
This short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully 
offered for sale and therein only by persons permitted to sell such securities. No securities regulatory authority has expressed an 
opinion about these securities and it is an offence to claim otherwise. 

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 Corporate Secretary of the Corporation at 13800 Commerce Parkway, Richmond, British 
Columbia V6V 2J3, Telephone: (604) 231-2342 and are also available electronically on SEDAR at www.sedar.com. 
 

These securities have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. 
Securities Act”), or the securities laws of any state of the United States.  Accordingly, these securities may not be offered or sold 
within the United States except in accordance with the Underwriting Agreement (as defined herein) and pursuant to exemptions from 
the registration requirements of the U.S. Securities Act and any applicable securities laws of any state of the United States.  This 
short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these securities within the United 
States.  See "Plan of Distribution". 

Short Form Prospectus 
New Issue March 21, 2013 

MacDonald, Dettwiler and Associates Ltd. 
$250,187,000 

3,605,000 Common Shares 

$69.40 per Common Share 
This short form prospectus qualifies the distribution (the “Offering”) of an aggregate of 3,605,000 common shares 
(the “Offered Shares”) of MacDonald, Dettwiler and Associates Ltd. (“MDA” or the “Corporation”) at a price of 
$69.40 per Offered Share (the “Offering Price”).  The Corporation has also granted the Underwriters (as defined 
herein) an option (the “Over-Allotment Option”) to purchase up to an additional 540,750 common shares on the 
same terms and conditions as the Offering, exercisable in whole or in part, at the sole discretion of the Underwriters, 
the closing of which can occur at any time and from time to time from and including 30 days from the closing of the 
Offering until and including 30 days thereafter, to cover over-allotments, if any, and for market stabilization 
purposes.  See “Details of the Offering” and “Plan of Distribution”. 

The outstanding common shares (the “Common Shares”) of the Corporation are listed and posted for trading on the 
Toronto Stock Exchange (the “TSX”) under the symbol “MDA”.  On March 7, 2013, the last complete trading day 
prior to the public announcement of the Offering, the closing price of the Common Shares on the TSX was $72.77, 
and on March 20, 2013, the last trading day prior to the filing of this short form prospectus, the closing price of the 
Common Shares on the TSX was $69.45.  The TSX has conditionally approved the listing of the Offered Shares 
(including the Common Shares issuable pursuant to the Over-Allotment Option) on the TSX.  Such listing will be 
subject to the Corporation fulfilling all of the listing requirements of the TSX on or before June 7, 2013. 

The Offering Price was determined by negotiations among MDA, RBC Dominion Securities Inc., BMO Nesbitt 
Burns Inc. and TD Securities Inc. on behalf of themselves and on behalf of National Bank Financial Inc., CIBC 
World Markets Inc., Scotia Capital Inc., Raymond James Ltd., Cormark Securities Inc. and GMP Securities L.P. 
(collectively the “Underwriters”). 
 

 Price to Public Underwriting Fee(1) Net Proceeds to the 
Corporation(1)(2) 

Per Offered Share .............................  $69.40 $2.776 $66.624 

Total(3)(4) ............................................  $250,187,000 $10,007,480 $240,179,520 

Notes: 
(1) Upon closing of the Offering, the Corporation will pay the Underwriters a cash commission equal to 4% of the gross proceeds of the 

Offering (the “Underwriting Fee”).  See “Plan of Distribution”.  
(2) Before deducting expenses of the Offering estimated to be $1,000,000 which will be paid from the general funds of the Corporation. 

(3)  In respect of the Over-Allotment Option, the Corporation will pay to the Underwriters a fee equal to 4% of the gross proceeds realized on 
the exercise of the Over-Allotment Option, or $2.776 per Common Share.  If the Over-Allotment Option is exercised in full, the total 



  
offering, Underwriting Fee and net proceeds to the Corporation (before deducting expenses of the total Offering) will be $287,715,050, 
$11,508,602 and $276,206,448, respectively.  This short form prospectus qualifies the distribution of Common Shares issuable upon 
exercise of the Over-Allotment Option and a purchaser who acquires Common Shares forming any part of the Underwriters’ over-
allocation position, if applicable, acquires those Common Shares under this short form prospectus regardless of whether the 
Underwriters’ over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market 
purchases.  See “Plan of Distribution”.  Where the context requires, references to the “Offering” and “Offered Shares” include the 
Over-Allotment Option and the Common Shares issuable upon exercise thereof. 

(4) Assuming no exercise of the Over-Allotment Option. 

The following table sets out the number of Common Shares that may be issued by the Corporation pursuant to the 
Over-Allotment Option: 

Underwriters’ 
Position 

Maximum Size or 
Number of Securities 

Available 
 

Exercise Period 
 

Exercise Price 

Over-Allotment Option Up to 540,750 Common Shares, 
if exercised in full 

Any time until and including 30 
days after the date of closing of 

the Offering 

$69.40 per Common Share 

The Underwriters, as principals, conditionally offer the Offered Shares, subject to prior sale, if, as and when issued 
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 
relating to the qualification for distribution of the Offered Shares on behalf of the Corporation, by Farris, Vaughan, 
Wills & Murphy LLP, and on behalf of the Underwriters, by Stikeman Elliott LLP. 

Prospective investors should rely only on the information contained or incorporated by reference in this short form 
prospectus. The Corporation and the Underwriters have not authorized anyone to provide purchasers with 
information different from that contained or incorporated by reference in this short form prospectus. The 
Underwriters are offering to sell, and seeking offers to buy, the Offered Shares only in jurisdictions where, and to 
persons to whom, offers and sales are lawfully permitted. 

An investment in the Common Shares involves significant risks that should be carefully considered by prospective 
investors. The risks outlined in this short form prospectus under “Risk Factors” and “Forward-Looking Statements” 
herein and in the documents incorporated by reference should be reviewed carefully and considered by prospective 
investors. These sections also describe the Corporation’s assessment of the risk factors, as well as the potential 
consequences to an investor if a risk should occur. 

Subscriptions will be received subject to rejection or allotment in whole or in part and the Underwriters reserve the 
right to close the subscription books at any time without notice. It is expected that closing will occur on or about 
March 27, 2013, or such later date as the Corporation and the Underwriters may agree, but in any event not later 
than April 19, 2013 (the “Closing”).  One or more certificates representing the Offered Shares to be sold in the 
Offering will be issued in registered form to CDS Clearing and Depository Services Inc., or to its nominee 
(‘‘CDS’’), and deposited with CDS on the Closing date. A purchaser of Offered Shares will receive only a customer 
confirmation from the registered dealer from or through which the Offered Shares are purchased. No certificates will 
be issued unless specifically requested or required. See ‘‘Plan of Distribution’’. 

The Underwriters propose to offer the Offered Shares initially at the Offering Price specified above.  After a 
reasonable effort has been made to sell all of the Offered Shares at the price specified, the Underwriters may 
offer the Offered Shares at prices lower than stated above. Notwithstanding any reduction by the 
Underwriters in the Offering Price specified above, the Corporation will still receive a price of $69.40 per 
Offered Share purchased by the Underwriter under this short form prospectus.  See “Plan of Distribution”. 

Subject to applicable laws, the Underwriters may, in connection with the Offering, effect transactions which 
stabilize or maintain the market price of the Common Shares at levels other than those which might otherwise 
prevail on the open market.  Such transactions, if commenced, may be discontinued at any time.  See “Plan of 
Distribution”. 

RBC Dominion Securities Inc., BMO Nesbitt Burns Inc., TD Securities Inc., National Bank Financial Inc., 
CIBC World Markets Inc. and Scotia Capital Inc. are each wholly-owned subsidiaries of Canadian chartered 
banks that are lenders to the Corporation.  Consequently, the Corporation may be considered a “connected 
issuer” of RBC Dominion Securities Inc., BMO Nesbitt Burns Inc., TD Securities Inc., National Bank 
Financial Inc., CIBC World Markets Inc., and Scotia Capital Inc. within the meaning of the applicable 
Canadian securities legislation.  See “Plan of Distribution” and “Relationship Among the Corporation and 
Certain Underwriters”. 



  
The head and principal office of the Corporation is located at 13800 Commerce Parkway, Richmond, British 
Columbia, V6V 2J3 and its registered office is located at 25th Floor, 700 West Georgia Street, Vancouver, British 
Columbia, V7Y 1B3. 
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ELIGIBILITY FOR INVESTMENT 

In the opinion of Farris, Vaughan, Wills & Murphy LLP, counsel for the Corporation, and Stikeman Elliott LLP, counsel 
for the Underwriters, based on the current provisions of the Income Tax Act (Canada) and the regulations thereunder 
(together the “Tax Act”), and 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 Offered Shares, will, on the date of issuance, and provided 
the Offered Shares are listed on a “designated stock exchange” as defined in the Tax Act (which includes the TSX), 
would be qualified investments for trusts governed by a registered retirement savings plan (“RRSP”), a registered 
retirement income fund (“RRIF”), a registered disability savings plan, a deferred profit sharing plan, a registered 
education savings plan and a tax-free savings account (“TFSA”).  

Notwithstanding that the Offered Shares may be a qualified investment for a TFSA, RRSP or RRIF, the holder of a 
TFSA or the annuitant of a RRSP or RRIF may be subject to a penalty tax if the Offered Shares held in the TFSA, 
RRSP or RRIF, as applicable, are a “prohibited investment” within the meaning of the Tax Act.  The Offered Shares 
will generally not be a “prohibited investment” for a TFSA, RRSP or RRIF provided the holder of the TFSA or the 
annuitant of the RRSP or RRIF, as applicable, deals at arm’s length with the Corporation for purposes of the Tax 
Act and does not have a “significant interest” (within the meaning of the Tax Act) in the Corporation or in any 
corporation, partnership or trust with which the Corporation does not at arm’s length for the purposes of the Tax 
Act.  Pursuant to proposed amendments to the Tax Act released by the Department of Finance (Canada) on 
December 12, 2012, the Offered Shares will generally not be a “prohibited  investment” provided that the holder of 
the TFSA, or the annuitant under the RRSP or RRIF, as applicable, deals at arm’s length with the Corporation for 
the purpose of the Tax Act and does not have a “significant interest” (within the meaning of the Tax Act) in the 
Corporation.  Prospective investors who intend to hold Offered Shares in a TFSA, RRSP or RRIF should consult 
their own tax advisors with respect to whether the Offered Shares in a TFSA, RRSP or RRIF should consult their 
own tax advisors with respect to whether the Offered Shares would be a prohibited investment in their particular 
circumstances. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this short form prospectus from documents filed with the 
securities commissions or similar authorities in Canada.  Copies of the documents incorporated herein by 
reference may be obtained upon request without charge from the Corporate Secretary of the Corporation at 13800 
Commerce Parkway, Richmond, British Columbia, V6V 2J3, telephone (604) 231-2342, and are also available 
electronically on SEDAR at www.sedar.com. 

The following documents or parts thereof (“documents incorporated by reference” or “documents incorporated 
herein by reference”) filed by the Corporation with various securities commissions or similar authorities in each of 
the provinces of Canada, are specifically incorporated by reference herein and form an integral part of this short 
form prospectus: 

(a) the annual information form of the Corporation for the year ended December 31, 2012 dated February 27, 
2013 (the “AIF”); 

(b) the audited annual consolidated financial statements of the Corporation and the notes thereto as at 
December 31, 2012 and 2011, and for each of the years ended December 31, 2012 and 2011, together with 
the auditor's report thereon; 

(c) management’s discussion and analysis of financial condition and the results of operations of the 
Corporation for the three and twelve months ended December 31, 2012 (“MD&A”); 

(d) the management information circular of the Corporation dated March 15, 2012 in connection with the 
annual meeting of shareholders of the Corporation held on May 1, 2012 (the “Information Circular”); 

(e) the business acquisition report dated January 14, 2013 relating to the acquisition of Space Systems/Loral, 
LLC (“SSL”); and 

(f) the material change report of the Corporation dated March 11, 2013 in connection with the Offering. 
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Any annual financial statements (together with the auditor’s report thereon), information circular, interim financial 
statements, management’s discussion and analysis covering interim and annual financial statements,  material 
change report (other than any confidential material change report), business acquisition report and all other 
documents of the type required by National Instrument 44-101 of the Canadian Securities Administrators, which are 
subsequently filed by the Corporation with such securities commissions or regulatory authorities 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. 

Any statement contained in a document incorporated or deemed to be incorporated by reference in this short 
form prospectus 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 which also is 
incorporated or is deemed to be incorporated by reference herein, modifies or supersedes such 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 will not be deemed an admission for any purpose 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, except as so modified or superseded, to constitute a part of this short form prospectus. 

FORWARD-LOOKING STATEMENTS 

Certain statements contained in this short form prospectus, and in certain documents incorporated by reference in 
this short form prospectus, constitute forward-looking statements.  All forward-looking statements are based on the 
Corporation’s beliefs and assumptions based on information available at the time the assumption was made.  The 
use of any of the words “anticipate”, “continue”, “estimate”, “expect”, “may”, “will”, “project”, “should”, “believe” 
or "potential" or the negative or other variations of these words or comparable words or phrases are intended to 
identify forward-looking statements.  By their nature, such forward-looking statements involve known and unknown 
risks, uncertainties and other factors that may cause actual results or events to differ materially from those 
anticipated in such forward-looking statements.  The Corporation believes the expectations reflected in those 
forward-looking statements are reasonable but no assurance can be given that these expectations will prove to be 
correct and such forward-looking statements included in, or incorporated by reference in, this short form prospectus 
should not be unduly relied upon.  These statements speak only as of the date of this short form prospectus or as of 
the date specified in the documents incorporated by reference in this short form prospectus, as they case may be. 

In particular, this short form prospectus and the documents incorporated by reference herein contain forward-
looking statements that may include, but are not limited to changes in government policies, priorities, funding levels, 
contracts or regulations; failure of third party subcontractors to complete contracts for which the Corporation is the 
prime contractor; risks of performance on firm fixed price construction contracts; changes in estimates of total 
revenues and costs on contracts; potential for product liability or the occurrence of defects in products or systems 
and resulting loss of revenue and harm to the Corporation’s reputation; quality issues and failure of systems to meet 
performance requirements; failure of the Corporation to manage its acquisitions and breaches of contract and 
indemnities and related risks on divestitures; partial or complete satellite failure; dependence on electronic systems 
and data and system security threats; detrimental reliance on third parties for data;  dependence on key employees, 
potential for work stoppages and lack of oversight over a U.S. proxy board and management; failure to anticipate 
changes in technology, technical standards and offerings or comply with the requisite standards; failure to maintain 
technological advances and market positions; significant competition; potential infringement of the intellectual 
property rights of others through licensed software or otherwise; inadequate protection of the Corporation’s 
intellectual property rights; exposure to foreign currency fluctuations; changes in law and economic and political 
conditions; inability of suppliers or subcontractors to effect technology transfer; changes in customer security 
requirements and the resulting cancellation of contracts; failure to maintain business alliances; uncertainty in 
financing arrangements; failure of counterparties in financing arrangements and financial derivative contracts and 
potential breach of financial covenants in credit agreements and note purchase agreements; wrongful call on letters 
of credit and performance bonds; insufficient insurance against material claims or losses; and exposure to fines 
and/or legal sanctions under anti-corruption and anti-bribery laws. 
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The risks specific to the operation of SSL that could cause actual results of the Corporation to differ from current 
expectations include, but are not limited to: significant competition in the satellite manufacturing market; 
unanticipated changes in SSL’s end-user markets; inclusion of satellite performance incentives in many of SSL’s 
customer contracts; failure to maintain technological advances that meet its customers’ changing requirements; 
potential that SSL’s satellites will not be successfully developed or manufactured; potential for component failure or 
performance issues on SSL’s on-orbit satellites and resulting loss of revenue and harm to SSL’s and MDA’s 
reputation; the dependence of future operating results on the growth in the businesses of its customers and on its 
ability to sell to new customers; contracts that are subject to adjustments, cost overruns and termination; the ability 
of SSL’s customers to fulfil their contractual payment obligations; the ability of SSL to cut costs, including fixed 
costs, are limited and SSL may not be able to cut costs sufficiently to maintain profitability in the event of a 
downturn in its business;  the availability of facility space and qualified personnel to perform on its contracts as 
efficiently as planned; the ability to obtain certain satellite construction contracts which depend, in part, on SSL's 
ability to provide the customer with financing; reliance on key suppliers to provide certain component parts; changes 
in regulations, telecommunication standards and laws due to political and economic instability in the countries in 
which SSL conducts business; reliance on patents and potential infringement of third party patents by SSL; and 
changes in U.S. and foreign laws and regulations, including U.S. export control and economic sanction laws, 
governing SSL’s business.  

Forward-looking statements are based on the opinions and estimates of management as of the date such statements 
are made and represent management’s best judgment based on facts and assumptions that management considers 
reasonable.  The material assumptions upon which such forward-looking statements are based include, among 
others, assumptions with respect to:  stable market and general economic conditions; the operations of the 
subsidiaries of the Corporation continuing on a basis consistent with prior years; the continuation of demand for the 
products and services of the Corporation’s businesses; the ability of the Corporation to access financing from time to 
time on favourable terms; the ability of the Corporation to realize anticipated benefits of acquisitions; the 
continuation of executive and operating management or the non-disruptive replacement of them on competitive 
terms; currency exchange and interest rates being reasonably stable at current rates and the closing of the Offering.  
As contained in the MD&A, the Corporation has made the following assumptions with respect to the forward-
looking statements:  anticipated revenues and customer contract values was based on the Corporation’s continuing 
ability to effectively service customers and there being no adverse changes to customer priorities and funding levels; 
the Corporation’s plan to establish a U.S. government business unit is based on the Corporation’s current assessment 
of the U.S. government market; and the Corporation’s liquidity and financial resources are based on stable market 
conditions and the Corporation’s current plans and forecasts.  The Corporation makes no representation that 
reasonable business people in possession of the same information would reach the same conclusions.   

Actual results could differ materially from those anticipated in these forward-looking statements as a result of the 
material risk factors set forth below, elsewhere in this short form prospectus and in the documents incorporated by 
reference herein: 

• fluctuations in foreign exchange or interest rates and stock market volatility; 
• restrictions contained in the Corporation’s credit facilities agreement and note purchase agreements; and 
• the other factors discussed under “Risk Factors” herein and in the MD&A as incorporated by reference 

herein. 

These factors should not be construed as exhaustive.  Unless required by law, the Corporation does not undertake 
any obligation to publicly update or revise any forward-looking statements, whether as a result of new information, 
future events or otherwise. 

Any financial outlook or future oriented financial information in this short form prospectus, as defined by applicable 
securities legislation, has been approved by management of the Corporation.  Such financial outlook or future 
oriented financial information is provided for the purpose of providing information about management’s current 
expectations and plans relating to the future.  Readers are cautioned that reliance on such information may not be 
appropriate for other purposes. 
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EXCHANGE RATE DATA 

Unless otherwise indicated, all references to “$” in this short form prospectus are to Canadian dollars.  Reference to 
“U.S.$” in this short form prospectus are to United States dollars.  The noon exchange rate on March 20, 2013 as 
reported by the Bank of Canada for the conversion of Canadian dollars into United States dollars was $1.00 to 
U.S.$0.9739. 

THE CORPORATION 

MacDonald, Dettwiler and Associates Ltd. was incorporated on February 3, 1969 by letters patent under the Canada 
Corporations Act.  The Corporation was subsequently continued under the Canada Business Corporations Act on 
May 3, 1976.  On December 22, 1999, MacDonald, Dettwiler and Associates Ltd. amalgamated with MacDonald, 
Dettwiler Holdings Inc., and continued as MacDonald, Dettwiler and Associates Ltd.  On September 12 and 17, 
2001, the Articles of the Corporation were amended to provide for a number of Directors, within a range, to be 
elected and to remove the right to cumulative voting with respect to the election of Directors, respectively.  The term 
the “Corporation” as used herein includes the Corporation and its subsidiaries as the context so requires. 

The Corporation’s common shares trade on the TSX under the symbol “MDA”. 
 
MDA Profile 

MDA is a global communications and information company providing operational solutions to commercial and 
government organizations worldwide.  

The Corporation’s business is focused on markets and customers with strong repeat business potential, principally in 
the Communications and the Surveillance and Intelligence sectors. In addition, the Corporation conducts a 
significant amount of advanced technology development. 

The Corporation’s Communications business consists principally of the operations of SSL. SSL is a leading provider 
of commercial communication satellites, with experience building and integrating some of the world’s most 
powerful and complex satellites and spacecraft systems.  The acquisition of SSL significantly expanded the 
Corporation’s Communications business which had previously consisted of satellite payloads, antennas and 
electronic sub-systems.  

Through the Corporation's Surveillance and Intelligence business, MDA provides ground-based and space-based 
information solutions that support the operational needs of government, both military and civilian, and commercial 
customers worldwide. MDA’s information solutions include earth observation ground systems, defence information 
systems, airborne surveillance systems, transportation management systems, geospatial services, space-based 
platforms for earth observation and advanced solutions for space exploration missions, as well as various mission 
sub-systems and support services. 

The Corporation’s comprehensive capabilities in business and program management, systems engineering, systems 
integration, testing, and support services address complex customer requirements through the full solutions life 
cycle. Customers that procure MDA’s infrastructure and sustaining engineering services represent some of the 
world’s leading commercial and government enterprises. 

MDA has more than 4,500 employees and serves its worldwide customer base from offices located in Canada, the 
United States, and internationally. MDA continues to grow its strong presence in the U.S., leveraging its personnel 
and facilities to undertake increasing levels of U.S. government work.  

DESCRIPTION OF THE SHARE CAPITAL 

MDA is authorized to issue an unlimited number of common shares, and an unlimited number of preferred shares 
issuable in series, of which none are outstanding.  As of the date hereof there were 31,868,512 Common Shares 
outstanding and 505,380 Common Shares reserved for issuance pursuant to the Employee Share Purchase Plan (the 
“ESPP”). 
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Each Common Share entitles the holder to receive notice of, to attend, and to one vote at, all meetings of the 
shareholders, except meetings of holders of another class of shares. Subject to the rights of the holders of any shares 
ranking senior to the Common Shares, the holders of Common Shares will be, at the discretion of the Board, entitled 
to receive any dividends declared by the Board on the Common Shares, and to share equally, share for share, in any 
distribution of the assets of MDA upon the liquidation, dissolution, bankruptcy or winding-up of MDA or other 
distribution of its assets among its shareholders for the purpose of winding-up its affairs.  The holders of Common 
Shares have no pre-emptive, redemption or conversion rights.  All Common Shares, when issued, are and will be 
issued as fully paid and non-assessable shares without liability for further calls or to assessment by the Corporation.  
 
Dividend Policy 

MDA has established a policy of paying an annual dividend, currently set at $1.30 per Common Share and payable 
semi-annually at the end of March and September.  The Board of Directors reviews the dividend policy prior to any 
declaration of a dividend.  Any decision to pay dividends on the Common Shares in the future will be made by the 
Board of Directors on the basis of the Corporation’s earnings, financial requirements and other factors existing at 
such future time.  The Board of Directors of MDA has declared a dividend of $0.65 per Common Share payable on 
March 28, 2013 to shareholders of record on March 15, 2013. 

The agreements governing the Corporation’s borrowings provide that distributions to shareholders are not permitted 
if the Corporation does not meet certain stated financial ratios, is in default of the agreements related to such 
borrowings, or if the making of such distribution would cause a default. See “Consolidated Capitalization” and 
“Relationship Among the Corporation and Certain Underwriters”. 

CONSOLIDATED CAPITALIZATION 

The following table sets forth the consolidated capitalization of the Corporation as at December 31, 2012 and after 
giving effect to the Offering (excluding the Over-Allotment Option) and the full exercise of the Over-Allotment 
Option, as noted below. 
 

Designation  
($000, except share amounts) 

As at 
December 31, 2012 

As at December 31, 2012 
after giving effect to the 

Offering  

As at December 31, 2012 
after giving effect to the 
Offering and the Over-

Allotment Option 

    

Syndicated Credit Facility(1) $398,166 $158,986 $122,960 

Senior Term Notes(2) $348,215 $348,215 $348,215 

Promissory Note(3) $100,485 $100,485 $100,485 

Common Shares $213,222 
(31,858,716 Common Shares) 

$452,402(4) 
(35,463,716 Common Shares) 

$488,428 
(36,004,466 Common Shares) 

Notes: 
(1) On November 2, 2012 the Corporation entered into a syndicated credit facility agreement with several North American and international 

banks.  This syndicated credit facility provides a revolving facility of up to U.S. $600 million and a $250 million four-year term facility 
(the “Four-Year Term Facility”) on a senior secured basis (the “Credit Facilities”).  The revolving facility includes a U.S. $125 million 
sub limit under which letters of credit can be issued. 

(2) U.S. $250 million of senior secured notes due 2024 are outstanding pursuant to a note purchase agreement dated November 2, 2012 among 
MDA and two U.S. institutional investors (the “2024 Notes’) and U.S. $100 million of senior secured notes due 2017 are outstanding 
pursuant to an amended and restated note purchase agreement dated November 2, 2012 among MDA and a U.S. institutional investor (the 
“2017 Notes”).  The 2024 Notes and 2017 Notes are together called the “Senior Term Notes”. 

(3) The Corporation issued a U.S. $101 million note (the "Promissory Note") to Loral Space and Communications Inc. to pay for the land 
purchased as part of the acquisition of Space Systems/Loral, LLC. This note is repayable in three equal annual instalments commencing 
March 31, 2013 and bears interest at 1%.  A letter of credit has been issued with respect to the Promissory Note.  

(4) After deduction of the Underwriting Fee and estimated expenses of the Offering.  
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PRICE RANGE AND TRADING VOLUME OF THE COMMON SHARES 

The outstanding Common Shares are listed and posted for trading on the TSX under the trading symbol “MDA”.  
The following table sets forth the high and low closing date prices and trading volume of the Common Shares as 
reported by the TSX for the periods indicated. 

 Low($) High($) Volume 
    
March 2012 42.00 45.42 1,440,600 
April 2012 39.94 45.06 1,877,700 
May 2012 43.76 44.81 1,293,100 
June 2012 43.18 58.44 2,475,500 
July 2012 54.07 57.50 3,717,300 
August 2012 54.84 60.99 1,233,300 
September 2012 50.11 59.81 3,036,900 
October 2012 48.30 56.21 2,347,400 
November 2012 52.47 56.24 1,606,900 
December 2012 50.94 56.18 1,256,300 
January 2013 56.32 63.88 2,366,800 
February 2013 63.13 71.25 1,376,700 
March 1 to 20, 2013 68.00 75.00 2,067,252 

Note: 
(1) On March 7, 2013, the last trading day prior to the public announcement of the Offering, the closing price of the Common Shares on the 

TSX was $72.77 and on March 20, 2013 the last trading day prior to the filing of this short form prospectus, the closing price of the 
Common Shares on the TSX was $69.45. 

PRIOR SALES 

The following table summarizes the issuances of the Common Shares within the twelve month period prior to the 
date of this short term prospectus. All of the Common Shares were issued pursuant to the ESPP on an automatic 
monthly basis from payroll deductions and other advances.  For a more detailed description of the ESPP, see 
“Employee Share Purchase Plan” in the Information Circular, which is incorporated herein by reference. 

 
  
Date(s) of Issuance 

Number of 
Common 

Shares 

Issue Price Per 
Common 
Share($) 

March 6, 2012 5,165 37.78 
April 4, 2012 4,731 38.01 
May 2, 2012 4,085 36.14 
June 5, 2012 4,193 37.70 
July 4, 2012 4,703 44.38 
August 2, 2012 3,405 46.44 
September 6, 2012 3,303 50.78 
October 2, 2012 4,388 43.94 
November 5, 2012 3,684 45.35 
December 4, 2012 5,285 44.95 
January 7, 2013 4,125 47.26 

February 12, 2013 3,430 53.48 

March 5, 2013 2,241 58.36 

USE OF PROCEEDS 

The aggregate net proceeds to the Corporation from the sale of the Offered Shares under this short form prospectus 
are estimated to be approximately $239,179,520 after deduction of the Underwriting Fee of $10,007,480 and 
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estimated expenses of the Offering of $1,000,000.  If the Underwriters exercise the Over-Allotment Option in full, 
the net proceeds from the Offering will be approximately $275,206,448 after deducting the Underwriting Fee of 
$11,508,602 and estimated expenses of the Offering of $1,000,000.  The expenses of the Offering will be paid from 
the general funds of the Corporation.  See “Details of the Offering”. 

The net proceeds of the Offering will be used to repay outstanding indebtedness under the Credit Facilities, 
providing additional capital capacity to support future growth opportunities. The indebtedness under the Credit 
Facilities was incurred to pay a portion of the purchase price for the acquisition of SSL.   

DETAILS OF THE OFFERING 

The Offering consists of 3,605,000 Common Shares at a price of $69.40 per Common Share for aggregate gross 
proceeds of $250,187,000. The Corporation has granted to the Underwriters the Over-Allotment Option, exercisable 
in whole or in part, at the sole discretion of the Underwriters, the closing of which can occur at any time and from 
time to time from the Closing until and including 30 days thereafter, enabling the Underwriters to purchase up to an 
additional 540,750 Common Shares at a price of $69.40 per Common Share for aggregate gross proceeds of up to 
$37,528,050. 

PLAN OF DISTRIBUTION 

Pursuant to an underwriting agreement (the “Underwriting Agreement”) dated March 13, 2013 between the 
Corporation and the Underwriters, the Corporation has agreed to issue and sell an aggregate of 3,605,000 Offered 
Shares to the Underwriters, and the Underwriters have severally and not jointly agreed to purchase such Offered 
Shares, on March 27, 2013, or on such other date not later than April 19, 2013, as may be agreed among the parties 
to the Underwriting Agreement. Delivery of the Offered Shares issuable hereunder is conditional upon payment on 
Closing of $69.40 per Offered Share by the Underwriters to the Corporation. The Underwriting Agreement provides 
that the Corporation will pay the Underwriting Fee of 4% of the gross proceeds of the Offering, or $2.776 per 
Offered Share, for Offered Shares issued and sold by the Corporation, for an aggregate fee payable by the 
Corporation of $10,007,480 in consideration for the services of the Underwriters in connection with the Offering. 
The terms of the Offering, including the Offering Price, were determined by negotiations among the Corporation, 
RBC Dominion Securities Inc., BMO Nesbitt Burns Inc. and TD Securities Inc. on behalf of themselves and on 
behalf of the other Underwriters. 

The Corporation has granted to the Underwriters the Over-Allotment Option, exercisable in whole or in part, at the 
sole discretion of the Underwriters, the closing of which can occur at any time and from time to time from the 
Closing until and including 30 days thereafter, enabling them to purchase up to an additional 540,750 Common 
Shares at a price of $69.40 per Common Share. In respect of the Over-Allotment Option, the Corporation will pay to 
the Underwriters a fee equal to 4% of the proceeds realized on the exercise of the Over-Allotment Option or $2.776 
per Common Share. If the Over-Allotment Option is exercised in full, the total Offering, the Underwriting Fee and 
the net proceeds to the Corporation (before deducting expenses of the Offering) will be approximately 
$287,715,050, $11,508,602 and $276,206,448, respectively. This short form prospectus qualifies the distribution of 
the Common Shares issuable upon exercise of the Over-Allotment Option and 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 filled through exercise of the Over-Allotment 
Option or secondary market purchases. 

Subscriptions for the Offered 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. Certificates representing the Offered 
Shares sold under the Offering in Canada will be issued in registered form to CDS or its nominee on the Closing of 
the Offering. Transfers of ownership of Offered Shares in Canada will be effected through records maintained by 
participants in the CDS depository service (‘‘CDS Participants’’), which include securities brokers and dealers, 
banks and trust companies.  Indirect access to the CDS book entry system is also available to other institutions that 
maintain custodial relationships with a CDS Participant, either directly or indirectly. Each purchaser of Common 
Shares in Canada will receive a customer confirmation of purchase from the CDS Participant from or through which 
such Common Shares are purchased in accordance with the practices and procedures of such CDS Participant. No 
certificates will be issued unless specifically requested or required. 
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The obligations of the Underwriters under the Underwriting Agreement are several and not joint and several and 
may be terminated at their discretion upon the occurrence of certain stated events. If any of the Underwriters fails to 
purchase the Offered Shares which such Underwriter(s) have agreed to purchase, the other Underwriters who are 
willing and able to purchase their own applicable percentages of the Offered Shares shall be relieved of their 
obligations under the Underwriting Agreement, provided that any one or more of the Underwriters may, but are not 
obligated to, purchase the Offered Shares not purchased by the refusing Underwriter(s).  The Underwriters are, 
however, obligated to take up and pay for all the Offered Shares if any are purchased under the Underwriting 
Agreement. The Underwriting Agreement also provides that the Corporation will indemnify the Underwriters and 
their directors, officers, agents, shareholders and employees against certain liabilities and expenses.  

The Underwriters propose to offer the Offered Shares initially at the Offering Price specified on the cover page of 
this short form prospectus. After the Underwriters have made a reasonable effort to sell all of the Offered Shares at 
the price specified on the cover page, the Offering Price may be decreased and may be further changed from time to 
time to an amount not greater than that set out on the cover page, and the compensation realized by the Underwriters 
will be decreased by the amount that the aggregate price paid by purchasers for the Offered Shares is less than the 
price paid by the Underwriters to the Corporation. Notwithstanding any reduction by the Underwriters in the 
Offering Price specified on the cover page, the Corporation will still receive a price of $69.40 per Offered Share 
purchased by the Underwriters under this short form prospectus. 

The Corporation has been advised by the Underwriters that, in connection with the Offering, the Underwriters may 
effect transactions which stabilize or maintain the market price of the Common Shares at levels other than those 
which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any 
time.  

The Corporation has agreed that, subject to certain exceptions, it will not offer or issue, or enter into an agreement to 
offer or issue, Common Shares or any securities convertible into or exchangeable for Common Shares for a period 
of 90 days subsequent to the date of Closing without the consent of RBC Dominion Securities Inc., BMO Nesbitt 
Burns Inc. and TD Securities Inc. on behalf of the Underwriters, which consent may not be unreasonably withheld 
(provided that the foregoing will not restrict the Corporation from granting incentive rights to acquire Common 
Shares to directors, officers and employees of the Corporation and others pursuant to any plan of MDA and issuing 
Common Shares pursuant thereto or issuing Common Shares pursuant to the ESPP). 

The Corporation has applied to the TSX to approve the listing of the Offered Shares (including the Common Shares 
issuable pursuant to the Over-Allotment Option) on the TSX.  Such listing will be subject to the Corporation 
fulfilling all of the listing requirements of the TSX. 

The Offered Shares have not been and will not be registered under the U.S. Securities Act, or any state securities 
laws. Accordingly, the Offered Shares may not be offered or sold within the United States, except in transactions 
exempt from the registration requirements of the U.S. Securities Act and applicable state securities laws. The 
Underwriting Agreement permits the Underwriters to offer and resell the Offered Shares they have acquired 
pursuant to the Underwriting Agreement to certain “qualified institutional buyers,” as such term is defined under 
Rule 144A of the U.S. Securities Act, in the United States through the Underwriters’ U.S. registered broker-dealer 
affiliate(s), provided such offers and sales are made in compliance with Rule 144A under the U.S. Securities Act. In 
addition, until 40 days after the commencement of this Offering, any offer or sale of the Offered Shares offered 
hereby within the United States by any dealer (whether or not participating in the Offering) may violate the 
registration requirements of the U.S. Securities Act unless made pursuant to an exemption from the registration 
requirements  of the U.S. Securities Act. 

RELATIONSHIP AMONG THE CORPORATION AND CERTAIN UNDERWRITERS 

RBC Dominion Securities Inc., BMO Nesbitt Burns Inc., TD Securities Inc., National Bank Financial Inc., CIBC 
World Markets Inc. and Scotia Capital Inc. are each indirect wholly-owned subsidiaries of Canadian chartered banks 
(the “Banks”) that are lenders to the Corporation.  Accordingly, the Corporation may be considered a “connected 
issuer” of RBC Dominion Securities Inc., BMO Nesbitt Burns Inc., TD Securities Inc., National Bank Financial 
Inc., CIBC World Markets Inc. and Scotia Capital Inc. under applicable Canadian securities legislation.  Under the 
Credit Facilities, the Corporation was indebted to the Banks for an aggregate amount of approximately $506 million 
as at February 28, 2013.  The debt outstanding under the Credit Facilities is guaranteed by certain designated 
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subsidiaries and the Corporation and the designated subsidiaries have granted security to the Banks under the Credit 
Facilities.  The Corporation is in compliance with all material terms of the agreements governing the Credit 
Facilities and the Banks have not waived any material breach by the Corporation of such agreements since their 
execution.  Neither the financial position of the Corporation nor the value of the security under the Credit Facilities 
has changed substantially since the indebtedness under the Credit Facilities was incurred.  See “Consolidated 
Capitalization” for a description of the Credit Facilities. 

The decision to distribute the Offered Shares and the determination of the terms of the Offering were made through 
negotiations among the Corporation and RBC Dominion Securities Inc., BMO Nesbitt Burns Inc. and TD Securities 
Inc. on behalf of themselves and on behalf of the other Underwriters.  The Banks did not have any involvement in 
such decision or determination, but have been advised of the issuance and terms thereof.  As a consequence of this 
Offering, RBC Dominion Securities Inc., BMO Nesbitt Burns Inc., TD Securities Inc., National Bank Financial Inc., 
CIBC World Markets Inc. and Scotia Capital Inc. will each receive their share of the Underwriting Fee payable by 
the Corporation to the Underwriters.  The net proceeds of the Offering, including the net proceeds of the Over-
Allotment Option, if exercised, will be used to repay a portion of the principal outstanding under the Credit 
Facilities.  See “Use of Proceeds”.  

RISK FACTORS 

An investment in the Common Shares involves a number of risks. Before investing, prospective purchasers of the 
Offered Shares should carefully consider, in light of their own financial circumstances, the factors set out below, as 
well as other information and risk factors contained in or incorporated by reference in this short form prospectus, 
including those risk factors set forth under the heading “Risk Factors” in the AIF, and those risk factors set forth 
under the heading “Business Risks and Uncertainties” in the MD&A, which are incorporated by reference herein. 

SSA Company 

MDA, SSL and certain other MDA subsidiaries, recently, have entered into a special security agreement with the 
U.S. Department of Defense with respect to a subsidiary of SSL in order to permit that subsidiary to enter into 
classified contracts with U.S. government agencies.  While employees of the Corporation represent 50% of the 
board of directors of that subsidiary, those directors will be excluded from portions of meetings of the board when 
classified contracts are discussed and those directors will have no oversight over those classified contracts. 

General 

The payments of interest, principal, fees, charges and disbursements to the Corporation’s lenders pursuant to the 
Credit Facilities, the LC Facility (as hereinafter defined) and the Senior Term Notes reduce amounts available for 
distribution to shareholders. Principal repayments could result in significant changes to the amount of the cash flow 
required to be applied to the debt before payment of any amounts to the shareholders. The Corporation's 
indebtedness pursuant to the Credit Facilities and the Senior Term Notes may limit the timing or amount of the 
dividends that are paid to shareholders, and could affect the market price of the Common Shares. 

Credit Facilities and Notes 

The Corporation has borrowing outstanding under the Credit Facilities.  MDA has granted security for its 
obligations under the Credit Facilities.  The obligations of MDA under the Credit Facilities are guaranteed by certain 
designated subsidiaries which have also granted security therefor.  Various borrowing options are available under 
the Credit Facilities, including Canadian prime rate-based advances, U.S. base rate-based advances, LIBOR loans 
and bankers’ acceptance loans. 

The Corporation also has a letter of credit facility for U.S.$100 million pursuant to an amended and restated LC 
Facility Agreement (2012) dated November 2, 2012 among the Corporation and Royal Bank of Canada (the “LC 
Facility”), pursuant to which letters of credit are issued on behalf of the Corporation.  The LC Facility is secured by 
MDA and guaranteed by certain designated subsidiaries and such subsidiaries have granted security thereunder.  The 
Credit Facilities and the LC Facility rank pari passu. 
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The Credit Facilities and the LC Facility contain standard commercial covenants for facilities of this nature. 
Distributions to shareholders are not permitted if the Corporation fails to meet certain stated covenant ratios, is in 
default of the Credit Facilities or LC Facility, or if the making of such distribution would cause an event of default. 
The obligations under the LC Facility rank pari passu with the obligations under the Credit Agreement. 

Senior Term Notes 

The Corporation has issued Senior Term Notes in the aggregate amount of U.S. $350 million. The Senior Term 
Notes are secured and rank pari passu with the Corporation's obligations under the Credit Facilities and LC Facility.  
The U.S. $250 million of 2024 Notes are due in 2024 and the U.S. $100 million of 2017 Notes are due in 2017.  The 
Senior Term Notes are guaranteed by certain designated subsidiaries and such designated subsidiaries have granted 
security for these guaranteed obligations. 

The Senior Term Notes contain standard commercial covenants for notes of this nature.  Distributions to 
shareholders are not permitted if the Corporation fails to meet certain stated covenant ratios, is in default of the note 
purchase agreements for the Senior Term Notes, or if the making of such distribution would cause an event of 
default.   

AUDITOR AND TRANSFER AGENT AND REGISTRAR 

The auditor of the Corporation is KPMG LLP, Chartered Accountants, 777 Dunsmuir Street, Vancouver, British 
Columbia, V7Y 1K3. 

The transfer agent and registrar for the Common Shares is Computershare Investor Services Inc. of 510 Burrard 
Street, Vancouver, British Columbia, V6C 3B9. 

INTEREST OF EXPERTS 

Certain legal matters relating to the Offering will be passed upon by Farris, Vaughan, Wills & Murphy LLP, on 
behalf of the Corporation, and by Stikeman Elliott LLP, on behalf of the Underwriters.  The partners and associates 
of Farris Vaughan, Wills & Murphy LLP, as a group, and the partners and associates of Stikeman Elliott LLP, as a 
group, own, directly or indirectly, less than 1.0% of the outstanding Common Shares. 

KPMG LLP, is the auditor of the Corporation, and has confirmed that it is independent of the Corporation, in 
accordance with the relevant rules and related interpretation prescribed by the Institute of Chartered Accountants of 
British Columbia.  

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, 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, revision 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 province in which the purchaser resides for particulars of these rights or consult with a 
legal advisor. 
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CONSENT OF KPMG LLP 

We have read the short form prospectus of MacDonald, Dettwiler and Associates Ltd. dated March 21, 2013 with 
respect to the offering of 3,605,000 common shares of MacDonald, Dettwiler and Associates Ltd. 
(the “Corporation”) We have complied with Canadian generally accepted standards for an auditor's involvement 
with offering documents. 

We consent to the incorporation by reference in the above-mentioned short form prospectus of our report to the 
shareholders of the Corporation on the consolidated financial statements of the Corporation, which comprise the 
consolidated balance sheets as at December 31, 2012 and December 31, 2011, the consolidated statements of 
earnings, comprehensive income, changes in shareholders’ equity and cash flows for the years then ended, and 
notes, comprising a summary of significant accounting policies and other explanatory information.  Our report is 
dated February 27, 2013. 

 
 
“KPMG LLP” 
Chartered Accountants 

Vancouver, Canada 
March 21, 2013 
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CERTIFICATE OF MACDONALD, DETTWILER AND ASSOCIATES LTD. 

 

Dated: March 21, 2013 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this short form prospectus as required by the 
securities legislation of the provinces of Canada. 

 

“Daniel Friedmann” “Anil Wirasekara” 
President and Chief Executive Officer Executive Vice President and Chief 
 Financial Officer  

ON BEHALF OF THE BOARD OF DIRECTORS 

 

“Robert L. Phillips” “Thomas S. Chambers” 
Director Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated: March 21, 2013 

To the best of our knowledge, information and belief, this short form prospectus, together with the documents 
incorporated by reference, constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this short form prospectus as required by the securities legislation of the provinces of Canada.   

 

 

RBC DOMINION SECURITIES INC. 

 
By:  “David Bustos” 

BMO NESBITT BURNS INC. 

 
By:  “Jamie Rogers” 

TD SECURITIES INC. 

 
By:  “Edward J. (Ted) McGurk” 

 

NATIONAL BANK FINANCIAL INC. 

 
By:  “Rob Sainsbury” 

CIBC WORLD MARKETS INC. 

 
By: “Kathy Butler” 

SCOTIA CAPITAL INC. 

 
By: “Andrew McLenan” 

 

RAYMOND JAMES LTD. 

 
By:  “Jimmy Leung” 

CORMARK SECURITIES INC. 

 
By:  “Marc Murnaghan” 

GMP SECURITIES L.P. 

 
By:  “Neil Selfe” 
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