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This short form prospectus qualifies the distribution of 3,019,000 common shares (“Common Shares”) of Exchange Income Corporation 
(the “Corporation”) at a price of $24.85 per Common Share (the “Offering”). The head office and registered office of the Corporation is 
located at 1067 Sherwin Road, Winnipeg, Manitoba, R3H 0T8. The outstanding Common Shares are listed for trading on the Toronto 
Stock Exchange (the “TSX”) under the trading symbol “EIF”. The TSX has conditionally approved the listing of the Common Shares 
offered hereunder.  Listing is subject to the Corporation satisfying all of the requirements of the TSX on or before December 2, 2015. On 
August 27, 2015, the date of the announcement of the Offering, the closing price of the Common Shares on the TSX was $25.88. The 
price of the Common Shares offered hereunder was determined by negotiation between the Corporation and National Bank Financial Inc. 
and Laurentian Bank Securities Inc. (collectively, the “Lead Underwriters”) on behalf of the Lead Underwriters and CIBC World 
Markets Inc., Raymond James Ltd., RBC Dominion Securities Inc., Scotia Capital Inc., TD Securities Inc. and AltaCorp Capital Inc. 
(collectively, and together with the Lead Underwriters, the “Underwriters”). 

 Price to 
the Public 

Underwriters’ 
Fee (1) 

Net Proceeds 
to the Corporation (2) 

    
Per Common Share ………………………………………………………… $24.85 $0.994 $23.856 
Total Offering (3) ………………………………………………………… $75,022,150 $3,000,886 $72,021,264 
Notes: 
(1) In consideration of the services rendered by the Underwriters in connection with the Offering, the Corporation has agreed to pay the Underwriters on the closing 

of the Offering an aggregate fee of 4.0% of the gross proceeds of the Offering. 
(2) After deducting the Underwriters’ fee but before deducting expenses of the Offering estimated at $575,000, which will be paid by the Corporation. 
(3) The Corporation has granted to the Underwriters an option (the “Over–Allotment Option”), exercisable in whole or in part for a period of up to 30 days 

following the closing date of the Offering, to purchase up to an additional 452,850 Common Shares on the same terms and conditions as set out above to cover 
over–allocations, if any, and for market stabilization purposes. If the Over–Allotment Option is exercised in full, the total price to the public, Underwriters’ fee 
and net proceeds to the Corporation (prior to the deduction of the expenses of the Offering estimated at $575,000) will be $86,275,473, $3,451,019 and 
$82,824,454, respectively. This short form prospectus also qualifies the distribution of the Over–Allotment Option to the Underwriters and the distribution of the 
Common Shares issuable upon the exercise of the Over–Allotment Option. See “Plan of Distribution”. 

 
  



A purchaser who acquires Common Shares forming part of the Underwriters’ over–allocation position acquires those Common Shares 
under this short form prospectus, regardless of whether the over–allocation position is ultimately filled through the exercise of the 
Over-Allotment Option or secondary market purchases. 
 

Underwriters’ 
Position Maximum Size or Number of Securities Held Exercise Period Exercise Price 

    
Over–Allotment Option Up to 452,850 Common Shares, if exercised in full (being 

up to 15% of the Common Shares sold pursuant to the 
Offering) 

 

Exercisable for a period of 
30 days from the closing 

date of the Offering 

$24.85 per 
Common Share 

 
The Corporation is a corporation incorporated under the federal laws of Canada. The net proceeds of the Offering will be used to reduce 
bank indebtedness, fund future acquisitions and for general corporate purposes. See “Use of Proceeds”.  

The Underwriters, as principals, conditionally offer the Common Shares subject to prior sale, if, as and when issued and delivered by the 
Corporation and accepted by the Underwriters in accordance with the conditions contained in the Underwriting Agreement referred to 
under “Plan of Distribution”, and subject to the approval of certain legal matters by Aikins, MacAulay & Thorvaldson LLP, on behalf of 
the Corporation, and Blake, Cassels & Graydon LLP, on behalf of the Underwriters. In connection with the Offering, the Underwriters 
may engage in market stabilization activities. Such transactions, if commenced, may be discontinued at any time. The Underwriters may 
also decrease the price at which the Common Shares are distributed from the price disclosed in this short form prospectus. See 
“Plan of Distribution”. 

Subscriptions for Common Shares 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. It is anticipated that definitive certificate(s) representing the Common Shares will be 
available for delivery at the closing of the Offering, which is anticipated to be on September 17, 2015, or such other date as the 
Corporation and the Underwriters may agree, but in any event no later than September 24, 2015. 

National Bank Financial Inc., Laurentian Bank Securities Inc., CIBC World Markets Inc., Scotia Capital Inc. and TD 
Securities Inc., certain of the Underwriters, are affiliates of financial institutions which are lenders to the Corporation and/or 
its subsidiaries under two credit facilities with a syndicate of lenders.  The credit facilities are for maximum principal amounts 
of $400 million and US$50 million. As at August 31, 2015, the principal amounts outstanding under the credit facilities were 
approximately $336.4 million and US$45.0 million, respectively. Accordingly, the Corporation may be considered to be a 
“connected issuer” of National Bank Financial Inc., Laurentian Bank Securities Inc., CIBC World Markets Inc., Scotia Capital 
Inc. and TD Securities Inc. under applicable securities laws. See “Relationship between the Corporation and Certain 
Underwriters”.  

There are certain constraints on the ownership of Common Shares by persons who are Non–Canadians (as hereinafter defined). 
See “Description of the Common Shares – General - Constraints on Ownership”. 

An investment in Common Shares is speculative and involves significant risks that should be considered by prospective investors. See 
“Forward-Looking Statements” and “Risk Factors”. 
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GLOSSARY OF DEFINED TERMS 

Capitalized terms used herein have the meanings ascribed to them below. 

“1933 Act” means the United States Securities Act of 1933, as amended; 

“allowable capital loss” has the meaning set forth under “Canadian Federal Income Tax Considerations – Taxation of 
Capital Gains and Capital Losses”; 
 
“Ben Machine” means Ben Machine Products Company Incorporated, a corporation continued under the laws of Canada 
and a wholly-owned Subsidiary of the Corporation and, where the context requires, includes the predecessors thereof; 

“CBCA” means the Canada Business Corporations Act; 

“Closing Date” means the closing date of the Offering; 

“Common Shares” means the common shares of the Corporation, and includes a fraction thereof; 
 
“Corporation” means Exchange Income Corporation and, where the context requires, includes the Subsidiaries of the 
Corporation and the predecessor(s) of the Corporation; 
 
“Corporation’s 2014 AIF” means the annual information form of the Corporation dated March 30, 2015, for the year 
ended December 31, 2014; 

“Counsel” has the meaning set forth under “Canadian Federal Income Tax Considerations”; 
 
“CRA” means the Canada Revenue Agency;  
 
“Credit Facility” means the credit facilities which are revolving term facilities in the maximum principal amounts of 
$400 million and US$50 million, respectively, provided to the Corporation by a syndicate of lenders pursuant to a sixth 
amended and restated loan agreement dated February 6, 2015 between the Corporation and such lenders, as amended; 
 
“Directors” means the directors of the Corporation; 
 
“GAAP” means Canadian generally accepted accounting principles as set out in the Handbook of the Canadian Institute 
of Chartered Accountants, as amended from time-to-time, consistently applied, which, for greater certainty, includes 
International Financial Reporting Standards consistently applied, as applicable; 

“Indenture Trustee” means BNY Trust Company of Canada; 
 
“Independent Directors” means those Directors who are independent of management of the Corporation and are free 
from any interest and any business or other relationship which could, or could reasonably be perceived to, materially 
interfere with the Director’s ability to act with a view to the best interests of the Corporation, other than interests and 
relationships arising from security holdings; 
 
“Lead Underwriters” means National Bank Financial Inc. and Laurentian Bank Securities Inc.; 
 
“Legal Canadian” means a Canadian citizen or a permanent resident within the meaning of subsection 2(1) of the 
Immigration and Refugee Protection Act (Canada), a government in Canada or an agent of such a government or a 
corporation or other entity that is incorporated or formed under the laws of Canada or a province, that is controlled in fact 
by Canadians and of which at least 75%, or such lesser percentage as the Governor in Council may by regulation specify, 
of the voting interests are owned and controlled by Canadians; 
 
“Marketing Materials” has the meaning set forth under “Documents Incorporated by Reference”; 
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“Non–Canadian” means a person who is not a Legal Canadian; 
 
“Offering” means the offering of 3,019,000 Common Shares pursuant to this short form prospectus, plus any Common 
Shares offered pursuant to the exercise of the Over–Allotment Option; 
 
“Operating Subsidiaries” means the Subsidiaries of the Corporation which carry on operating businesses (being all of 
the Subsidiaries of the Corporation other than EIIF Management USA, Inc., 8900973 Canada Ltd., and EIC Luxembourg 
Sarl), including the general partners of limited partnerships that carry on operating businesses;  
 
“Over–Allotment Option” means the option granted by the Corporation to the Underwriters to acquire up to an additional 
452,850 Common Shares, exercisable in whole or in part at any time up to the date that is 30 days from the Closing Date, for 
the purposes of covering over–allocations, if any, and for market stabilization purposes; 
 
“Plans” means trusts governed by registered retirement savings plans, deferred profit sharing plans, registered education 
savings plans, registered retirement income funds, tax–free savings accounts and registered disability savings plans, and a 
“Plan” means any of them; 

“Proposed Amendments” has the meaning set forth under “Canadian Federal Income Tax Considerations”; 

“Provincial Aerospace” means Provincial Aerospace Ltd., a corporation continued under the laws of Canada and a 
wholly-owned Subsidiary of the Corporation and, where the context requires, includes the predecessors thereof; 
 
“Provincial Aerospace BAR” means the business acquisition report dated April 2, 2015 filed by the Corporation in 
connection with the Corporation’s acquisition of Provincial Aerospace; 
 
“Reference Instruments” has the meaning set forth under “Description of the Common Shares – General - Constraints on 
Ownership”;  
 
“SEDAR” has the meaning set forth under “Documents Incorporated by Reference”; 
 
“Series H Secured Debentures” means the 7 year 6.50% Convertible Senior Secured Debentures – Series H of the 
Corporation governed by the Series H Trust Indenture, which were redeemed in full effective July 15, 2015; 
 
“Series H Trust Indenture” means the trust indenture dated April 30, 2010 between the Corporation and CIBC Mellon 
Trust Company in its capacity as indenture trustee relating to the Series H Secured Debentures; 
 
“Series I Secured Debentures” means the 5 year 5.75% Convertible Senior Secured Debentures – Series I of the 
Corporation governed by the Series I Trust Indenture, which were redeemed in full effective March 31, 2015; 
 
“Series I Trust Indenture” means the trust indenture dated January 11, 2011 between the Corporation and the Indenture 
Trustee in its capacity as indenture trustee relating to the Series I Secured Debentures; 
 
“Series J Secured Debentures” means the 7 year 6.25% Convertible Senior Secured Debentures – Series J of the 
Corporation governed by the Series J Trust Indenture; 

“Series J Trust Indenture” means the trust indenture dated May 4, 2011 between the Corporation and the Indenture 
Trustee in its capacity as indenture trustee relating to the Series J Secured Debentures; 

“Shareholder” means a holder of Common Shares; 
 
“Subordinated Debentures – February 2014” means the 7 Year 6.00% Convertible Unsecured Subordinated 
Debentures of the Corporation issued by the Corporation in February 2014 governed by the Subordinated Trust Indenture 
– February 2014; 
 
“Subordinated Debentures – March 2013” means the 7 Year 5.35% Convertible Unsecured Subordinated Debentures of 
the Corporation due March 31, 2020, governed by the Subordinated Trust Indenture – March 2013; 
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“Subordinated Debentures – September 2012” means the 7 Year 5.50% Convertible Unsecured Subordinated 
Debentures of the Corporation due September 30, 2019, governed by the Subordinated Trust Indenture – September 2012; 
 
“Subordinated Trust Indenture – February 2014” means the trust indenture dated February 11, 2014 between the 
Corporation and the Indenture Trustee providing for the issuance of the Subordinated Debentures – February 2014; 
 
 “Subordinated Trust Indenture – March 2013” means the trust indenture dated March 25, 2013 between the 
Corporation and the Indenture Trustee providing for the issuance of the Subordinated Debentures – March 2013, as 
amended on July 25, 2013 to remove the option of the Corporation to pay cash in lieu of Common Shares to the holders of 
the Subordinated Debentures – March 2013 on conversion;  
  
“Subordinated Trust Indenture – September 2012” means the trust indenture dated September 19, 2012 between the 
Corporation and the Indenture Trustee providing for the issuance of the Subordinated Debentures – September 2012, as 
amended on July 25, 2013 to remove the option of the Corporation to pay cash in lieu of Common Shares to the holders of 
the Subordinated Debentures – September 2012 on conversion; 
 
“Subsidiary” means, with respect to a specified entity, any entity: (i) of which more than 50% of the outstanding 
securities ordinarily entitled to elect a majority of the board of directors thereof (whether or not securities of any other 
class or classes shall or might be entitled to vote upon the happening of any event or contingency) are at the time owned 
directly or indirectly by such specified entity; or (ii) which is otherwise controlled, directly or indirectly, by such specified 
entity; 
 
“Tax Act” means the Income Tax Act (Canada), and the regulations thereto, as amended from time to time; 

“taxable capital gain” has the meaning set forth under “Canadian Federal Income Tax Considerations – Taxation of Capital 
Gains and Capital Losses”; 

“Term Sheet” means the term sheet for the Offering filed on SEDAR dated August 27, 2015; 
 
“TSX” means the Toronto Stock Exchange; 
 
“Underwriters” means, collectively, National Bank Financial Inc., Laurentian Bank Securities Inc., CIBC World Markets 
Inc., Raymond James Ltd., RBC Dominion Securities Inc., Scotia Capital Inc., TD Securities Inc. and AltaCorp Capital Inc.; 
 
“Underwriting Agreement” means the underwriting agreement dated September 2, 2015 between the Corporation and 
the Underwriters; 
 
“United States” means the United States of America, its territories and possessions, any state of the United States, and the 
District of Columbia; and 
 
“U.S. Person” has the meaning ascribed thereto under the 1933 Act. 
 
All references in this short form prospectus to $ or to dollars shall refer to the lawful currency of Canada, unless otherwise 
specified. 
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DOCUMENTS INCORPORATED BY REFERENCE 

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 Corporation, 1067 Sherwin Road, Winnipeg, Manitoba, R3H 0T8, telephone (204) 982–
1857, and are also available electronically through the internet on the System for Electronic Document Analysis and 
Retrieval (“SEDAR”) at www.sedar.com.  

Except to the extent that their contents are modified or superseded by a statement contained in this short form prospectus or 
in any other subsequently filed document that is also incorporated by reference in this short form prospectus, the following 
documents of the Corporation that have been filed with applicable securities regulatory authorities in Canada are specifically 
incorporated by reference herein and form an integral part of this short form prospectus: 

(a) the Corporation’s 2014 AIF; 

(b) the audited consolidated financial statements of the Corporation as at and for the years ended December 31, 2014 
and December 31, 2013, and the independent auditor’s report thereon; 

(c) the management’s discussion and analysis of the Corporation’s operating results and financial position for the year 
ended December 31, 2014; 

(d) the unaudited interim condensed consolidated financial statements of the Corporation as at and for the three-month 
and six-month periods ended June 30, 2015 and June 30, 2014; 

(e) the management’s discussion and analysis of the Corporation’s operating results and financial position for the three-
month and six-month periods ended June 30, 2015; 

(f) the management information circular of the Corporation dated April 6, 2015 which was sent to Shareholders in 
connection with the annual and special meeting of the Shareholders held on May 13, 2015; 

(g) the material change report dated January 2, 2015, relating to the acquisition by the Corporation of all of the issued 
and outstanding shares of Provincial Aerospace; 

(h) the material change report dated July 2, 2015 relating to the acquisition by the Corporation of all of the issued and 
outstanding shares of Ben Machine; 

(i) the material change report dated August 28, 2015 relating to the Offering;  

(j) the Provincial Aerospace BAR;  

(k) the Term Sheet; and  

(l) the investor presentation for the Offering filed on SEDAR dated September 9, 2015 (together with the Term 
Sheet, the “Marketing Materials”). 

All documents of the type required by National Instrument 44–101 Short Form Prospectus Distributions to be incorporated 
by reference in a short form prospectus including, but not limited to, any news release issued by the Corporation that 
specifically states that it is intended to be incorporated by reference into this short form prospectus and any material change 
reports (excluding confidential material change reports), comparative interim financial statements, comparative annual 
financial statements and the independent auditors' report thereon, all management’s discussion and analysis of the 
Corporation’s operating results and financial position and information circulars (other than those portions that are not 
required to be incorporated by reference under applicable securities laws) which are filed by the Corporation with a securities 
commission or similar regulatory authority in any of the provinces or territories of Canada after the date of this short form 
prospectus and prior to the termination of the Offering shall be deemed to be incorporated by reference into this short form 
prospectus. Additionally, any template version of marketing materials for the Offering filed by the Corporation with a 
securities commission or similar regulatory authority in any of the provinces of Canada other than Quebec after the date of 
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this short form prospectus and prior to the termination of the Offering shall be deemed to be incorporated by reference 
into this short form prospectus. 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be 
deemed to be modified or superseded, for the purposes of this short form prospectus, to the extent that a statement 
contained herein, or in any other subsequently filed document that also is incorporated or is deemed to be 
incorporated by reference herein, modifies or supersedes that statement. The 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 
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 deemed in its unmodified or superseded form to constitute part of this short form 
prospectus. 

MARKETING MATERIALS 
 
The Marketing Materials are not part of this short form prospectus to the extent that the contents of the Marketing 
Materials may have been modified or superseded by a statement contained in this short form prospectus. See “Documents 
Incorporated by Reference”. Any template version of “marketing materials” (as defined in National Instrument 41-101 – 
General Prospectus Requirements) filed after the date of this short form prospectus and before the termination of the 
distribution under the Offering (including any amendments to, or an amended version of, the Marketing Materials) is 
deemed to be incorporated into this short form prospectus. 
 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Counsel, based on the provisions of the Tax Act in force as of the date hereof, all specific proposals to 
amend the Tax Act that have been publicly announced prior to the date hereof and Counsel’s understanding of the current 
administrative policies and assessing practices of the CRA made publicly available prior to the date hereof, provided that the 
Common Shares are listed on a designated stock exchange (which includes the TSX) at all relevant times, the Common 
Shares offered pursuant to this short form prospectus will be qualified investments under the Tax Act for Plans.  Adverse 
tax consequences may apply to a Plan, or an annuitant, beneficiary or subscriber thereunder or holder thereof, if the Plan 
acquires or holds property that is not a qualified investment for the Plan. 

Notwithstanding the foregoing, if the Common Shares are “prohibited investments” for the purposes of a registered 
retirement savings plan, registered retirement income fund or a tax-free savings account, the annuitant or holder of the 
registered retirement savings plan, registered retirement income fund or tax-free savings account will be subject to a 
penalty tax as set out in the Tax Act. The Common Shares will not be a “prohibited investment” for a trust governed by a 
tax-free savings account, registered retirement savings plan or registered retirement income fund unless the holder of the 
tax-free savings account or the annuitant under the registered retirement savings plan or registered retirement income 
fund, as applicable, (i) does not deal at arm’s length with the Corporation for purposes of the Tax Act, or (ii) has a 
“significant interest” (as defined in the Tax Act) in the Corporation. In addition, the Common Shares will not be a 
“prohibited investment” if such shares are “excluded property” (as defined in the Tax Act) for a trust governed by a tax-
free savings account, registered retirement savings plan or registered retirement income fund. 
 

FORWARD–LOOKING STATEMENTS 

This short form prospectus and the documents incorporated by reference herein contain forward–looking statements. All 
statements other than statements of historical fact contained in this short form prospectus and the documents incorporated 
by reference herein are forward–looking statements, including, without limitation, statements regarding the potential 
completion of the Offering, future financial position, business strategy, completed and potential acquisitions and the 
potential impact of such completed and/or potential acquisitions on the operations, financial condition, capital resources 
and business of the Corporation and/or its Subsidiaries, the Corporation’s policy with respect to the amount and/or 
frequency of dividends, budgets, litigation, projected costs and plans and objectives of or involving the Corporation or its 
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Subsidiaries or any businesses to potentially be acquired by the Corporation. Prospective investors can identify many of 
these statements by looking for words such as “believes”, “expects”, “will”, “may”, “intends”, “projects”, “anticipates”, 
“plans”, “estimates”, “continues” and similar words or the negative thereof.  

Forward-looking statements are necessarily based upon a number of expectations or assumptions that, while considered 
reasonable by management at the time the statements are made, are inherently subject to significant business, economic 
and competitive uncertainties and contingencies. Readers are cautioned to not place undue reliance on forward–looking 
statements which only speak as to the date they are made. Although management believes that the expectations and 
assumptions underlying such forward–looking statements are reasonable, there can be no assurance that such expectations 
or assumptions will prove to be correct. A number of factors could cause actual future results, performance, achievements 
and developments of the Corporation and/or its Subsidiaries to differ materially from anticipated results, performance, 
achievements and developments expressed or implied by such forward–looking statements. Such factors include, but are 
not limited to: economic and geopolitical conditions, competition, government funding for First Nations health care, 
access to capital, market trends and innovation, general uninsured loss, speculative nature of investment, climate, acts of 
terrorism, pandemic, significant contracts and customers, operational performance and growth, acquisition risk, 
concentration and diversification risk, maintenance costs, access to parts and relationships with key suppliers, casualty 
losses, environmental liability risks, dependence on information systems and technology, international operations risks, 
fluctuations in prices of aviation related assets, aviation related asset acquisitions price volatility, availability of future 
financing, laws, regulations and standards, income tax matters, commodity risk, foreign exchange, interest rates, the 
Credit Facility and the trust indentures, dividends, unpredictability and volatility of share prices, dilution risk, credit risk, 
management and operations, reliance on key personnel, employees and labour relations, conflicts of interest, warranty risk 
and United Arab Emirates offset risk.   

The information contained or incorporated by reference in this short form prospectus, including the information set forth 
under “Risk Factors” in each of this short form prospectus, the Corporation’s 2014 AIF, and the management’s discussion 
and analysis of the Corporation’s operating results and financial position for the three-month and six-month periods ended 
June 30, 2015, identifies additional factors that could affect the operating results and performance of the Corporation and 
its Subsidiaries. Assumptions about the performance of the businesses of the Corporation and its Subsidiaries are 
considered in setting the business plan for the Corporation and its Subsidiaries and in setting financial targets. Key 
assumptions include that the demand for products and services of the businesses of the Corporation and its Subsidiaries 
will remain stable and that the Canadian and other markets in which the businesses are active will remain stable. Should 
one or more of the risks materialize or the assumptions prove incorrect, actual results, performance or 
achievements of the Corporation and its Subsidiaries may vary materially from those described in forward–
looking statements. 

The forward–looking statements contained herein or contained in a document incorporated by reference herein are 
expressly qualified in their entirety by this cautionary statement. The forward–looking statements included or incorporated 
by reference in this short form prospectus are made as of the date of this short form prospectus or such other date 
specified in such statement. Except as required by law, the Corporation disclaims any obligation to update any forward-
looking information, estimates or opinions, future events or results or otherwise. 

NON-GAAP FINANCIAL MEASURES 

In this short form prospectus and in certain documents incorporated by reference herein, the Corporation utilizes the terms 
EBITDA, Free Cash Flow, Maintenance Capital Expenditures and Adjusted Net Earnings which are not recognized 
measures under GAAP and are therefore defined below. EBITDA is defined as earnings before interest, income taxes, 
depreciation, amortization, other non-cash expenses such as gains or losses recognized on the fair value of contingent 
consideration items, asset impairment and restructuring costs, and any unusual non-operating one-time items such as 
acquisition costs. It is used by management of the Corporation to assess its consolidated results and the results of its 
operating segments. EBITDA is a performance measure utilized by many investors to analyze the cash available for 
distribution from operations before allowance for debt service, capital expenditures and income taxes. EBITDA is not a 
defined performance measure under GAAP and the Corporation’s calculation of EBITDA may differ from similar 
calculations used by comparable entities. Free Cash Flow for the period is equal to cash flow from operating activities as 
defined by GAAP, adjusted for changes in non-cash working capital and any unusual non-operating one-time items. Free 
Cash Flow is a performance measure used by investors to analyze the cash generated from operations before the seasonal 
impact of changes in working capital items or other unusual items. Maintenance Capital Expenditures are the capital 
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expenditures made by the Corporation to maintain the operations of the Corporation at its current level and includes the 
principal payments made by the Corporation on any of its finance leases. Other capital expenditures are classified as 
growth capital expenditures and are not considered by management in determining the cash flows required to sustain the 
current operations of the Corporation. The Corporation’s Maintenance Capital Expenditures include aircraft engine 
overhauls and airframe heavy checks that are recognized when these events occur and can be significant. Each aircraft 
type has different requirements for its major components according to manufacturer standards and the timing of the event 
can be dependent on the extent that the aircraft is utilized. As a result the extent and timing of these Maintenance Capital 
Expenditure events can be very lumpy from period to period, both within the year and when analyzing the comparative 
period in the prior year. Adjusted Net Earnings is defined as net earnings from continuing operations adjusted for 
acquisition costs expensed, impairment and restructuring charges (including accelerated depreciation charges), gains or 
losses recognized on the fair value of contingent consideration items, amortization of intangible assets that are purchased 
at the time of acquisition, and the non-cash charge to deferred income taxes incurred as a result of the Corporation’s 
settlement with the CRA on certain tax loss carryforwards associated with the conversion of the Corporation from an 
income trust to a corporation. Readers are cautioned that EBITDA, Free Cash Flow, Maintenance Capital Expenditures 
and Adjusted Net Earnings should not be viewed as an alternative to measures that are recognized under GAAP such as 
net earnings or cash from operating activities. The Corporation’s method of calculating EBITDA, Free Cash Flow, 
Maintenance Capital Expenditures and Adjusted Net Earnings may differ from that of other entities and therefore may not 
be comparable to measures utilized by them.  
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EXCHANGE INCOME CORPORATION 

The Corporation is a corporation governed by the federal laws of Canada. The head office of the Corporation is located at 
1067 Sherwin Road in Winnipeg, Manitoba.  
 
The Corporation is currently authorized to issue an unlimited number of Common Shares.  As at September 9, 2015, there 
were 24,494,538 Common Shares issued and outstanding. The Common Shares are listed for trading on the TSX under 
the trading symbol “EIF”. In addition, as at September 9, 2015, there were: (i) $57,477,000 aggregate principal amount of 
Series J Secured Debentures issued and outstanding; (ii) $57,500,000 aggregate principal amount of  Subordinated 
Debentures – September 2012 issued and outstanding; (iii) $65,000,000 aggregate principal amount of Subordinated 
Debentures – March 2013 issued and outstanding; (iv) $39,988,000 aggregate principal amount of Subordinated 
Debentures – February 2014 issued and outstanding; and (v) 379,581 deferred Common Shares granted under the 
Corporation’s deferred share plan, 240,883 of which have vested. 
 
The structure of the Corporation and its material Subsidiaries, as of the date hereof, is set forth below:  
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SUMMARY DESCRIPTION OF THE CORPORATION’S BUSINESS 

Growth Strategy 

The Corporation is a diversified, acquisition–oriented corporation focused on acquisition opportunities in two sectors: (i) 
aviation and (ii) manufacturing. The business plan of the Corporation is to invest in profitable, well–established 
companies with strong cash flows operating in niche markets. The objectives of the Corporation are: 

(a)  to provide Shareholders with stable and growing dividends; 

(b)  to maximize Common Share value through on–going active monitoring of its Operating Subsidiaries; and 

(c)  to continue to acquire additional companies or businesses or interests therein in order to expand and diversify the 
Corporation’s investments. 

Acquisition Strategy 

The Corporation’s acquisition strategy is to target strong niche businesses with strong cash flows operating in niche 
markets. In furtherance of its acquisition strategy, the Corporation from time to time issues letters of intent with respect to 
possible acquisitions which may or may not be material. There can be no assurance that any of these letters of intent will 
result in a definitive agreement, and, if they do, what the terms or timing of any acquisition would be. The Corporation 
seeks to acquire businesses with the following characteristics: (i) attractive margins; (ii) defensible market position; (iii) 
identifiable competitive advantage(s); and (iv) barriers to market entry by competitors. The Corporation seeks to retain the 
key management personnel following acquisitions and have such key management personnel own an equity interest in the 
Corporation. Management believes that profitable, well–established family–owned or closely held businesses with strong 
cash flows and which operate in niche markets present an attractive investment opportunity. Management believes that the 
Corporation will be able to continue to implement its investment strategy of acquiring businesses with these 
characteristics to provide additional cash flow and further enhance long–term Shareholder value. 

Implementation of Acquisition Strategy 

From its inception, the Corporation has made numerous acquisitions.  The Corporation currently owns Operating 
Subsidiaries in two sectors: (i) aviation and (ii) manufacturing.  See “Operating Subsidiaries” below. 

Internal Growth Strategy 

The Corporation closely monitors management of the Operating Subsidiaries to ensure that the Operating Subsidiaries 
continue to have sound business operations and expansion strategies, where appropriate. Management seeks to identify 
and exploit potential synergies among the Operating Subsidiaries. 

Operating Subsidiaries 

For details of all of the Operating Subsidiaries of the Corporation as of December 31, 2014, see “Narrative Description of 
the Business” in the Corporation’s 2014 AIF, which is incorporated by reference in this short form prospectus. 

For details of the business of Provincial Aerospace (and its subsidiaries), which was acquired on January 2, 2015, see 
“General Development of the Business - Recent Developments – Acquisition of Provincial Aerospace” in the 
Corporation’s 2014 AIF, which is incorporated by reference in this short form prospectus. 

For details of the business of Ben Machine, which was acquired on July 2, 2015, see “Recent Developments” below and 
the Corporation’s material change report dated July 2, 2015, which is incorporated by reference herein.  
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Each of the Operating Subsidiaries operates autonomously and maintains its individual business identities. Management 
of the Corporation continuously monitors the Operating Subsidiaries, and shall undertake future acquisitions and 
divestitures as deemed beneficial to the Corporation.  

Management of the Corporation 

Overall governance of the Corporation is under the direction of the Directors, a majority of whom must be, and are, 
Independent Directors. The investment policies and operations of the Corporation are subject to the control of the 
Directors. 
 
The Directors of the Corporation are Duncan D. Jessiman, Michael Pyle, Edward Warkentin, Gary Filmon, Donald 
Streuber, Serena Kraayeveld, Gary Buckley, Brad Bennett, Jeffrey Olin and Allan Davis. The current officers of the 
Corporation are Michael Pyle (Chief Executive Officer), Carmele Peter (President), David Patrick (Chief Financial 
Officer), Adam Terwin (Chief Corporate Development Officer), Duncan D. Jessiman (Executive Vice–Chairman), 
Darwin Sparrow (Chief Operating Officer), Gary Beaurivage (Vice-President and Chief Operating Officer, Aviation) and 
Dianne Spencer (Corporate Secretary). 

RECENT DEVELOPMENTS 

The following is a summary of the significant developments of the Corporation which have occurred since June 30, 2015, 
being the last completed interim period of the Corporation. 

Acquisition of Ben Machine 

On July 2, 2015, the Corporation and a wholly-owned Subsidiary of the Corporation acquired all of the issued and 
outstanding shares of Ben Machine for approximately $46.0 million, subject to customary post-closing adjustments. Ben 
Machine, headquartered in Vaughan, Ontario, is a leading manufacturer that provides complex precision-machined 
components and assemblies primarily for the aerospace and defence industry. Ben Machine is focused on providing a 
complete solution for its customers and offers a full range of services, including CNC machining and turning, brazing, 
casting, welding, complex assembly, sheet metal fabrication, and all necessary finishing services.  Ben Machine’s services 
are compliant with many military, aerospace, nuclear and commercial standards that have the highest acceptance rate 
standards and strict measurement guidelines. 
 
Approximately $6.8 million (15%) of the purchase price was paid through the issuance of an aggregate of 329,552 
Common Shares.  The balance of $39.2 million was paid in cash, $35.0 million of which was financed through the Credit 
Facility.  An aggregate of 224,590 Common Shares issued in partial satisfaction of the purchase price are subject to 
escrow and will be released in equal installments over a five-year period, subject to the continued employment of certain 
senior executives of Ben Machine. 
 
For further details, please see the material change report dated July 2, 2015 which is incorporated by reference in this 
short form prospectus, a copy of which is available on SEDAR. 
 
Acquisition of First Air’s Kivalliq Operations 
 
On July 3, 2015, the Corporation acquired all of the non-aircraft assets of Bradley Air Services Limited (doing business as 
First Air) in the Kivalliq region of Nunavut and assumed responsibility for all scheduled, freight and charter operations in 
the region. The acquisition price was approximately $3.5 million and was funded by cash available through the Credit 
Facility.  
 
Early Redemption of Series H Secured Debentures 
 
Effective July 15, 2015, the Corporation redeemed 2,164 Series H Secured Debentures, representing all of the issued and 
outstanding Series H Secured Debentures on such date, at a price of $1,000 per debenture plus accrued interest from May 
31, 2015 until July 15, 2015. Subsequent to June 30, 2015, 19,594 Series H Secured Debentures were converted by the 
debentureholders into 979,700 Common Shares. 
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Increase of Monthly Dividend 
 
On August 12, 2015, the Corporation announced that the monthly dividend on the Common Shares would be increased by 
10% to $0.16 per Common Share per month or $1.92 per Common Share on an annualized basis.  The dividend increase 
will take effect with the August, 2015 dividend, payable September 15, 2015. 
 
Change in Chief Financial Officer 
 
On August 20, 2015, the Corporation announced that Ms. Tamara Schock will be the Corporation’s new Chief Financial 
Officer commencing late in the third quarter or early in the fourth quarter of 2015. 
 
Ms. Schock is currently a partner at Deloitte LLP where she has worked for most of her 20-year professional accounting 
career.  Ms. Schock has extensive experience dealing with multi-national public companies in the financial services and 
manufacturing sectors.  Her experience also includes providing acquisition advisory services to private equity firms and 
financial institutions. 
 
Mr. Edward Mahood recently resigned as the Chief Financial Officer of the Corporation and the position is currently 
being filled by Mr. David Patrick on an interim basis.  Mr. Patrick was the Corporation’s Assistant Vice-President, 
Finance and has worked under the Corporation’s Chief Financial Officer since 2007. 
   

USE OF PROCEEDS 

The net proceeds from the Offering (without giving effect to the Over–Allotment Option) are estimated to be $72,021,264, 
after deducting the Underwriters’ fee of $3,000,886 but before deducting the expenses of the Offering estimated at $575,000.  
The Corporation intends to use the entire amount of such net proceeds to reduce bank indebtedness, fund future 
acquisitions and for general corporate purposes. 

If the Over–Allotment Option is exercised in full, the total price to the public, Underwriters’ fee and net proceeds to the 
Corporation (prior to the deduction of the expenses of the Offering estimated at $575,000) will be $86,275,473, $3,451,019 
and $82,824,454, respectively. 

Unallocated funds will be deposited in the Corporation’s various bank accounts and added to the working capital of the 
Corporation. The Chief Financial Officer of the Corporation is responsible for the supervision of all financial assets of the 
Corporation. Based on the Corporation’s cash flow requirements, management will determine the appropriate level of 
liquidity required for operations and will draw down such funds as necessary. 

The Corporation has used the funds from the Credit Facility for a number of purposes.  The principal purposes of the 
indebtedness under the Credit Facility which will be repaid using the net proceeds of the Offering were to fund a portion 
of the purchase price of the acquisitions of Provincial Aerospace and Ben Machine, which were completed on January 2, 
2015 and July 2, 2015, respectively. 

PLAN OF DISTRIBUTION 

General 

Pursuant to the Underwriting Agreement, the Corporation has agreed to sell and the Underwriters have agreed to purchase as 
principals on the Closing Date, being on or about September 17, 2015, 3,019,000 Common Shares at a price of $24.85 per 
Common Share payable in cash to the Corporation. The obligations of the Underwriters under the Underwriting Agreement 
are several and not joint and may be terminated in certain circumstances upon the occurrence of certain stated events. The 
Underwriters are, however, obligated to take up and pay for all of the Common Shares if any of the Common Shares are 
purchased pursuant to the Underwriting Agreement.  The Corporation has agreed to indemnify the Underwriters and their 
respective shareholders, directors, officers, employees and agents against certain liabilities, including civil liabilities under 
Canadian provincial securities legislation, or to contribute to any payments the Underwriters may be required to make in 
respect thereof. 
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The Offering is being made by way of short form prospectus in all of the provinces of Canada other than Québec. The price 
of the Common Shares was determined by negotiation between the Corporation and the Underwriters. The Corporation has 
agreed to pay the Underwriters a fee equal to 4.0% of the gross proceeds of the Offering. 

Pursuant to policy statements of the Ontario Securities Commission, the Underwriters may not, throughout the period of 
distribution, bid for or purchase Common Shares. The foregoing restriction is subject to exemptions, on the condition that the 
bid or purchase is not engaged in for the purpose of creating actual or apparent active trading in, or raising the price of, the 
Common Shares.  The exceptions include a bid or purchase permitted under the Universal Market Integrity Rules of the 
Investment Industry Regulatory Organization of Canada relating to market stabilization and passive market–making 
activities and a bid or purchase made for and on behalf of a customer where the bid was not solicited during the period of 
distribution. Under the first–mentioned exception, in connection with the Offering, the Underwriters may over–allot or effect 
transactions which stabilize or maintain the market price of the Common Shares at levels other than those which might 
prevail in the open market. Those transactions, if commenced, may be discontinued at any time. 

The Corporation has granted to the Underwriters the Over–Allotment Option which entitles the Underwriters to purchase 
up to an additional 452,850 Common Shares, representing up to 15% of the number of Common Shares sold under the 
Offering, for purposes of covering over–allocations, if any, and for market stabilization purposes, on the same terms as 
described above, exercisable in whole or in part at any time up to the date that is 30 days from the Closing Date. This short 
form prospectus also qualifies the grant of the Over–Allotment Option to the Underwriters and the distribution of any 
Common Shares that are issued pursuant to the exercise of the Over–Allotment Option. The Underwriting Agreement 
provides that the Corporation will pay the Underwriters a fee of 4.0% of the gross proceeds from the sale of additional 
Common Shares pursuant to the exercise of the Over–Allotment Option. 

A purchaser who acquires Common Shares forming part of the Underwriters’ over–allocation position acquires those 
Common Shares under this short form prospectus, regardless of whether the over–allocation position is ultimately filled 
through the exercise of the Over–Allotment Option or secondary market purchases. 

The Corporation has agreed with the Underwriters that during the period commencing on August 27, 2015 and ending 90 
days following the Closing Date, the Corporation will not, directly or indirectly, without the prior written consent of the Lead 
Underwriters on behalf of the Underwriters, not to be unreasonably withheld, offer, issue, sell, authorize the offering or 
issuance or sale of, or agree or announce any intention to offer, issue or sell, any Common Shares, any debentures or other 
financial instruments or securities convertible into or exchangeable or exercisable for Common Shares (or enter into any 
derivative transaction having the effect of any of the foregoing), except (i) pursuant to acquisitions, subject to any selling 
shareholder who receives securities from the Corporation being locked up for a period of 3 months after the close of the said 
acquisition; (ii) to satisfy obligations under any agreement or instrument of the Corporation  already existing or issued as of 
August 27, 2015; (iii) deferred shares pursuant to the Corporation’s deferred share plan; (iv) to satisfy obligations under the 
Corporation’s dividend reinvestment plan, option plan or employee share purchase plan; (v) under any rights plan adopted 
from time to time by the Corporation; or (vi) the issuance and sale of the Common Shares pursuant to this short form 
prospectus. 

The Common Shares have not been and will not be registered under the 1933 Act or any state securities laws, and 
accordingly may not be offered or sold in the United States or to, or for the account or benefit of, a U.S. Person or a person in 
the United States except pursuant to an exemption from the registration requirements of the 1933 Act and applicable state 
securities laws. 

The issued and outstanding Common Shares are currently listed on the TSX under the symbol "EIF”. The TSX has 
conditionally approved the listing of the Common Shares offered hereunder.  Listing is subject to the Corporation satisfying 
all of the requirements of the TSX on or before December 2, 2015. 

Subscriptions for Common Shares 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 prior notice. It is anticipated that definitive certificate(s) 
representing the Common Shares will be available for delivery at the closing of the Offering, which is anticipated to be on 
September 17, 2015, or such other date as the Corporation and the Underwriters may agree, but in any event no later than 
September 24, 2015. 
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The Underwriters propose to offer the Common Shares initially at the offering price of $24.85. After the Underwriters 
have made a reasonable effort to sell all of the Common Shares at $24.85 per Common Share, the offering price may be 
decreased and may be further changed from time to time to an amount not greater than $24.85 per Common Share, and the 
compensation realized by the Underwriters will be decreased by the amount that the aggregate price paid by purchasers 
for the Common Shares is less than the proceeds paid by the Underwriters to the Corporation.  

Limitation on Non–Canadian Ownership 

There are restrictions on the ownership, transfer and, in certain cases, voting of Common Shares as more particularly 
described in this short form prospectus under “Description of the Common Shares – General - Constraints on Ownership”.  
For further details of the restrictions on ownership of Common Shares by Non–Canadians, see the articles of arrangement 
of the Corporation which have been filed on SEDAR and which are available at www.sedar.com. 

DESCRIPTION OF THE COMMON SHARES 

General 

The Corporation is authorized to issue an unlimited number of Common Shares. The following is a summary of the rights, 
privileges, restrictions and conditions of the Common Shares. 

Dividends 

The holders of Common Shares are entitled to receive dividends, if, as and when declared by the board of Directors, out 
of the assets of the Corporation properly applicable to the payment of dividends in such amounts and payable at such 
times and at such place or places in Canada as the board of Directors may from time to time determine. 

Voting Rights 

Subject to any restrictions on voting applicable to Non-Canadians as described below, the holders of Common Shares are 
entitled to receive notice of and to attend all annual and special meetings of the Shareholders, and to one vote at all such 
meetings in respect of each Common Share held. 

Participation on Liquidation, Dissolution or Winding-Up 

In the event of the liquidation, dissolution or winding-up of the Corporation or other distribution of assets of the 
Corporation among the Shareholders for the purpose of winding up its affairs, the Shareholders shall be entitled to 
participate rateably in any distribution of the assets of the Corporation. 

The Common Shares do not have: (i) any pre-emptive rights; (ii) any conversion or exchange rights; (iii) any redemption, 
retraction, purchase for cancellation or surrender provisions (other than as described under “Constraints of Ownership” 
below); (iv) sinking or purchase fund provisions; (v) provisions permitting or restricting the issuance of additional 
securities and any other material restrictions other than the provisions relating to Non-Canadians described below; or (vi) 
provisions requiring a Shareholder to contribute additional capital. 

Constraints on Ownership 

The Canada Transportation Act, as amended, and the articles of arrangement of the Corporation, as may be amended 
from time to time (collectively, the “Reference Instruments”), contain restrictions on ownership, transfer and, in certain 
circumstances, voting of Common Shares. There is a restriction against any person or group of associated persons that are 
Non-Canadians, holding, beneficially owning or controlling more than 20% of the Common Shares of the Corporation, 
and a provision limiting, on a pro rata basis, the voting rights exercised by all Non-Canadians and their associates at any 
meeting of Shareholders to an aggregate of 25% of the total votes cast on any resolution. In addition, the Reference 
Instruments permit the Corporation to sell shares held by Non-Canadians in the event that Non-Canadians own greater 
than 20% of the issued and outstanding shares of the Corporation. For further details of the restrictions on ownership of 
Common Shares by Non-Canadians, see the articles of arrangement of the Corporation which have been filed on SEDAR 
which are available at www.sedar.com. 
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The board of Directors is responsible for monitoring the level of the ownership of the Common Shares and will take the 
necessary steps to ensure that strict compliance with the Reference Instruments is maintained. 

CONSOLIDATED CAPITALIZATION 

The Corporation will issue 3,019,000 Common Shares for aggregate gross proceeds of $75,022,150 pursuant to the Offering 
without giving effect to the Over-Allotment Option. The following table sets forth the consolidated capitalization of the 
Corporation as at June 30, 2015 and after giving effect to the developments described under “Recent Developments” and the 
changes that will result, assuming the completion of the Offering (without giving effect to the Over-Allotment Option). 

 

 
Notes: 
 
(1) Prior to the issuance of any Common Shares pursuant to the exercise of the Over-Allotment Option, if any. 
(2) After factoring in the estimated costs of the Offering of $575,000, the Underwriters’ fee of $3,000,886, the $35,000,000 funding under the Credit Facility for 

the acquisition of the shares of Ben Machine, and $2,164,000 for the redemption of the Series H Secured Debentures. 
(3) After factoring in the issuance of 329,552 Common Shares to certain vendors in connection with the acquisition of the shares of Ben Machine and the 

issuance of 979,700 Common Shares relating to conversions of the Series H Secured Debentures prior to redemption. 
(4) The Credit Facility consists of $400 million and US$50 million of available credit and the authorized portion is the Canadian dollar equivalent using the 

foreign exchange rate as of June 30, 2015. 
(5) On a non-diluted basis. 
 

 Authorized June 30, 2015 June 30, 2015,  pro forma after 
giving effect to changes occurring 

after June 30, 2015 and the Offering  
(1)(2)(3) 

 ($000’s) ($000’s) ($000’s) 

    
Mortgages Nil Nil Nil 
Finance Leases  $2,278 $2,278 
Credit Facility(4)  $462,370 $340,603 $306,321 
Convertible Debentures    

Series H Secured Debentures  $21,758 Nil 
Series J Secured Debentures  $57,477 $57,477 
Subordinated Debentures – September 2012  $57,500 $57,500 
Subordinated Debentures – March 2013  $65,000 $65,000 
Subordinated Debentures – February 2014  $39,988 $39,988 

    
Total Indebtedness  $584,604 $528,564 
    
Equity (5)    
Common Shares Unlimited $323,728 $421,518 

  (23,155,122 Common Shares) (27,483,374 Common Shares) 
    
    

TOTAL CAPITALIZATION 

 

$908,332 $950,082 
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PRIOR SALES 

Prior Sales 

During the 12–month period prior to the date of this short form prospectus, the Corporation issued Common Shares and 
securities convertible into Common Shares as follows: 

(a) on January 2, 2015, the Corporation issued an aggregate of 523,188 Common Shares to the vendors of the shares 
of Provincial Aerospace at a weighted average price of $22.9363 per Common Share; 

(b) on July 2, 2015, the Corporation issued an aggregate of 329,552 Common Shares to the vendors of the shares of 
Ben Machine at a weighted average price of $20.4824 per Common Share;  

(c) the Corporation issued an aggregate of 192,106 Common Shares pursuant to its dividend reinvestment and share 
purchase plan at a weighted average price of $20.4942 per Common Share; 

(d) the Corporation issued an aggregate of 53,894 Common Shares under its employee share purchase plan at a 
weighted average price of $21.3374 per Common Share;  

(e) the Corporation issued an aggregate of 25,530 Common Shares under its deferred share plan at a weighted 
average price of $21.73 per Common Share; 

(f) the Corporation issued an aggregate of 9,500 Common Shares pursuant to community partnership agreements 
signed with certain First Nation communities that it serves at a weighted average price of $20.05 per Common 
Share; and 

(g) the Corporation issued an aggregate of 1,159,598 Common Shares pursuant to the conversion of convertible 
debentures.  

Trading Price and Volume 

The Common Shares and each series of convertible debentures of the Corporation are listed for trading on the TSX.  No 
other securities of the Corporation are listed for trading on any Canadian or foreign marketplace.  
 
Common Shares 
 
The Common Shares are listed for trading on the TSX under the symbol “EIF”. The following is a summary of the price 
ranges and volumes traded on the TSX for the 12-month period prior to the date of this short form prospectus. 
 

Period Low ($) High ($) Volume 
September, 2014 $18.27 $21.01 2,122,333 

October, 2014 $14.55 $20.19 1,859,770 
November, 2014 $18.95 $23.54 3,409,270 
December, 2014 $21.20 $23.46 1,274,819 

January, 2015 $20.05 $23.30 2,549,456 
February, 2015 $21.61 $22.99 1,083,971 

March, 2015 $20.98 $23.18 713,339 
April, 2015 $20.90 $22.61 850,835 
May, 2015 $21.30 $23.80 643,813 
June, 2015 $20.01 $22.30 760,683 
July, 2015 $20.24 $22.55 739,910 

August, 2015 $21.26 $26.95 2,526,590 
September, 2015 (to 
September 9, 2015) 

$24.20  $24.80  641,135 
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Series J Secured Debentures 
 
The Series J Secured Debentures are listed for trading on the TSX under the symbol “EIF.DB.D”. The Series J Secured 
Debentures were first listed on the TSX on May 4, 2011. The following is a summary of the price range and volumes 
traded on the TSX for the twelve month period ending on the date prior to the date of this short form prospectus. 
 

Period Low ($) High ($) Volume ($) 
September, 2014 $96.75  $97.90  $623,000  

October, 2014 $95.00 $98.39 $1,131,000 
November, 2014 $97.02 $99.75 $1,694,500 
December, 2014 $98.10 $99.75 $448,000 

January, 2015 $99.21 $100.01 $680,000 
February, 2015 $99.25 $101.00 $691,000 

March, 2015 $99.75 $100.50 $1,458,000 
April, 2015 $100.05 $100.60 $733,000 
May, 2015 $100.40 $101.27 $701,000 
June, 2015 $99.40 $101.68 $2,816,000 
July, 2015 $100.00 $101.91 $454,000 

August, 2015 $99.02  $101.50  $1,052,000  
September, 2015 (to 
September 9, 2015) 

$100.75  $101.00  $40,000 

 
 
Subordinated Debentures – September 2012 
 
The Subordinated Debentures – September 2012 are listed for trading on the TSX under the symbol “EIF.DB.E”. The 
following is a summary of the price range and volumes traded on the TSX for the twelve-month period ending on the date 
prior to the date of this short form prospectus. 
 

Period Low ($) High ($) Volume ($) 
September, 2014 $83.92  $87.60  $447,000  

October, 2014 $78.00 $84.73 $947,000 
November, 2014 $84.40 $91.00 $1,346,000 
December, 2014 $81.00 $91.76 $766,000 

January, 2015 $85.00 $89.12 $393,000 
February, 2015 $86.31 $87.50 $761,000 

March, 2015 $86.00 $91.50 $570,000 
April, 2015 $90.00 $94.00 $580,000 
May, 2015 $90.00 $96.00 $1,194,000 
June, 2015 $93.00 $95.00 $445,000 
July, 2015 $94.12 $99.00 $640,000 

August, 2015 $94.54  $97.98  $829,000  
September, 2015 (to 
September 9, 2015) 

$93.65  $95.96  $369,000 
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Subordinated Debentures – March 2013 
 
The Subordinated Debentures – March 2013 are listed for trading on the TSX under the symbol “EIF.DB.F”. The 
following is a summary of the price range and volumes traded on the TSX for the twelve-month period ending on the date 
prior to the date of this short form prospectus.  
 

Period Low ($) High ($) Volume ($) 
September, 2014 $80.00  $84.49  $260,000  

October, 2014 $74.99 $84.51 $1,267,000 
November, 2014 $83.99 $92.00 $1,341,000 
December, 2014 $80.06 $89.00 $406,000 

January, 2015 $80.00 $86.00 $553,000 
February, 2015 $80.50 $85.69 $1,228,000 

March, 2015 $82.80 $89.00 $535,000 
April, 2015 $87.50 $92.49 $1,039,000 
May, 2015 $90.00 $92.69 $818,000 
June, 2015 $88.51 $91.95 $936,000 
July, 2015 $90.00 $93.00 $285,000 

August, 2015 $91.00  $94.98  $1,216,000  
September, 2015 (to 
September 9, 2015) 

$92.50  $93.25  $372,000 

 
Subordinated Debentures – February 2014 
 
The Subordinated Debentures – February 2014 are listed for trading on the TSX under the symbol “EIF.DB.G”. The 
following is a summary of the price range and volumes traded on the TSX for the twelve-month period ending on the date 
prior to the date of this short form prospectus.  
 

Period Low ($) High ($) Volume ($) 
September, 2014 $85.21  $88.75  $412,000  

October, 2014 $74.99 $86.75 $1,958,000 
November, 2014 $83.00 $91.30 $697,000 
December, 2014 $84.00 $90.70 $894,000 

January, 2015 $85.00 $88.29 $361,000 
February, 2015 $86.00 $90.50 $814,000 

March, 2015 $89.00 $91.01 $440,000 
April, 2015 $89.00 $91.40 $1,576,000 
May, 2015 $91.99 $96.00 $1,548,000 
June, 2015 $90.00 $95.00 $597,000 
July, 2015 $91.29 $92.50 $404,000 

August, 2015 $91.25  $98.50  $1,738,000  
September, 2015 (to 
September 9, 2015) 

$97.00  $98.00  $121,000 

 

RELATIONSHIP BETWEEN THE CORPORATION AND CERTAIN UNDERWRITERS 

National Bank Financial Inc., one of the Underwriters, is an affiliate of one of the lenders to the Corporation and/or its 
Subsidiaries under the Credit Facility. Laurentian Bank Securities Inc., one of the Underwriters, is an affiliate of one of the 
lenders to the Corporation and/or its Subsidiaries under the Credit Facility. CIBC World Markets Inc., one of the 
Underwriters, is an affiliate of one of the lenders to the Corporation and/or its Subsidiaries under the Credit Facility.  
Scotia Capital Inc., one of the Underwriters, is an affiliate of one of the lenders to the Corporation and/or its Subsidiaries 
under the Credit Facility.  TD Securities Inc., one of the Underwriters, is an affiliate of one of the lenders to the 
Corporation and/or its Subsidiaries under the Credit Facility.  The Credit Facility is for maximum principal amounts of 
$400 million and US$50 million. As at August 31, 2015, the principal amounts outstanding under the Credit Facility were 
approximately $336.4 million and US$45.0 million, respectively. Accordingly, the Corporation may be considered to be a 
“connected issuer” of National Bank Financial Inc., Laurentian Bank Securities Inc., CIBC World Markets Inc., Scotia 
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Capital Inc. and TD Securities Inc. under applicable securities laws. The Corporation is in full compliance with the terms 
of the agreement governing the Credit Facility and no breach thereof has been waived by any of the Underwriters or their 
affiliates. The Corporation has granted a security interest over all of its property, assets and undertaking to the lenders 
under the Credit Facility. Except to the extent disclosed in the documents incorporated by reference herein, the financial 
position of the Corporation has not changed materially since the indebtedness under the Credit Facility was incurred. 

The terms of the Offering were determined by negotiation between the Corporation and the Underwriters. No related 
issuer of the Underwriters required, suggested or consented to the Offering. It is anticipated that the net proceeds of the 
Offering will be used to reduce bank indebtedness outstanding under the Credit Facility, fund future acquisitions and for 
general corporate purposes. As of the date hereof, an affiliate of National Bank Financial Inc. has an approximate 18% 
participation under the Credit Facility, an affiliate of Laurentian Bank Securities Inc. has an approximate 4% participation 
under the Credit Facility, an affiliate of CIBC World Markets Inc. has an approximate 18% participation under the Credit 
Facility, an affiliate of Scotia Capital Inc. has an approximate 15% participation under the Credit Facility and an affiliate 
of TD Securities Inc. has an approximate 22% participation under the Credit Facility.  The Corporation will pay to the 
Underwriters, including National Bank Financial Inc., Laurentian Bank Securities Inc., CIBC World Markets Inc., Scotia 
Capital Inc. and TD Securities Inc. a fee equal to 4.0% of the gross proceeds from the sale of Common Shares under the 
Offering. Other than the payment of fees to the Underwriters as noted above, the proceeds of the Offering will not be 
applied for the benefit of any of the Underwriters or their affiliates. 

INTEREST OF EXPERTS 

PricewaterhouseCoopers LLP is the auditor who prepared the auditor’s report for the Corporation’s consolidated annual 
financial statements as at and for the years ended December 31, 2014 and December 31, 2013, which are incorporated by 
reference in this short form prospectus. PricewaterhouseCoopers LLP is independent with respect to the Corporation within 
the meaning of the Rules of Professional Conduct of the Institute of Chartered Accountants of Manitoba.  

Deloitte LLP is the auditor who prepared the auditor’s report for the consolidated annual financial statements of Provincial 
Aerospace as at and for the year ended December 31, 2014, which are included in the Provincial Aerospace BAR, which is 
incorporated by reference in this short form prospectus.  As at the date of such auditor’s report, Deloitte LLP was 
independent with respect to Provincial Aerospace within the meaning of the Rules of Professional Conduct of the Institute of 
Chartered Professional Accountants of Newfoundland and Labrador. 

Aikins, MacAulay & Thorvaldson LLP is legal counsel to the Corporation and Blake, Cassels & Graydon LLP is legal 
counsel to the Underwriters. As at the date hereof and as at the date of the closing of the Offering, the partners and 
associates of Aikins, MacAulay & Thorvaldson LLP have and will have, as applicable, a registered or beneficial interest, 
direct or indirect, of less than 1% of the Corporation’s outstanding securities of any class. As of the date hereof, the partners 
and associates of Blake, Cassels & Graydon LLP have a registered or beneficial interest, direct or indirect, of less than 1% of 
the Corporation’s outstanding securities of any class. 

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Aikins, MacAulay & Thorvaldson LLP, counsel to the Corporation, and Blake, Cassels & Graydon LLP, 
counsel to the Underwriters (collectively, “Counsel”), the following summary describes the principal Canadian federal 
income tax considerations pursuant to the Tax Act generally applicable to a holder who acquires Common Shares pursuant to 
the Offering and who, for purposes of the Tax Act and at all relevant times, is or is deemed to be resident in Canada, holds 
the Common Shares as capital property and deals at arm's length with the Corporation and the Underwriters and is not 
affiliated with the Corporation. Generally, the Common Shares will be considered to be capital property to a holder provided 
the holder does not hold the Common Shares in the course of carrying on a business of trading or dealing in securities and 
has not acquired them in one or more transactions considered to be an adventure in the nature of trade. Certain holders who 
might not otherwise be considered to hold their Common Shares as capital property may, in certain circumstances, be 
entitled to have the Common Shares, and all other "Canadian securities" (as defined in the Tax Act) owned or subsequently 
acquired by such holders, treated as capital property by making the irrevocable election permitted by subsection 39(4) of the 
Tax Act. 

This summary is not applicable to (i) a holder who is not, at all relevant times, resident or deemed to be resident in Canada 
for purposes of the Tax Act and any applicable income tax treaty, (ii) a holder that is a "financial institution", as defined in 
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the Tax Act for the purposes of the mark–to–market rules, (iii) a holder an interest in which would be a "tax shelter 
investment" as defined in the Tax Act, (iv) a holder that is a "specified financial institution" as defined in the Tax Act, (v) a 
holder who makes or has made a functional currency reporting election pursuant to section 261 of the Tax Act, or (vi) a 
holder who has entered or will enter into a “derivative forward agreement” (as defined in the Tax Act) in respect of the 
Common Shares. Any such holder should consult its own tax advisor with respect to an investment in the Common Shares. 
In addition, this summary does not address the deductibility of interest by a holder who has borrowed money or otherwise 
incurred debt in connection with the acquisition of Common Shares. This summary does not address any Canadian 
federal income tax considerations applicable to non–residents of Canada, and such non–residents should consult their 
own tax advisors regarding the tax consequences of acquiring Common Shares pursuant to the Offering. 

This summary does not address the possible application of the “foreign affiliate dumping” rules in section 212.3 of the 
Tax Act to a holder that (i) is a corporation resident in Canada and (ii) is, or becomes as part of a transaction or event or 
series of transactions or events that includes the acquisition of Common Shares, controlled by a non-resident corporation 
for the purposes of such rules. Such holders should consult their own tax advisors with respect to the possible application 
of these rules. 
 
This summary is based upon the provisions of the Tax Act in force as of the date hereof, all specific proposals to amend the 
Tax Act that have been publicly announced prior to the date hereof (the "Proposed Amendments") and Counsel's 
understanding of the current administrative policies and assessing practices of the CRA made publicly available prior to the 
date hereof. This summary assumes the Proposed Amendments will be enacted in the form proposed; however, no assurance 
can be given that the Proposed Amendments will be enacted in the form proposed, or at all. This summary is not exhaustive 
of all possible Canadian federal income tax considerations and, except for the Proposed Amendments, does not take into 
account any changes in the law or in administrative policies or assessing practices, whether by legislative, governmental or 
judicial action, nor does it take into account provincial, territorial or foreign tax considerations, which may differ 
significantly from those discussed herein. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax 
advice to any particular holder or prospective holder of Common Shares, and no representations with respect to the 
income tax consequences to any holder or prospective holder are made. Consequently, holders and prospective 
holders of Common Shares should consult their own tax advisors for advice with respect to the tax consequences to 
them of acquiring Common Shares pursuant to the Offering. 

Taxation of Holders of Common Shares 

Receipt of Dividends on Common Shares 

Dividends received or deemed to be received on the Common Shares by a holder that is an individual (other than certain 
trusts) will be included in computing the individual’s income for tax purposes and will be subject to the gross–up and 
dividend tax credit rules normally applicable to dividends received from taxable Canadian corporations (as defined in the 
Tax Act), including the enhanced gross–up and dividend tax credit for eligible dividends (as defined in the Tax Act) paid 
by “taxable Canadian corporations” such as the Corporation. A dividend will be eligible for the enhanced gross–up and 
dividend tax credit if the recipient receives written notice (which may include a notice published on the Corporation’s 
website) from the Corporation designating the dividend as an “eligible dividend” (as defined in the Tax Act). There may 
be limitations on the ability of the Corporation to designate dividends as eligible dividends. 

A holder that is a corporation will include dividends received or deemed to be received on Common Shares in computing 
its income for tax purposes and generally will be entitled to deduct the amount of such dividends in computing its taxable 
income, with the result that no tax will be payable by it in respect of such dividends. In certain circumstances, subsection 
55(2) of the Tax Act (as proposed to be amended by Proposed Amendments released on July 31, 2015) will treat a taxable 
dividend received by a holder that is a corporation as proceeds of disposition or a capital gain. Holders that are 
corporations should consult their own tax advisors having regard to their own circumstances. 

Certain corporations, including a “private corporation” or a “subject corporation” (as such terms are defined in the Tax 
Act), may be liable to pay a refundable tax under Part IV of the Tax Act of 33 1/3% on dividends received or deemed to 
be received on Common Shares to the extent such dividends are deductible in computing taxable income. This tax will 
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generally be refunded to the corporation at a rate of $1 for every $3 of taxable dividends paid while it is a private 
corporation or a subject corporation. 

Taxable dividends received by an individual (including certain trusts) may give rise to a liability for alternative minimum 
tax as calculated under the detailed rules set out in the Tax Act. 

Disposition of Common Shares 

A disposition or a deemed disposition of a Common Share by a holder (except to the Corporation) will generally result in the 
holder realizing a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition of the Common 
Share are greater (or less) than the aggregate of the holder's adjusted cost base thereof and any reasonable costs of 
disposition. Such capital gain (or capital loss) will be subject to the tax treatment described below under "Taxation of Capital 
Gains and Capital Losses". 

The adjusted cost base to a holder of Common Shares acquired pursuant to the Offering will be determined by averaging 
the cost of such Common Shares with the adjusted cost base of all other Common Shares (if any) held by the holder as 
capital property immediately before that time.  
 
Taxation of Capital Gains and Capital Losses 

Generally, one–half of any capital gain (a “taxable capital gain”) realized by a holder in a taxation year must be included in 
the holder's income for the year, and one–half of any capital loss (an “allowable capital loss”) realized by a holder in a 
taxation year must be deducted from taxable capital gains realized by the holder in that year. Allowable capital losses for a 
taxation year in excess of taxable capital gains for that year generally may be carried back and deducted in any of the three 
preceding taxation years or carried forward and deducted in any subsequent taxation year against net taxable capital gains 
realized in such years, to the extent and under the circumstances described in the Tax Act. 

The amount of any capital loss realized by a holder that is a corporation on the disposition of a Common Share may be 
reduced by the amount of dividends received or deemed to be received by it on such Common Share (or on a share for which 
the Common Share has been substituted) to the extent and under the circumstances described by the Tax Act. Similar rules 
may apply where a corporation is a member of a partnership or a beneficiary of a trust that owns Common Shares directly or 
indirectly through a partnership or a trust. 

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

Capital gains realized by an individual (including certain trusts) may give rise to a liability for alternative minimum tax as 
calculated under the detailed rules set out in the Tax Act. 

RISK FACTORS 

A prospective investor should carefully consider the information described in this short form prospectus and the documents 
incorporated by reference herein. There are certain risks inherent in an investment in the Common Shares and in the 
activities of the Corporation and its Subsidiaries, in addition to those risks described under “Forward–Looking Statements” 
and the additional risks described below, which investors should carefully consider before investing in the Common Shares, 
including but not limited to: economic and geopolitical conditions, competition, government funding for First Nations 
health care, access to capital, market trends and innovation, general uninsured loss, speculative nature of investment, 
climate, acts of terrorism, pandemic, significant contracts and customers, operational performance and growth, acquisition 
risk, concentration and diversification risk, maintenance costs, access to parts and relationships with key suppliers, 
casualty losses, environmental liability risks, dependence on information systems and technology, international operations 
risks, fluctuations in prices of aviation related assets, aviation related asset acquisitions price volatility, availability of 
future financing, laws, regulations and standards, income tax matters, commodity risk, foreign exchange, interest rates, the 
Credit Facility and the trust indentures, dividends, unpredictability and volatility of share prices, dilution risk, credit risk, 
management and operations, reliance on key personnel, employees and labour relations, conflicts of interest, warranty risk 
and United Arab Emirates offset risk.   
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For a description of additional risks relating to the Corporation and its business, see “Risk Factors” in the Corporation’s 
2014 AIF and in the management’s discussion and analysis of the Corporation’s operating results and financial position for 
the three-month and six-month periods ended June 30, 2015, both of which are incorporated by reference herein. 

The risks and uncertainties set out below and incorporated by reference herein are not the only ones facing the Corporation. 
Additional risks and uncertainties not currently known to the Corporation, or that the Corporation currently deems 
immaterial, may also impair the Corporation’s operations. If any of the risks actually occur, the Corporation’s business, 
financial condition and operating results could be adversely affected. As a result, the trading price of the Common Shares 
could decline and investors could lose part or all of their investment. The Corporation’s business is subject to significant 
risks and past performance is no guarantee of future performance. 

Additional Risks Relating to the Corporation 

Risks Relating to the Business of Ben Machine  

Generally, the risks which are of general application to the Operating Subsidiaries and described under “Risk Factors” in 
the Corporation’s 2014 AIF will also apply to Ben Machine and its business. 

Risks Relating to the Offering 

Volatility of Market Price of Common Shares 

The market price of the Common Shares may be volatile. The volatility may affect the ability of Shareholders to sell their 
Common Shares at an advantageous price. Market price fluctuations in the Common Shares may be due to the 
Corporation’s operating results failing to meet the expectations of securities analysts or investors in any quarter, 
downward revisions in securities analysts’ estimates, governmental regulatory action, adverse changes in general market 
conditions or economic trends, acquisitions, dispositions or other material public announcements by the Corporation or its 
competitors, along with a variety of additional factors, including, without limitation, those set forth under “Forward-
Looking Statements” and the risk factors set forth herein and in the Corporation’s 2014 AIF and in the management’s 
discussion and analysis of the Corporation’s operating results and financial position for the three-month and six-month 
periods ended June 30, 2015, both of which are incorporated by reference herein. In addition, capital markets have recently 
experienced significant price and trading fluctuations. These fluctuations have resulted in volatility in the market prices of 
securities that often has been unrelated or disproportionate to change in operating performance. These broad market 
fluctuations may adversely affect the market price of the Common Shares. 

Discretion in the Use of Proceeds 

The Corporation currently intends to allocate the net proceeds received from the Offering as described under “Use of 
Proceeds”. However, the Corporation will have discretion in the actual application of the net proceeds and may elect to 
allocate proceeds differently than described under “Use of Proceeds” if it believes it would be in its best interest to do so. 
The failure to apply these funds effectively could affect the Corporation’s business. 

  



15 

PURCHASERS' STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces 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, the securities legislation further provides a purchaser with remedies for 
rescission or, in some jurisdictions, revisions of the price or damages if the prospectus and any amendment contains a 
misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revisions of the price or 
damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser's 
province. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser's province for 
the particulars of these rights or consult with a legal adviser. 
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all of the provinces of Canada, other than Québec. 

 

EXCHANGE INCOME CORPORATION 
 

 (Signed) MICHAEL C. PYLE 
Chief Executive Officer 

(Signed) DAVID PATRICK 
Chief Financial Officer 

 
 

ON BEHALF OF THE BOARD OF DIRECTORS 
 

(Signed) DUNCAN D. JESSIMAN 
Director 

(Signed) DONALD STREUBER 
Director 

 
 
 



C-2 

CERTIFICATE OF THE UNDERWRITERS 

Dated: September 10, 2015 
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