Holdings LP’s 

share of the Priority Distribution will not have any impact on BPI’s obligation to pay the royalty to the 

Partnership under the License and Royalty Agreement, equal to 4% of franchise sales from Boston 

Pizza restaurants in the Royalty Pool. 

3.  Significant accounting policies 

The accounting policies used to prepare these pro forma consolidated financial statements conform 

to the accounting policies adopted by the Fund and are in accordance with International Financial 

Reporting Standards as issued by the International Accounting Standards Board. 

4.  Pro Forma adjustments and assumptions 

The following adjustments have been recorded in the pro forma consolidated financial statements to 

reflect the pro forma effects of the Proposed Transaction: 

(a) To record Holdings LP’s subscription for 1,000 Class 1 LP Units for an aggregate subscription 

price of $33,314,000 funded by Holdings LP making a draw down on the Holdings Facility; 

(b) To record the Net Proceeds of $105,337,390, being net of the Distribution Entitlement Payment, 

estimated to be $514,857, and estimated transaction costs of $5,700,000, in consideration for the 

issuance of 5,047,613 subscription receipts which will be exchangeable into Units.  The Net 

Proceeds will be used by Holdings LP to subscribe for 5,047,613 Class 2 LP Units; 

(c) To record the distributions for the year ending December 31, 2014 from BP Canada LP that 

would have been declared to Holdings LP with respect to the Class 1 LP Units and Class 2 LP 

Units of BP Canada LP had the Proposed Transaction been completed as at January 1, 2014; 

(d) To record interest expense of $1,002,751 on the $33,314,000 Holdings Facility for the year ended 

December 31, 2014; 

(e) To record current and deferred income taxes resulting from the Proposed Transaction. 
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