
 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.  

This prospectus supplement, together with the accompanying short form base shelf prospectus to which it relates dated September 23, 2016, as 
amended or supplemented, and each document incorporated by reference into the short form base shelf prospectus and into this prospectus 
supplement, constitutes an 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. 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 any state securities laws. These securities may not be offered or sold in the United States and this 
prospectus supplement does not constitute an offer to sell or a solicitation of an offer to buy any of these securities in the United States. See "Plan 
of Distribution" in this prospectus supplement. 

Information has been incorporated by reference in this prospectus supplement 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 Chief 
Financial Officer of Mosaic Capital Corporation at 400, 2424 - 4th Street SW, Calgary, Alberta T2S 2T4, Telephone (403) 218-6500, and are also 
available electronically at www.sedar.com.  

PROSPECTUS SUPPLEMENT 
TO THE SHORT FORM BASE SHELF PROSPECTUS DATED SEPTEMBER 23, 2016 

New Issue November 4, 2016 

 
Mosaic Capital Corporation 

$15,000,000 
7% Convertible Unsecured Senior Subordinated Debentures 

 
This prospectus supplement (the "Prospectus Supplement") and the accompanying short form base shelf 

prospectus dated September 23, 2016 (the "Base Prospectus") qualifies the distribution of $15,000,000 aggregate 
principal amount of 7% convertible unsecured senior subordinated debentures (the "Debentures") of Mosaic Capital 
Corporation ("Mosaic") at a price of $1,000 per $1,000 principal amount of Debentures (the "Offering").  

The Debentures will bear interest at an annual rate of 7%, payable semi-annually in arrears on June 30 and 
December 31 of each year, commencing June 30, 2017.  The June 30, 2017 interest payment will represent accrued 
interest from and including the closing of the Offering, to but excluding June 30, 2017.  The Debentures have a 
maturity date of December 31, 2021 (the "Maturity Date"). See "Details of the Offering – Debentures". 

Debenture Conversion Privilege 

Each Debenture will be convertible into fully paid and non-assessable freely tradeable common shares of 
Mosaic (the "Common Shares") at the option of the holder thereof at any time prior to the close of business on the 
earlier of the business day immediately preceding: (i) the Maturity Date; (ii) the date specified for redemption of the 
Debentures; and (iii) the payment date, if called for repurchase pursuant to a mandatory repurchase (see "Details of 
the Offering – Debentures – Change of Control" in this Prospectus Supplement), at a conversion price of $9.00 per 
Common Share (the "Conversion Price"), being a conversion rate of approximately 111.11 Common Shares per 
$1,000 principal amount of Debentures, subject to adjustment in certain events as described in the trust indenture 
(the "Debenture Indenture") between Mosaic and Computershare Trust Company of Canada (the "Debenture 
Trustee") governing the terms of the Debentures. Holders converting their Debentures will receive accrued and 
unpaid interest on such Debentures for the period from and including the last interest payment date (or the date of 
issue of the Debentures if there has not yet been an interest payment date) to, but excluding, the date of conversion. 
Further particulars concerning the conversion privilege, including provisions for adjustment of the Conversion Price, 
are set out under "Details of the Offering – Debentures – Conversion Rights" in this Prospectus Supplement. 

http://www.sedar.com/
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The Debentures are not redeemable prior to December 31, 2019, except upon the satisfaction of certain 
conditions after a Change of Control (as defined herein) has occurred. On and after December 31, 2019 and prior to 
December 31, 2020, the Debentures may be redeemed by Mosaic, in whole or in part, at a redemption price equal to 
the principal amount thereof plus accrued and unpaid interest, if any, up to but excluding the date of redemption, 
provided that the Current Market Price (as defined herein) on the date on which notice of redemption is given is at 
least 125% of the Conversion Price. On and after December 31, 2020, and prior to maturity, the Debentures may be 
redeemed by Mosaic, in whole or in part, at a redemption price equal to the principal amount thereof plus accrued 
and unpaid interest, if any, up to but excluding the date of redemption. Mosaic shall provide not more than 60 days 
nor less than 30 days prior notice of redemption. See "Details of the Offering – Debentures – Redemption". 

Mosaic may, at its option, subject to applicable regulatory approval and the Share Redemption or Maturity 
Right Restriction (as defined herein) and provided that no Event of Default (as defined herein) has occurred and is 
continuing, elect to satisfy its obligation to pay, in whole or in part, the principal amount of the Debentures that are 
to be redeemed or upon maturity, upon not less than 30 days and not more than 60 days prior notice, by issuing to 
the holders thereof that number of freely tradeable Common Shares determined by dividing the principal amount of 
the Debentures being repaid by 95% of the Current Market Price on the date of redemption or maturity, as 
applicable. In addition, subject to applicable regulatory approval, freely tradeable Common Shares may be issued to 
the Debenture Trustee and sold, with the proceeds used to satisfy the obligation to pay interest on the Debentures. 
See "Details of the Offering – Debentures – Method of Payment". 

There is currently no market through which the Debentures may be sold and purchasers may not be 
able to resell Debentures purchased under this Prospectus Supplement. This may affect the pricing of the 
Debentures in the secondary market, the transparency and availability of trading prices, the liquidity of the 
Debentures, and the extent of issuer regulation. Investing in the Debentures involves risk. Prospective 
investors should consider the risk factors described under "Risk Factors" and "Forward-Looking Statements" 
in this Prospectus Supplement and in the documents incorporated by reference into this Prospectus 
Supplement and the Base Prospectus. 

The TSX Venture Exchange (the "Exchange") has conditionally approved the listing of the Debentures and 
the Common Shares issuable upon conversion of the Debentures, including any Debentures issued pursuant to the 
exercise of the Over-Allotment Option (as defined below).  Listing is subject to Mosaic fulfilling all of the 
requirements of the Exchange.  The outstanding Common Shares of Mosaic are traded on the Exchange under the 
symbol "M".  On November 3, 2016, the last trading day prior to the date of this Prospectus Supplement, the closing 
price of the Common Shares on the Exchange was $6.41.  See "Trading Price and Volume" in this Prospectus 
Supplement. 

The terms and offering price of the Debentures have been determined by negotiation between Mosaic, on 
the one hand, and Canaccord Genuity Corp., as lead underwriter, together with GMP Securities L.P., Raymond 
James Ltd., Echelon Wealth Partners Inc., Industrial Alliance Securities Inc., AltaCorp Capital Inc., Cormark 
Securities Inc., Haywood Securities Inc. and Mackie Research Capital Corporation (collectively, the 
"Underwriters"), on the other hand. See "Plan of Distribution" in this Prospectus Supplement. 

 Price:  $1,000 per Debenture  
 

Price to Public  
Underwriters' 
Commission(1)  Net Proceeds to Mosaic(2) 

Per Debenture $1,000  $40  $960 
Total(3) ....................  $15,000,000  $600,000  $14,400,000 

  

(1)  Pursuant to the terms of the Underwriting Agreement (as defined herein), the Underwriters will receive a commission (the "Underwriters' 
Commission") equal to 4% of the gross proceeds of the Offering. 

(2) After deducting the Underwriters' Commission but before deducting expenses of the Offering which are estimated to be $300,000 and which will be 
paid from the proceeds of the Offering. 

(3) Mosaic has granted to the Underwriters an over-allotment option, exercisable at any time not later than the 30th day following the closing of the 
Offering, to purchase up to $2,250,000 aggregate principal amount of additional Debentures, on the same terms as set out above, solely to cover over-
allotments, if any, and for market stabilization purposes (the "Over-Allotment Option"). If the Over-Allotment Option is exercised in full, the total 
aggregate "Price to Public", "Underwriters' Commission" and "Net Proceeds to Mosaic" in respect of the sale of Debentures will be $17,250,000, 
$690,000, and $16,560,000, respectively. The Base Prospectus, as supplemented by this Prospectus Supplement, qualifies the distribution of the 
Over-Allotment Option and the Debentures issuable upon exercise of the Over-Allotment Option. A purchaser who acquires Debentures forming part 
of the Underwriters' over-allocation position acquires those Debentures under this Prospectus Supplement, regardless of whether the over-allocation 
position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. Unless the context otherwise requires, 
reference to Debentures shall include those Debentures issuable upon exercise of the Over-Allotment Option. See "Plan of Distribution" in this 
Prospectus Supplement. 
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The following table sets out information relating to the Over-Allotment Option: 

Underwriters' Position 
Maximum Number of 
Securities Available(1) 

Exercise Period / 
Acquisition Date Exercise Price 

Over-Allotment Option $2,250,000 principal 
amount of Debentures 

Up to 30 days following 
the Closing Date 

$1,000 per Debenture 

  

(1) Assumes the exercise of the Over-Allotment Option in full. 

The earnings coverage ratio for each of the 12 month period ended December 31, 2015 and the 12 
month period ended June 30, 2016, after giving effect (in each case) to the issuance hereunder of the 
Debentures and other items, is 0.41 and 0.60, respectively, which is less than one-to-one. See "Earnings 
Coverage Ratio" in this Prospectus Supplement. 

The Underwriters, as principals, conditionally offer the Debentures, subject to prior sale, if, as and when 
issued by Mosaic and accepted by the Underwriters in accordance with the conditions contained in the Underwriting 
Agreement referred to under "Plan of Distribution" in this Prospectus Supplement, and subject to the approval of 
certain legal matters on behalf of Mosaic by Farris, Vaughan, Wills & Murphy LLP and on behalf of the 
Underwriters by Borden Ladner Gervais LLP. 

In connection with the Offering, the Underwriters may effect transactions that stabilize or maintain the 
market price of the Debentures 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" in this Prospectus 
Supplement. After the Underwriters have made a reasonable effort to sell all of the Debentures at the offering 
price set forth herein, such offering price may be decreased and may be further changed from time to time. 
Any such reduction will not affect the net proceeds received by Mosaic. See "Plan of Distribution" in this 
Prospectus Supplement. 

Subscriptions for Debentures 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.  The Debentures will be issued in 
electronic form or "book-entry only" form through the facilities of CDS Clearing and Depository Services Inc. 
("CDS"). Except in limited circumstances, holders of beneficial interests in the Debentures will not have the right to 
receive physical certificates evidencing their ownership of Debentures. The closing of the Offering is expected to 
occur on or about November 10, 2016 or such other date as may be agreed upon by Mosaic and the Underwriters. 

No person is authorized by Mosaic to provide any information or to make any representation other 
than as contained in the Base Prospectus and this Prospectus Supplement in connection with the issue and 
sale of the securities offered hereunder. 

Mosaic is an investment company based in western Canada that owns a portfolio of established businesses.  
Mosaic's head and registered office is located at 400, 2424 - 4th Street SW, Calgary, Alberta T2S 2T4. 

ATB Corporate Financial ("ATB") is a minority shareholder of AltaCorp Capital Inc. ATB is a provincially 
regulated financial institution and is a lender to Mosaic. Consequently, Mosaic may be considered a "connected 
issuer" of AltaCorp Capital Inc. within the meaning of applicable Canadian securities legislation. See "Relationship 
Between Mosaic and Certain Underwriters". 
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS SUPPLEMENT 

This document is in two parts. The first part is this Prospectus Supplement, which describes the specific 
terms of the securities Mosaic is offering and also adds to and updates certain information contained in the Base 
Prospectus and the documents incorporated by reference therein. The second part, the Base Prospectus, gives more 
general information, some of which may not apply to the Debentures offered hereunder.  

You should rely only on the information contained in or incorporated by reference into this Prospectus 
Supplement and the Base Prospectus. We have not, and the Underwriters have not, authorized anyone to provide 
you with different or additional information. We are not, and the Underwriters are not, making an offer to sell the 
Debentures in any jurisdiction where the offer or sale is not permitted. You should not assume that the information 
appearing in this Prospectus Supplement or the Base Prospectus, or any documents incorporated by reference herein 
or therein, is accurate as of any date other than the date on the front of those documents as our business, operating 
results, financial condition and prospects may have changed since that date. 

In this Prospectus Supplement, unless otherwise specified or the context otherwise requires, all dollar 
amounts are expressed in Canadian dollars. References to "dollars" or "$" are to lawful currency of Canada. 

Unless otherwise specified, all financial information included and incorporated by reference in this 
Prospectus Supplement has been prepared in accordance with International Financial Reporting Standards as 
adopted by the Canadian Accounting Standards Board ("IFRS"). 
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DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus Supplement and the Base 
Prospectus from documents filed with securities commissions or similar authorities in the provinces of 
Canada except Québec. Copies of the documents incorporated herein and therein by reference or a copy of the 
permanent information record may be obtained on request without charge from the Chief Financial Officer of 
Mosaic at, 400, 2424 - 4th Street SW, Calgary, Alberta T2S 2T4 or by accessing the disclosure documents available 
through the Internet on the System for Electronic Document Analysis and Retrieval (SEDAR), which can be 
accessed at www.sedar.com. 

This Prospectus Supplement is incorporated by reference into the Base Prospectus as of the date hereof and 
only for the purposes of the distribution of the Debentures offered hereby. Other documents are also incorporated or 
deemed to be incorporated by reference into the Base Prospectus and reference should be made to the Base 
Prospectus for full details. See "Documents Incorporated by Reference" in the Base Prospectus.  

As at the date hereof, the following documents of Mosaic, filed with the securities commissions or similar 
authorities in each of the provinces of Canada except Québec, are specifically incorporated by reference into and 
form an integral part of this Prospectus Supplement and the Base Prospectus, provided that such documents are not 
incorporated by reference to the extent that their contents are modified or superseded by a statement contained in 
this Prospectus Supplement, the Base Prospectus or in any other subsequently filed document that is also 
incorporated by reference in this Prospectus Supplement or the Base Prospectus, as further described below: 

(a) the annual information form of Mosaic dated April 20, 2016 for the year ended December 31, 2015; 

(b) the information circular of Mosaic dated May 3, 2016 regarding the annual and special meeting of 
shareholders of Mosaic held on June 21, 2016; 

(c) the audited consolidated financial statements of Mosaic for the years ended December 31, 2015 and 
December 31, 2014, together with the notes thereto and the independent auditor's report thereon; 

(d) the management's discussion and analysis of Mosaic for the year ended December 31, 2015;  

(e) the unaudited condensed interim consolidated financial statements of Mosaic for the three and six months 
ended June 30, 2016;  

(f) the management's discussion and analysis of Mosaic for the three and six months ended June 30, 2016; 

(g) the material change report of Mosaic dated August 9, 2016 with respect to the acquisition by Mosaic of an 
80% interest in Mackow Industries; 

(h) the material change report of Mosaic dated July 11, 2016 with respect to the appointment of Mark 
Gardhouse as Mosaic's new Chief Executive Officer;  and 

(i) the "template version" (as such term is defined in National Instrument 41-101 – General Prospectus 
Requirements ("NI 41-101")) of: (i) the indicative term sheet dated November 1, 2016; and (ii) the 
indicative term sheet dated November 4, 2016, each filed on SEDAR (www.sedar.com) in connection with 
the Offering (collectively, the "Marketing Materials"). 

Any document of the type referred to in the preceding paragraph or under "Documents Incorporated 
by Reference" in the Base Prospectus (excluding confidential material change reports), and all other 
documents of the type required by NI 44-101 of the Canadian Securities Administrators to be incorporated 
by reference in this Prospectus Supplement or the Base Prospectus, filed by Mosaic with a securities 
commission or similar regulatory authority in Canada after the date of this Prospectus Supplement and prior 
to the termination of the Offering shall be deemed to be incorporated by reference into this Prospectus 
Supplement and the Base Prospectus. 

Any statement contained in the Base Prospectus, this Prospectus Supplement or in a document 
incorporated or deemed to be incorporated by reference in the Base Prospectus or this Prospectus 

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

Mosaic has not provided or otherwise authorized any other person to provide investors with 

information other than as contained or incorporated by reference in the Base Prospectus or this Prospectus 

Supplement.  If an investor is provided with different or inconsistent information, he or she should not rely on it. 

MARKETING MATERIALS 

The Marketing Materials are not part of this Prospectus Supplement to the extent that the contents of the 
Marketing Materials have been modified or superseded by a statement contained in this Prospectus Supplement. 
Any "template version" of "marketing materials" (as such terms are defined in NI 41-101) that has been, or will be, 
filed on SEDAR (www.sedar.com) after the date of this Prospectus Supplement and before the termination of the 
distribution under the Offering (including any amendments to, or an amended version of, any template version of 
any marketing materials) is deemed to be incorporated by reference into this Prospectus Supplement. 

MEANING OF CERTAIN REFERENCES 

For simplicity, Mosaic uses terms in this Prospectus Supplement to refer to the investments and operations 
of Mosaic and its direct and indirect subsidiaries, as a whole.  Accordingly, in this Prospectus Supplement, unless 
the context otherwise requires, "Mosaic" is referring to Mosaic Capital Corporation and its direct and indirect 
subsidiaries. 

References to "management" in this Prospectus Supplement means the persons acting, from time to time, in 
the capacities of Executive Chairman, Chief Executive Officer, Chief Financial Officer, Chief Operating Officer and 
Vice Presidents of Mosaic. Any statements in this Prospectus Supplement made by or on behalf of management are 
made in such persons' capacities as officers of Mosaic and not in their personal capacities. 

FORWARD-LOOKING STATEMENTS  

This Prospectus Supplement, including the documents incorporated by reference herein, contains forward-
looking information and statements within the meaning of applicable Canadian securities laws (herein referred to as 
"forward-looking statements") that involve known and unknown risks, uncertainties and other factors that may 
cause actual results, performance or achievements or industry results to be materially different from any future 
results, performance or achievements or industry results expressed or implied by such forward-looking statements.  
All information and statements in this Prospectus Supplement which are not statements of historical fact may be 
forward-looking statements.  Such statements and information may be identified by looking for words such as 
"may", "believe", "could", "expect", "will", "intend", "should", "plan", "objective", "predict", "potential", "project", 
"anticipate", "estimate", "continuous" or similar words or the negative thereof or other comparable terminology, 
including references to assumptions. Such information may involve, but is not limited to, comments with respect to 
strategies, expectations, planned operations or future actions. Forward-looking statements included in this 
Prospectus Supplement include, but are not limited to, statements with respect to: the intention and ability of Mosaic 
to make cash distributions on the Preferred Securities; the intention and ability of Mosaic to pay dividends on the 
Common Shares; the outlook of Mosaic's and its subsidiaries' businesses; the competitive environment in which 
Mosaic and its business units operate; the business strategy and objectives of Mosaic; development plans, as well as 
acquisition and disposition plans, of Mosaic; the supply and demand for products and services; Mosaic's ability to 
meet its current and future obligations; Mosaic's ability to execute its growth strategy; management's assessment of 

http://www.sedar.com/
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future plans and operations; the acquisition strategy of Mosaic; acquisition opportunities arising from time to time 
that fit Mosaic's acquisition criteria; the anticipated closing of the Offering; and the expected use of the proceeds 
from the sale of Debentures under the Base Prospectus, as supplemented by this Prospectus Supplement.  

Readers are cautioned not to place undue reliance on forward-looking statements as there can be no 
assurance that the plans, intentions or expectations upon which they are based will occur. By their nature, forward-
looking statements involve numerous assumptions, known and unknown risks and uncertainties, both general and 
specific, that contribute to the possibility that the predictions, forecasts, projections and other things contemplated 
by the forward-looking statements will not occur. Such forward-looking statements or information are based on a 
number of assumptions which may prove to be incorrect, including those assumptions listed below and those 
discussed elsewhere in the Base Prospectus and this Prospectus Supplement. Some of the assumptions made by 
Mosaic, upon which such forward-looking statements are based, include: the satisfactory timing and receipt of 
regulatory approval with respect to the Offering; the business operations of the operating businesses of Mosaic 
continuing on a basis consistent with prior years; the ability of Mosaic to access financing from time to time on 
favourable terms; the ability of Mosaic to realize anticipated benefits of acquisitions; the position of Mackow as one 
of the leaders of its niche market; the continuation of executive and operating management or the non-disruptive 
replacement of them on competitive terms; the ability of Mosaic to maintain reasonably stable operating and general 
administrative expenses; the stability of current economic conditions and the strength and persistence of the 
economic recovery in Canada; and currency, exchange and interest rates and commodity prices being reasonably 
stable at current rates. 

Forward-looking statements reflect current expectations of management regarding future events and 
operating performance as of the date of this Prospectus Supplement. Such information: involves significant risks and 
uncertainties; should not be read as guarantees of future performance or results; and will not necessarily be accurate 
indications of whether or not such results will be achieved. A number of factors could cause actual results to differ 
materially from the results discussed in the forward-looking statements, including, but not limited to, the factors 
discussed under "Risk Factors" in the Base Prospectus and this Prospectus Supplement.  

Although the forward-looking statements contained in this Prospectus Supplement are based upon what 
Mosaic's management believes to be reasonable assumptions, Mosaic cannot assure investors that actual results will 
be consistent with such information. Forward-looking statements reflect management's current beliefs and are based 
on information currently available to Mosaic.  Readers of this Prospectus Supplement are cautioned not to place 
undue reliance on Mosaic's forward-looking statements because a number of factors, such as those referred to in the 
paragraph above, could cause actual future results, conditions, actions or events to differ materially from the targets, 
expectations, estimates or intentions expressed in the forward-looking statements contained in this Prospectus 
Supplement. The forward-looking statements are made as of the date of this Prospectus Supplement and Mosaic 
assumes no obligation to update or revise such information to reflect new events or circumstances, except as may be 
required by applicable law. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Farris, Vaughan, Wills & Murphy LLP, counsel to Mosaic, and Borden Ladner Gervais 
LLP, counsel to the Underwriters, based on the current provisions of the Tax Act and the regulations thereunder (the 
"Regulations"), provided that on the date hereof the Common Shares are listed on a "designated stock exchange", as 
defined in the Tax Act, which currently includes the Exchange, the Debentures offered pursuant to this short form 
prospectus and the Common Shares issuable on the conversion, redemption or maturity of the Debentures, in all 
such cases if issued on the date hereof, would be qualified investments under the Tax Act and Regulations for trusts 
governed by registered retirement savings plans ("RRSPs"), registered education savings plans, registered 
retirement income funds ("RRIFs"), deferred profit sharing plans (except, in the case of the Debentures, a deferred 
profit sharing plan to which Mosaic, or an employer that does not deal at arm's length with Mosaic, has made a 
contribution), registered disability savings plans and tax-free savings accounts ("TFSAs"), each as defined in the 
Tax Act. 

Notwithstanding that the Debentures and Common Shares may be qualified investments as discussed 
above, if the Debentures or Common Shares are a "prohibited investment" (as defined in the Tax Act) for a TFSA, 
RRSP or RRIF, the holder of the TFSA or the annuitant under the RRSP or RRIF, as the case may be, will be 
subject to a penalty tax as set out in the Tax Act. The Debentures and Common Shares will not be a prohibited 
investment at any time provided the holder or annuitant, as the case may be, deals at arm's length with Mosaic for 
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purposes of the Tax Act and does not have a "significant interest" (as defined in the Tax Act) in Mosaic, at that time. 
In addition, a Common Share will not be a "prohibited investment" if the Common Share is "excluded property" (as 
defined in the Tax Act) for a trust governed by a TFSA, RRSP or RRIF. Holders of a TFSA and annuitants of an 
RRSP or RRIF should consult their own tax advisors to ensure that the Debentures and Common Shares would not 
be a prohibited investment in their particular circumstances. 

NON-IFRS FINANCIAL MEASURES 

Mosaic has historically used various metrics when evaluating its operational and financial performance.  
Mosaic continually monitors, evaluates and updates these metrics as required to ensure they provide the information 
considered most useful, in the opinion of Mosaic's management, to any decision making based on Mosaic's 
performance. 

This section defines, quantifies and analyzes certain of the key performance measures used by management 
of Mosaic that are not recognized under IFRS and have no standardized meaning prescribed by IFRS and therefore 
may not be comparable to similar measures presented by other issuers. 

 Adjusted EBITDA: is defined as income from continuing operations before income taxes and before: (i) 
gain (loss) on sale of equipment; (ii) non-cash income and expenses; (iii) finance income and expenses; (iv) 
securities-based compensation expense; and (v) any unusual non-operating one-time items such as 
acquisition, disposition and reorganization costs. Adjusted EBITDA is used by management to assess 
Mosaic's normalized cash generated on a consolidated basis and in its operating segments. Adjusted 
EBITDA is also a performance measure which may be utilized by investors to analyze the cash generated 
by Mosaic and its operating segments. 

 Free Cash Flow: is defined as Adjusted EBITDA less: (i) non-controlling interests' share of Adjusted 
EBITDA; (ii) Mosaic's share of current income tax expense; and (iii) Mosaic's share of Sustaining Capital 
Expenditures. Free Cash Flow is a performance measure used by management, and which may be useful to 
investors, to assess the funds available for: (A) the payment of distributions to holders of Preferred 
Securities and Private Yield Securities, and dividends to holders of Series A Shares and Common Shares; 
(B) investment in capital expenditures made to grow the enterprise; and (C) new acquisitions and working 
capital. 

 Sustaining Capital Expenditures: is defined as capital expenditures required to sustain the operations of 
Mosaic at its current level of operations. It is calculated as total capital expenditures for the period minus 
growth capital expenditures (capital expenditures which are, as determined in the discretion of 
management, incurred to grow the enterprise and expected to generate additional Adjusted EBITDA). An 
example of Sustaining Capital Expenditures would be the replacement of vehicles that have completed their 
useful life. 

Readers are cautioned that Adjusted EBITDA, Free Cash Flow and Sustaining Capital Expenditures should 
not be viewed as an alternative to measures that are recognized under IFRS such as net income or cash from 
operating activities. The distributions and dividends paid by Mosaic to its securityholders are dependent on its cash 
flow from operating activities with consideration for changes in working capital requirements, investing activities 
and financing activities.  Mosaic's method of calculating Adjusted EBITDA, Free Cash Flow and Sustaining Capital 
Expenditures may differ from that of other issuers and therefore may not be comparable to measures utilized by 
them. 

A description of the non-IFRS financial measures used by Mosaic and reconciliations of such non-
IFRS financial measures are set forth on pages 1, 2, 5 and 6 in the management's discussion and analysis of 
Mosaic for the six-month period ended June 30, 2016, which is incorporated by reference herein, under the 
headings "Non-IFRS Financial Measures" and "Reconciliations of Non-IFRS Financial Measures". 
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COMMONLY USED TERMS 

Defined terms used in this Prospectus Supplement that are not defined herein have the meanings ascribed 
thereto in the Base Prospectus. In this Prospectus Supplement the following words and phrases have the following 
meanings unless the context otherwise requires: 

"ABCA" means the Business Corporations Act (Alberta) and the regulations thereto, as amended; 

"Adjusted EBITDA" has the meaning ascribed to it under "Non-IFRS Financial Measures" in this Prospectus 
Supplement; 

"affiliate" has the meaning provided for in the ABCA, read as if the word "body corporate" includes a trust, 
partnership, limited liability company or other form of business organization; 

"AIF" means the annual information form of Mosaic dated April 20, 2016 for the year ended December 31, 2015, a 
copy of which is available on SEDAR at www.sedar.com;  

"Ambassador" means Ambassador Mechanical Corp., a corporation formed under the laws of the Province of 
Manitoba on October 21, 2011; 

"Arrangement" means the arrangement, effective May 1, 2011, involving Mosaic, the Fund, First West and their 
respective securityholders under Section 193 of the ABCA on the terms and subject to the conditions set out in the 
plan of arrangement involving Mosaic, the Fund and First West; 

"ATB" has the meaning ascribed to it under "Credit Facility" in this Prospectus Supplement; 

"Base Prospectus" means the short form base shelf prospectus dated September 23, 2016, accompanying this 
Prospectus Supplement, including any amendments thereto; 

"Cash Offer Price" has the meaning ascribed to it under "Details of the Offering – Debentures – Change of Control" 
in this Prospectus Supplement; 

"CDS" means CDS Clearing and Depository Services Inc. or its successor; 

"Change of Control" means: (i) the acquisition by any person, or group of persons acting jointly or in concert within 
the meaning of National Instrument 62-104 – Take-Over Bids and Issuer Bids, of voting control or direction of more 
than 66⅔% of the outstanding voting securities of Mosaic; or (ii) the sale of all or substantially all of the assets of 
Mosaic, but shall not include an internal reorganization or any transaction pursuant to which holders of voting 
securities of Mosaic immediately prior to the transaction are entitled to exercise, directly or indirectly, voting control 
or direction over more than 66⅔% of the outstanding voting securities of Mosaic or any successor entity immediately 
following such transaction; 

"Closing" means the closing of the Offering, which is expected to take place on or about November 10, 2016; 

"Closing Date" means the date on which the Closing occurs; 

"Common Share Interest Payment Election" has the meaning ascribed to it under "Details of the Offering – 
Debentures – Method of Payment – Interest Payment Election" in this Prospectus Supplement; 

"Common Shares" means common shares in the capital of Mosaic; 

"Conversion Price" means the conversion price of $9.00; 

"Conversion Rate" has the meaning ascribed to it under "Details of the Offering – Debentures – Conversion Rights" 
in this Prospectus Supplement; 

http://www.sedar.com/
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"Core" means Core Industrial Services L.P., a limited partnership formed under the laws of the Province of Alberta 
pursuant to the terms of a limited partnership agreement dated February 19, 2015, as amended or restated from time to 
time; 

"CRA" means the Canada Revenue Agency; 

"Credit Agreement" has the meaning ascribed to it under "Credit Facility" in this Prospectus Supplement, a copy of 
which is available on SEDAR at www.sedar.com; 

"Credit Facility" has the meaning ascribed to it under "Credit Facility" in this Prospectus Supplement; 

"Current Market Price" means the volume weighted average trading price of the Common Shares on the Exchange 
for the 20 consecutive trading days ending on the fifth trading day preceding the date of determination (or, if the 
Common Shares are not listed on the Exchange, on such stock exchange on which the Common Shares are listed as 
may be selected for such purpose by the board of directors of Mosaic and approved by the Debenture Trustee, or, if 
the Common Shares are not listed on any stock exchange, then on the over-the-counter market). The volume weighted 
average trading price will be determined by dividing the aggregate sale price of all Common Shares sold on the said 
exchange or market, as the case may be, during the said 20 consecutive trading days by the total number of Common 
Shares so sold; 

"Debenture" means a $1,000 principal amount of 7% convertible unsecured senior subordinated debentures issued by 
Mosaic under this Prospectus Supplement, pursuant to the Debenture Indenture; 

"Debenture Certificates" has the meaning ascribed to it under "Details of the Offering – Debentures – Book-Based 
System for Debentures" in this Prospectus Supplement; 

"Debenture Indenture" means the indenture to be entered into between Mosaic and the Debenture Trustee on the 
Closing Date; 

"Debenture Offer" has the meaning ascribed to it under "Details of the Offering – Debentures – Change of Control" 
in this Prospectus Supplement; 

"Debenture Offer Price" has the meaning ascribed to it under "Details of the Offering – Debentures – Change of 
Control" in this Prospectus Supplement; 

"Debenture Trustee" means Computershare Trust Company of Canada; 

"Effective Date" has the meaning ascribed to it under "Details of the Offering – Debentures – Change of Control" in 
this Prospectus Supplement; 

"Event of Default" has the meaning ascribed to it under "Details of the Offering – Debentures – Events of Default 
and Waiver" in this Prospectus Supplement; 

"Exchange" means the TSX Venture Exchange; 

"First West" has the meaning ascribed to it under "Corporate Structure" in the Base Prospectus; 

"forward-looking statements" has the meaning ascribed to it under "Forward-Looking Statements" in this Prospectus 
Supplement; 

"Free Cash Flow" has the meaning ascribed to it under "Non-IFRS Financial Measures" in this Prospectus 
Supplement; 

"Fund" means Mosaic Diversified Income Fund, a trust created under the laws of the Province of Alberta and 
governed by the Fund Indenture; 

"Fund Indenture" means the Fund's amended and restated trust indenture dated November 1, 2010, as amended; 

http://www.sedar.com/
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"FWPLP" has the meaning ascribed to it under "Corporate Structure" in the Base Prospectus; 

"Holder" has the meaning ascribed to it under "Certain Canadian Federal Income Tax Considerations" in this 
Prospectus Supplement; 

"IFRS" has the meaning ascribed to it under "Important Notice about Information in this Prospectus Supplement" in 
this Prospectus Supplement; 

"Industrial Scaffold" means Industrial Scaffold Services L.P., a limited partnership formed under the laws of the 
Province of Alberta pursuant to the terms of a limited partnership agreement dated July 30, 2013, as amended or 
restated from time to time; 

"Interest Obligation" has the meaning ascribed to it under "Details of the Offering – Debentures – Method of 
Payment – Interest Payment Election" in this Prospectus Supplement; 

"Interest Payment Date" has the meaning ascribed to it under "Details of the Offering – Debentures – Method of 
Payment – Interest Payment Election" in this Prospectus Supplement; 

"Mackow" means Mackow Industries, a limited partnership formed under the laws of the Province of Manitoba 
pursuant to the terms of a limited partnership agreement dated January 1, 2006, as amended or restated from time to 
time; 

"Make-Whole Premium" has the meaning ascribed to it under "Details of the Offering – Debentures – Change of 
Control" in this Prospectus Supplement; 

"Marketing Materials" has the meaning ascribed to it under "Documents Incorporated by Reference" in this 
Prospectus Supplement; 

"Maturity Date" means December 31, 2021; 

"NI 41-101" has the meaning ascribed to it under "Documents Incorporated by Reference" in this Prospectus 
Supplement; 

"Offering" means the offering of Debentures issued and sold by Mosaic pursuant to the Base Prospectus, as 
supplemented by this Prospectus Supplement; 

"Options" has the meaning ascribed to it under "Prior Sales" in this Prospectus Supplement; 

"Over-Allotment Option" means the option granted by Mosaic to the Underwriters to offer up to an additional $ 
aggregate principal of Debentures, exercisable for a period of 30 days following the Closing; 

"Participant" has the meaning ascribed to it under "Details of the Offering – Debentures – Book-Based System for 
Debentures" in this Prospectus Supplement; 

"Place-Crete" means Place-Crete Systems L.P., a limited partnership formed under the laws of the Province of 
Alberta pursuant to the terms of a limited partnership agreement dated August 21, 2014, as amended or restated from 
time to time; 

"Preferred Securities" means preferred securities in the capital of Mosaic;  

"Preferred Securities Indenture" means the indenture dated April 29, 2011 entered into between Mosaic and the 
Preferred Securities Trustee, as amended, supplemented or restated from time to time, a copy of which is available on 
SEDAR at www.sedar.com; 

"Preferred Securities Trustee" means Computershare Trust Company of Canada (as successor in interest to Olympia 
Trust Company) or its successor as trustee under the Preferred Securities Indenture; 

"Preferred Shares" means the preferred shares issuable in series in the capital of Mosaic; 

http://www.sedar.com/
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"Private Yield Securities" means the private yield securities created and issued under the Private Yield Securities 
Indenture, of which currently the first series, being the Series 1 Private Yield Securities, have been created and issued, 
as described under "Capital Structure – Private Yield Securities" in the AIF; 

"Private Yield Securities Indenture" means the indenture dated February 20, 2015 entered into between Mosaic and 
the Private Yield Securities Trustee, as amended, supplemented or restated from time to time, a copy of which is 
available on SEDAR at www.sedar.com; 

"Private Yield Securities Trustee" means Alliance Trust Company or its successor as trustee under the Private Yield 
Securities Indenture; 

"Private Yield Warrant" means a warrant entitling the holder thereof to purchase one Series 1 Private Yield Security 
at a price of $1,000 at any time on or before 5:00 p.m. (Calgary time) on January 31, 2020; 

"Proposed Amendments" has the meaning ascribed to it under "Certain Canadian Federal Income Tax 
Considerations" in this Prospectus Supplement; 

"Prospectus Supplement" means this prospectus supplement, including any amendments hereto; 

"Regulations" has the meaning ascribed to it under "Eligibility for Investment" in this Prospectus Supplement; 

"RRIF" has the meaning ascribed to it under "Eligibility for Investment" in this Prospectus Supplement; 

"RRSP" has the meaning ascribed to it under "Eligibility for Investment" in this Prospectus Supplement; 

"RSUs" has the meaning ascribed to it under "Prior Sales" in this Prospectus Supplement; 

"SEC" means South East Construction L.P., a limited partnership formed under the laws of the Province of Alberta 
pursuant to the terms of a limited partnership agreement dated October 27, 2014, as amended or restated from time to 
time; 

"Securities" has the meaning ascribed to it under "Certain Canadian Federal Income Tax Considerations" in this 
Prospectus Supplement; 

"Securities-Based Compensation Plan" means the Mosaic amended and restated securities-based compensation 
plan, most recently amended and restated effective April 22, 2015 and ratified by Mosaic's shareholders on 
June 16, 2015; 

"Senior Creditor" has the meaning ascribed to it under "Details of the Offering – Debentures – Subordination" in this 
Prospectus Supplement; 

"Senior Indebtedness" has the meaning ascribed to it under "Details of the Offering – Debentures – Subordination" 
in this Prospectus Supplement; 

"Series 1 Private Yield Securities" means the first series of Private Yield Securities created and issued under the 
Private Yield Securities Indenture, as described under "Capital Structure – Private Yield Securities" in the AIF; 

"Series A Shares" means the series A preferred shares in the capital of Mosaic, each of which is redeemable at the 
holder's option for one Preferred Security; 

"Share Redemption or Maturity Right Restriction" has the meaning ascribed to it under "Details of the Offering – 
Debentures – Restriction on Share Redemption or Maturity Right" in this Prospectus Supplement; 

"subsidiary" has the meaning provided for in the ABCA, read as if the word "body corporate" includes a trust, 
partnership, limited liability company or other form of business organization; 

"Sustaining Capital Expenditures" has the meaning ascribed to it under "Non-IFRS Financial Measures" in this 
Prospectus Supplement; 

http://www.sedar.com/
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"Tax Act" means the Income Tax Act (Canada) and the regulations thereunder, as amended; 

"taxable capital gain" has the meaning ascribed to it under "Certain Canadian Federal Income Tax Considerations – 
Taxation of Capital Gains and Capital Losses" in this Prospectus Supplement; 

"TFSA" has the meaning ascribed to it under "Eligibility for Investment" in this Prospectus Supplement; 

"Underwriters" means Canaccord Genuity Corp., as lead underwriter, together with GMP Securities L.P., Raymond 
James Ltd., Echelon Wealth Partners Inc., Industrial Alliance Securities Inc., AltaCorp Capital Inc., Cormark 
Securities Inc., Haywood Securities Inc. and Mackie Research Capital Corporation; 

"Underwriting Agreement" has the meaning ascribed to it under "Plan of Distribution" in this Prospectus 
Supplement; 

"U.S." means the United States of America;  

"U.S. Securities Act" has the meaning ascribed to it under "Plan of Distribution" in this Prospectus Supplement; and 

"working capital" means at any time, the excess of current assets over current liabilities, calculated in accordance 
with IFRS. 
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CORPORATE STRUCTURE 

Mosaic was incorporated under the ABCA on February 11, 2011 and is the resulting entity from the 
combination of the businesses of the Fund and First West pursuant to the Arrangement which was effective May 1, 
2011. Mosaic has two types of securities listed on the Exchange: Common Shares and Preferred Securities under the 
symbols "M" and "M.PR.A", respectively.  Mosaic also has unlisted securities which are issued and outstanding.  See 
"Capital Structure" in this Prospectus Supplement. 

The registered and head office of Mosaic is located at 400, 2424 - 4th Street SW, Calgary, Alberta T2S 2T4. 

The following table provides the name, the percentage of voting securities owned, directly or indirectly, by 
Mosaic and the jurisdiction of incorporation, continuance or formation of Mosaic's subsidiaries.  For simplification 
purposes, this table omits certain wholly-owned subsidiaries that are not material. 

Name of Entity 

Percentage of voting 
securities (directly 

or indirectly) Nature of entity 

Jurisdiction of 
Incorporation, Continuance 
or Formation (as applicable) 

Allied Cathodic Services L.P. 80% Limited Partnership Saskatchewan 
Ambassador Mechanical Corp. 75% Corporation Manitoba 
Core Industrial Services L.P. 71% Limited Partnership Alberta 
First West Developments L.P. 50% Limited Partnership Alberta 
First West Land Developments L.P. 100% Limited Partnership Alberta 
First West Properties L.P. 100% Limited Partnership Alberta 
Industrial Scaffold Services L.P. 67.5% Limited Partnership Alberta 
Kendall's Supply Ltd. 89% Corporation Saskatchewan 
Mackow Industries 80% Limited Partnership Manitoba 
Mosaic Capital L.P. 100% Limited Partnership Alberta 
Mosaic Diversified Income Fund 100% Unincorporated open-

ended investment trust 
Alberta 

Place-Crete Systems L.P. 75% Limited Partnership Alberta 
Printing Unlimited L.P. 100% Limited Partnership Alberta 
Remote Waste LP 95% Limited Partnership Alberta 
South East Construction L.P. 75% Limited Partnership Alberta 

The following diagram illustrates the current organizational structure of Mosaic as of the date hereof on a 
simplified basis: 

 
  

(1) Prior to the completion of the Arrangement and going public in 2011, all acquisitions were completed underneath the Fund. 
(2) After completion of the Arrangement and going public in 2011, all acquisitions have been completed underneath Mosaic Capital L.P. 

For a summary of the businesses owned by Mosaic, see "Corporate Structure" in the Base Prospectus. 
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MOSAIC'S BUSINESS 

General 

Mosaic is an investment company that owns a portfolio of established businesses that have a history of 
generating cash flow from their operations. Mosaic invests for the purpose of exercising, or seeking to exercise, 
control of a business or asset. Mosaic manages its acquisition risk through extensive due diligence, transaction 
structuring and working closely with its businesses after acquisition. Once acquired, Mosaic works with its businesses 
to grow Free Cash Flow and retained earnings. 

Mosaic is focused on positioning its business for improved growth and performance with a view to creating 
long term value for its shareholders and business partners by pursuing accretive acquisitions, engaging in 
opportunistic dispositions, and fostering organic growth in existing businesses in a manner that will grow both Free 
Cash Flow per Common Share and retained earnings. More specifically, this has been, and will be, achieved by: (i) 
acquiring businesses with capable existing management teams; (ii) providing support and advice to the management 
teams of Mosaic's operating subsidiaries to build on their core competencies and track records to help improve 
profitability and foster growth; (iii) looking for, and encouraging the management teams of Mosaic's operating 
subsidiaries to continue to look for, opportunities to enter new markets, expand the products or services offered, 
vertically integrate and/or geographically expand; and (iv) selling assets, if and when appropriate. 

Mosaic's management team has an extensive breadth and depth of experience gained through in excess of 
100 years of combined experience in public and private transactions, including public and private merger and 
acquisition transactions, corporate restructurings, financings, venture capital and private equity investing, fund 
management and corporate turn-arounds. While Mosaic's management possesses a high degree of specialized skill and 
knowledge required in connection with managing Mosaic, the assessment of Mosaic is that such skill and knowledge 
is generally available in the marketplace and, accordingly, the loss of any one of the management team would not 
have a material impact on the business. 

Acquisition Strategy 

Mosaic has a strong pipeline of business acquisition candidates at any given time. 

A description of Mosaic's acquisition strategy and investment criteria is set forth on pages 5-6 in the 
AIF, which is incorporated by reference herein, under the heading "Our Business". 

For additional information concerning the business carried on and intended to be carried on by Mosaic, see 
"Mosaic's Business" in the Base Prospectus. 

CAPITAL STRUCTURE 

The authorized capital of Mosaic consists of an unlimited number of Common Shares and an unlimited 
number of Preferred Shares.  Further, Mosaic has the ability to issue: (i) an unlimited number of Preferred Securities 
under the Preferred Securities Indenture; and (ii) an unlimited number of Private Yield Securities under the Private 
Yield Securities Indenture.  As of November 3, 2016, Mosaic had: (i) 8,603,850 Common Shares issued and 
outstanding; (ii) 87,780 Series A Shares issued and outstanding; (iii) 10,477,447 Preferred Securities issued and 
outstanding; (iv) 26,520 Series 1 Private Yield Securities issued and outstanding; and (v) 26,520 Private Yield 
Warrants each of which entitles the holder thereof to acquire, subject to adjustment, one Series 1 Private Yield 
Security at an exercise price of $1,000 on or before 5:00 p.m. (Calgary time) on January 31, 2020. 

Mosaic also has outstanding options to purchase Common Shares and options to purchase Series A Shares, as 
well as RSUs entitling the holders thereof to acquire Common Shares and Preferred Securities, as the case may be.  
For particulars see "Prior Sales" in this Prospectus Supplement. 
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DETAILS OF THE OFFERING 

Debentures 

The following is a brief summary of the material attributes and characteristics of the Debentures and 
certain principal provisions which will be incorporated into the Debenture Indenture to be entered into 
between Mosaic and the Debenture Trustee on the Closing Date.  This summary does not purport to be 
complete.  For full particulars and additional details on the Debentures, reference should be made to the 
Debenture Indenture.  After execution, a copy of the Debenture Indenture will be available for inspection at the 
offices of Mosaic and will be filed on SEDAR at www.sedar.com. 

General 

The Debentures will be issued under the Debenture Indenture.  The Debenture Trustee is the trustee under the 
Debenture Indenture and Mosaic's transfer agent. 

The Offering consists of up to $15,000,000 aggregate principal amount of Debentures ($17,250,000 
assuming the Over-Allotment Option is exercised in full).  The Debentures will be issued in denominations of $1,000 
or in integral multiples thereof.  The Debentures will be dated as of the Closing Date and unless previously converted, 
redeemed or purchased, as described below, the Debentures will mature on December 31, 2021.  The Debentures will 
bear interest from and including the date of issue at 7% per annum, which will be payable semi-annually in arrears on 
June 30 and December 31 of each year, commencing on June 30, 2017 to holders of record at the close of business on 
the preceding June 15 or December 15, respectively (or the business day prior to such date if not a business day).  The 
first interest payment will include interest accrued from and including the Closing Date to, but excluding, June 30, 
2017.  Assuming the Closing Date occurs on November 10, 2016, the first interest payment payable on June 30, 2017 
will be approximately $44.49 per $1,000 principal amount of Debentures. 

The principal amount of the Debentures is payable in lawful money of Canada or, at the option of Mosaic, 
subject to the receipt of applicable regulatory approvals and provided that no Event of Default has occurred and is 
continuing, by delivery of fully paid, non-assessable and freely tradeable Common Shares as further described under 
"Details of the Offering – Debentures – Method of Payment – Payment of Principal on Redemption or at Maturity". 
The interest on the Debentures is payable in lawful money of Canada, including, at the option of Mosaic, in 
accordance with the Common Share Interest Payment Election as defined and described under "Details of the Offering 
– Debentures – Method of Payment – Interest Payment Election". 

The Debentures are direct obligations of Mosaic and will not be secured by any mortgage, pledge, hypothec 
or other charge and will be subordinated to other liabilities of Mosaic as described under "Details of the Offering – 
Debentures – Subordination". The Debenture Indenture does not restrict Mosaic from incurring additional 
indebtedness for borrowed money or otherwise or from mortgaging, pledging or charging Mosaic's properties to 
secure any indebtedness. 

Subordination 

The payment of the principal of, and interest on, the Debentures will be subordinated and postponed in right 
of payment, as set forth in the Debenture Indenture, to the full and final payment of all Senior Indebtedness of Mosaic 
including indebtedness to trade and other creditors of Mosaic. "Senior Indebtedness" of Mosaic will be defined in the 
Debenture Indenture to mean, in effect, the principal of and premium or make-whole amount, if any, and interest, or 
any other amounts payable thereunder, if any, on all existing and future indebtedness (including any indebtedness to 
trade creditors), liabilities and obligations of Mosaic (including, amounts drawn under the Credit Facility, but 
excluding the Debentures, the Preferred Securities and the Private Yield Securities), unless it is provided by the terms 
of the instrument creating or evidencing such indebtedness, liabilities or obligations that such indebtedness, liabilities 
or obligations are pari passu with or subordinate in right of payment to Debentures which by their terms are 
subordinated. The Debentures will rank senior to the Preferred Securities and the Private Yield Securities and, subject 
to indebtedness preferred by mandatory provisions of law, each Debenture issued under the Debenture Indenture will 
rank pari passu with each other Debenture issued thereunder and with all other present and future unsecured senior 
subordinated indebtedness of Mosaic except for sinking fund provisions (if any) applicable to different series of 
debentures or other similar types of obligations of Mosaic. 

http://www.sedar.com/
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The Debenture Indenture will provide that in the event of any distribution of the assets of Mosaic on any 
dissolution, winding-up, liquidation or reorganization of Mosaic (whether in bankruptcy, insolvency or receivership 
proceedings, or upon an "assignment for the benefit of creditors" or any other marshalling of the assets, properties or 
liabilities of Mosaic, or otherwise), the holders of Senior Indebtedness will receive payment in full in cash before the 
holders of Debentures will be entitled to receive any payment or distribution of any kind or character on account of 
the indebtedness, liabilities and obligations of Mosaic under the Debenture Indenture or the Debentures, whether on 
account of principal, interest or otherwise. 

The Debenture Indenture will also provide that no payment on account of the indebtedness, liabilities and 
obligations of Mosaic under the Debenture Indenture or the Debentures, whether on account of principal, interest or 
otherwise, shall be made by Mosaic: (i) upon the occurrence of a default, an event of default or an acceleration under 
any Senior Indebtedness or any swap obligation of any holder of Senior Indebtedness (a "Senior Creditor") or its 
affiliates; (ii) upon any default with respect to any Senior Indebtedness permitting the holders thereof to accelerate the 
maturity thereof; or (iii) if such payment would result in a default with respect to any Senior Indebtedness permitting 
the holders thereof to accelerate the maturity thereof; unless and until such default shall have been cured or waived or 
shall have ceased to exist, and neither the Debenture Trustee nor the holders of Debentures shall be entitled to 
demand, institute proceedings for the collection of, or receive any payment or benefit (including without limitation by 
set-off, combination of accounts or otherwise in any manner whatsoever) on account of the Debentures after the 
happening of such a default, and unless and until such default shall have been cured or waived or shall have ceased to 
exist, such payments shall be held in trust for the benefit of, and, if and when such Senior Indebtedness shall have 
become due and payable, shall be paid over to, the Senior Creditors until all such Senior Indebtedness shall have been 
paid in full, after giving effect to any concurrent payment or distribution to the Senior Creditors. 

Conversion Rights 

Each Debenture will be convertible into fully paid and non-assessable freely tradeable Common Shares at the 
option of the holder thereof at any time prior to the close of business on the business day immediately preceding the 
earlier of: (i) the Maturity Date; (ii) the date specified by Mosaic for redemption of the Debentures; or (iii) the 
payment date if called for repurchase pursuant to a mandatory repurchase (see "Details of the Offering – Debentures – 
Change of Control" below), at the Conversion Price of $9.00 per Common Share, being a conversion rate of 
approximately 111.11 Common Shares per $1,000 principal amount of Debentures (the "Conversion Rate"), subject 
to adjustment in certain events. Holders converting their Debentures will receive accrued and unpaid interest on such 
Debentures for the period from and including the last Interest Payment Date (or the date of issue of the Debentures if 
there has not yet been an Interest Payment Date) to, but excluding, the date of conversion. 

For clarity, payment of such interest, whether in cash or by delivery of Common Shares pursuant to the 
exercise of the Common Share Interest Payment Election may, at the option of Mosaic, be paid on the next regularly 
scheduled Interest Payment Date following the date of conversion. 

A Debenture in respect of which a holder has accepted a notice in respect of a Debenture Offer, requiring 
Mosaic to purchase the Debenture, may be surrendered for conversion only if such notice is withdrawn in accordance 
with the Debenture Indenture. A holder may convert fewer than all of such holder’s Debentures so long as the 
Debentures converted are an integral multiple of $1,000 principal amount of Debentures.  

Holders of Debentures surrendered for conversion during the period from the close of business on any 
regular record date for payment of interest on the Debenture to the opening of business on the next succeeding Interest 
Payment Date will receive the semi-annual interest payable on such Debentures on the corresponding Interest 
Payment Date, notwithstanding the conversion. In the event that a holder of Debentures exercises its conversion 
privilege following a notice of redemption by Mosaic (as further described under "Details of the Offering – 
Debentures – Redemption" below), such holder will be entitled to receive accrued and unpaid interest, in addition to 
the applicable number of Common Shares to be received on conversion, for the period from the last Interest Payment 
Date to, but excluding the date of conversion. 

Subject to the provisions thereof, the Debenture Indenture will provide for the adjustment of the Conversion 
Price in certain events, including: 

(a) the subdivision or consolidation of the outstanding Common Shares; 
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(b) the distribution or the fixing of a record date for the distribution or issuance to all or substantially all of the 
holders of Common Shares of: 

(i) Common Shares, securities convertible into Common Shares or shares of another class other than: 
(A) a dividend paid in the ordinary course; or (B) a distribution to holders of Common Shares who 
have elected to receive such distribution in the form of Common Shares or such other shares in lieu 
of cash dividends paid in the ordinary course; 

(ii) a quarterly dividend in an amount greater than $0.12 per Common Share per quarter; 

(iii) certain options, rights or warrants entitling holders of Common Shares to acquire Common Shares 
or other securities convertible into Common Shares at less than 95% of the then Current Market 
Price; 

(iv) evidence of indebtedness of Mosaic; or 

(v) assets (excluding quarterly dividends paid in the ordinary course in an amount not greater than $0.12 
per Common Share per quarter); and 

(c) the payment of cash or any other consideration in respect of an issuer bid (other than a normal course issuer 
bid) by Mosaic or any of its subsidiaries to shareholders of Mosaic to the extent that the cash and fair market 
value of any other consideration included in the payment per Common Share exceeds the Current Market 
Price on the date of expiry of such issuer bid. 

There will be no adjustment of the Conversion Price in respect of any event described in (b) above if the 
holders of the Debentures are allowed (with the approval of the Exchange) to participate as though they had converted 
their Debentures prior to the applicable record date or effective date. Mosaic will not be required to make adjustments 
in the Conversion Price unless the cumulative effect of such adjustments would change the Conversion Price by at 
least 1%. 

In the case of any reclassification or capital reorganization (other than a change resulting from consolidation 
or subdivision) of the Common Shares, or in the case of any consolidation, amalgamation, arrangement, merger or 
acquisition of Mosaic with or into any other entity, or in the case of any sale or conveyance of the assets of Mosaic as, 
or substantially as, an entirety to any other entity, or a liquidation, dissolution or winding-up of Mosaic, the terms of 
the conversion privilege will be adjusted so that each holder of a Debenture will, after such reclassification, capital 
reorganization, consolidation, amalgamation, arrangement, merger, acquisition, sale, conveyance, liquidation, 
dissolution or winding-up, be entitled to receive, subject to the prior approval of the Exchange, the number of 
Common Shares or other securities or property such holder would be entitled to receive if, on the effective date 
thereof, it had been the holder of the number of Common Shares into which the Debenture was convertible prior to the 
effective date of such reclassification, capital reorganization, consolidation, amalgamation, arrangement, merger, 
acquisition, sale, conveyance, liquidation, dissolution or winding-up. 

No fractional Common Shares will be issued on any conversion but in lieu thereof Mosaic will satisfy 
fractional interests by a cash payment equal to the Current Market Price multiplied by any fractional Common Share, 
less any taxes required to be deducted or withheld, if any; provided, however Mosaic shall not be required to make 
any payment of less than $10.00. 

Redemption 

The Debentures are not redeemable prior to December 31, 2019, except upon the satisfaction of certain 
conditions after a Change of Control has occurred. On and after December 31, 2019 and prior to December 31, 2020, 
the Debentures may be redeemed by Mosaic, in whole or in part, at a redemption price equal to the principal amount 
thereof plus accrued and unpaid interest, if any, up to but excluding the date of redemption, provided that the Current 
Market Price on the date on which notice of redemption is given is at least 125% of the Conversion Price. On and 
after December 31, 2020, and prior to maturity, the Debentures may be redeemed by Mosaic, in whole or in part, at a 
redemption price equal to the principal amount thereof plus accrued and unpaid interest, if any, up to but excluding 
the date of redemption. Mosaic shall provide not more than 60 days nor less than 30 days prior notice of redemption. 
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In the case of redemption of less than all of the Debentures, the Debentures to be redeemed will be selected 
by the Debenture Trustee on a pro rata basis or in such other manner as the Debenture Trustee deems equitable, 
subject to the consent of the Exchange, if applicable. Mosaic will have the right to purchase Debentures in the market, 
by tender or by private contract at any time subject to regulatory requirements. 

In the event that a holder of Debentures exercises its conversion right following a notice of redemption by 
Mosaic and during the period from the close of business on any regular record date to the opening of business on the 
next succeeding Interest Payment Date, such holder shall be entitled to receive any accrued and unpaid interest, in 
addition to the applicable number of Common Shares to be received on conversion, for the period from the last 
Interest Payment Date to, but excluding the date of conversion. 

Restriction on Share Redemption or Maturity Right 

Mosaic shall not, directly or indirectly (through a subsidiary or otherwise) undertake or announce any rights 
offering, issuance of securities, subdivision of the Common Shares, dividend or other distribution on the Common 
Shares or any other securities, capital reorganization, reclassification or any similar type of transaction in which: 

(a) the number of securities to be issued; 

(b) the price at which securities are to be issued, converted or exchanged; or 

(c) any property or cash that is to be distributed or allocated, 

is in whole or in part based upon, determined in reference to, related to or a function of, directly or indirectly: 
(i) the exercise or potential exercise of the right to issue Common Shares on redemption or maturity of the 
Debentures; or (ii) the Current Market Price determined in connection with the exercise or potential exercise of the 
right to issue Common Shares on redemption or maturity of the Debentures (the "Share Redemption or Maturity 
Right Restriction"). 

Change of Control 

Within 30 days following the occurrence of a Change of Control, Mosaic will be required to make an offer in 
writing to purchase all of the Debentures then outstanding (the "Debenture Offer"), at a price equal to 100% of the 
principal amount thereof plus accrued and unpaid interest earned thereon up to, but excluding, the date of acquisition 
(the "Debenture Offer Price"). The Debenture Indenture will contain notification and repurchase provisions 
requiring Mosaic to give written notice to the Debenture Trustee of the occurrence of a Change of Control within 30 
days of such event together with the Debenture Offer. The Debenture Trustee will thereafter promptly deliver to each 
holder of Debentures a notice of the Change of Control together with a copy of the Debenture Offer to repurchase all 
the outstanding Debentures. 

If 90% or more of the aggregate principal amount of the Debentures outstanding on the date Mosaic delivers 
the Debenture Offer have been tendered to Mosaic pursuant to a Debenture Offer, Mosaic will have the right to 
redeem all of the remaining Debentures at the Debenture Offer Price. Notice of such redemption must be given by 
Mosaic to the Debenture Trustee within 10 business days following the expiry of the Debenture Offer, and as soon as 
possible thereafter, by the Debenture Trustee to the holders of the Debentures not tendered pursuant to a Debenture 
Offer. 

In addition to the requirement of Mosaic to make a Debenture Offer in the event of a Change of Control, if a 
Change of Control occurs in which 10% or more of the consideration for the Common Shares in the transaction or 
transactions constituting a Change of Control consists of: (i) cash; (ii) equity securities that are not traded or intended 
to be traded immediately following such transaction on a stock exchange; or (iii) other property that is not traded or 
intended to be traded immediately following such transaction on a stock exchange, holders of Debentures will be 
entitled to convert their Debentures and receive, subject to and upon completion of the Change of Control, in addition 
to the number of Common Shares they would otherwise be entitled to receive as set out under "Details of the Offering 
– Debentures – Conversion Rights" above, an additional number of Common Shares per $1,000 principal amount of 
Debentures as set out below (the "Make-Whole Premium"). 
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The number of additional Common Shares per $1,000 principal amount of Debentures constituting the Make-
Whole Premium will be determined by reference to the table below and is based on the date on which the Change of 
Control becomes effective (the "Effective Date") and the price (the "Cash Offer Price") paid per Common Share in 
the transaction constituting the Change of Control. If holders of Common Shares receive (or are entitled and able in 
all circumstances to receive) only cash in the transaction, the Cash Offer Price will be the cash amount paid per 
Common Share. Otherwise, the Cash Offer Price will be equal to the Current Market Price of the Common Shares 
immediately preceding the Effective Date of such transaction. 

The following table illustrates what the Make-Whole Premium would be for hypothetical Cash Offer Prices 
and Effective Dates set out below, expressed as additional Common Shares per $1,000 principal amount of 
Debentures. For greater certainty, Mosaic will not be obliged to pay the Make-Whole Premium other than by issuance 
of Common Shares upon conversion, subject to the provision relating to adjustment of the Conversion Rate in certain 
circumstances and following the completion of certain types of transactions described under "Details of the Offering – 
Debentures – Conversion Rights" above. 

 Cash Offer Price 

Effective Date $6.50 $7.00 $7.50 $8.00 $8.50 $9.00 $9.50 $10.00 $10.50 $11.00 
November 10, 2016 44.5741 35.9271 30.0240 25.1713 21.1741 17.8789 15.1568 12.9050 11.0390 9.4891 
December 31, 2016 44.1888 35.4857 29.5440 24.6638 20.6482 17.3422 14.6158 12.3650 10.5048 8.9645 
December 31, 2017 42.8690 33.3757 26.9280 21.6800 17.4200 13.9733 11.1905 8.9480 7.1448 5.6945 
December 31, 2018 41.4649 30.9700 23.8440 18.1000 13.5518 10.0256 7.3421 5.3280 3.8324 2.7300 
December 31, 2019 41.1997 29.1357 20.3640 12.6750 5.9788 1.3556 0.0000 0.0000 0.0000 0.0000 
December 31, 2020 42.3651 29.1357 20.3640 12.3613 5.5094 1.0222 0.0000 0.0000 0.0000 0.0000 
December 31, 2021 43.8268 29.1357 20.3640 11.8050 4.0024 0.0000 0.0000 0.0000 0.0000 0.0000 

The actual Cash Offer Price and Effective Date may not be set out in the table, in which case: 

(a) if the actual Cash Offer Price on the Effective Date is between two Cash Offer Prices in the table and/or the 
actual Effective Date is between two Effective Dates in the table, the Make-Whole Premium will be 
determined by a straight-line interpolation between the Make-Whole Premiums set out for the two Cash 
Offer Prices and/or the two Effective Dates in the table based on a 365-day year, as applicable; 

(b) if the Cash Offer Price on the Effective Date exceeds $11.00 per Common Share, subject to adjustment as 
described below, the Make-Whole Premium will be zero; and 

(c) if the Cash Offer Price on the Effective Date is less than $6.50 per Common Share, subject to adjustment as 
described below, the Make-Whole Premium will be zero. 

The Cash Offer Prices set out in the table above will be adjusted as of any date on which the Conversion Rate 
of the Debentures is adjusted. The adjusted Cash Offer Prices will equal the Cash Offer Prices applicable immediately 
prior to such adjustment multiplied by a fraction, the numerator of which is the Conversion Rate immediately prior to 
the adjustment giving rise to the Cash Offer Price adjustment and the denominator of which is the Conversion Rate as 
so adjusted. The number of additional Common Shares set out in the table above will be adjusted in the same manner 
as the Conversion Rate as set out above under "Details of the Offering – Debentures – Conversion Rights". For greater 
certainty, there will be no additional Common Shares payable or adjustment to the Conversion Rate due to an 
adjustment to the Conversion Rate by adding the Make-Whole Premium as described above. 

Method of Payment 

Payment of Principal on Redemption or at Maturity 

On redemption or at maturity of the Debentures, Mosaic will repay the indebtedness represented by the 
Debentures by paying to the Debenture Trustee in lawful money of Canada an amount equal to the principal amount 
of the outstanding Debentures, together with any accrued and unpaid interest thereon. Mosaic may, at its option, on 
not more than 60 days and not less than 30 days prior notice, subject to applicable regulatory approval and the Share 
Redemption or Maturity Right Restriction and provided no Event of Default has occurred and is continuing, elect to 
satisfy its obligation to repay all or any portion of the principal amount of the Debentures that are to be redeemed or 
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that are to mature, by issuing and delivering to the holders thereof that number of freely tradeable Common Shares 
determined by dividing the principal amount of the Debentures being repaid by 95% of the Current Market Price on 
the date of redemption or maturity, as applicable. No fractional Common Shares will be issued on redemption or at 
maturity but in lieu thereof Mosaic will satisfy fractional interests by a cash payment equal to the Current Market 
Price multiplied by the fractional Common Share less any taxes required to be deducted or withheld. Any accrued and 
unpaid interest will be paid in cash. 

Mosaic may not change the form of components or percentages of consideration to be paid for the 
Debentures once it has given the notice that it is required to give holders of Debentures, except as described in the 
Debenture Indenture. When Mosaic determines the actual number of Common Shares in accordance with the 
foregoing procedures, it will issue a press release on a national newswire. 

As the Current Market Price will be determined prior to the applicable payment date, holders of the 
Debentures will bear the market risk with respect to the value of the Common Shares to be received from the date 
such price is determined to such payment date. 

Interest Payment Election 

Mosaic may elect, subject to regulatory approval and provided that no Event of Default has occurred and is 
continuing, from time to time to satisfy its obligation to pay all or any part of the interest on the Debentures (the 
"Interest Obligation"), on the date it is payable under the Debenture Indenture (an "Interest Payment Date"), by 
delivering a sufficient number of Common Shares to the Debenture Trustee to satisfy all or any part, as the case may 
be, of the Interest Obligation in accordance with the Debenture Indenture (the "Common Share Interest Payment 
Election"). The Debenture Indenture will provide that, upon such election, the Debenture Trustee shall have the 
power to: (i) accept delivery from Mosaic of Common Shares; (ii) accept bids with respect to, and consummate sales 
of, such Common Shares on behalf of Mosaic, each as Mosaic may direct in its absolute discretion; (iii) invest the 
proceeds of such sales in Government Obligations (as will be defined in the Debenture Indenture) which mature prior 
to the applicable Interest Payment Date, and use the proceeds received from such Government Obligations, together 
with any proceeds from the sale of Common Shares not invested as aforesaid, to satisfy the Interest Obligation; and 
(iv) perform any other action necessarily incidental thereto as directed by Mosaic in its absolute discretion. 

The Debenture Indenture will set forth the procedures to be followed by Mosaic and the Debenture Trustee in 
order to effect the Common Share Interest Payment Election. If a Common Share Interest Payment Election is made, 
the sole right of a holder of Debentures in respect of interest will be to receive cash from the Debenture Trustee out of 
the proceeds of the sale of Common Shares (plus any amount received by the Debenture Trustee from Mosaic 
attributable to any fractional Common Shares) in an amount equal to the applicable interest payment in full 
satisfaction of the Interest Obligation, and the holder of such Debentures will have no further recourse to Mosaic in 
respect of the Interest Obligation. Neither Mosaic's making of the Common Share Interest Payment Election nor the 
consummation of sales of Common Shares will: (i) result in the holders of the Debentures not being entitled to receive 
on the applicable Interest Payment Date cash in an aggregate amount equal to the interest payable on such Interest 
Payment Date; or (ii) entitle such holders to receive any Common Shares in satisfaction of the Interest Obligation. 

Purchase for Cancellation 

Mosaic may, to the extent permitted by applicable law, at any time purchase the Debentures in the open 
market or by tender at any price or by private agreement. Any Debenture purchased by Mosaic will be surrendered to 
the Debenture Trustee for cancellation. Any Debentures surrendered to the Debenture Trustee may not be reissued or 
resold and will be cancelled promptly. 

Events of Default and Waiver 

The Debenture Indenture will provide that an event of default ("Event of Default") in respect of the 
Debentures will occur if any one or more of the following described events has occurred and is continuing with 
respect to such Debentures: (i) failure for 30 days to pay interest on such Debentures when due; (ii) failure to pay the 
principal or premium (whether by way of payment of cash or delivery of Common Shares) of such Debentures when 
due, whether at maturity, upon redemption or a Change of Control, by declaration or otherwise; (iii) default in the 
delivery, when due, of any Common Shares or other consideration, including any Make Whole Premium, payable 
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upon conversion with respect to the Debentures, which default continues for 30 days; (iv) default in the observance or 
performance of any material covenant or material condition of the Debenture Indenture by Mosaic and the failure to 
cure (or obtain a waiver for) such default for a period of 30 days after notice in writing has been given to Mosaic by 
the Debenture Trustee or by holders of not less than 25% in aggregate principal amount of the Debentures then 
outstanding specifying such default and requiring Mosaic to rectify or obtain a waiver for same; (v) certain events of 
bankruptcy, insolvency or reorganization of Mosaic or any Material Subsidiary (as will be defined in the Debenture 
Indenture) under bankruptcy or insolvency laws; and (vi) if an event of default occurs or exists under any indenture, 
agreement or other instrument evidencing or governing indebtedness for borrowed money (other than non-recourse 
debt) of Mosaic or any Material Subsidiary thereof and as a result of such event of default: (A) indebtedness for 
borrowed money thereunder in excess of $1,000,000 (or the equivalent amount in any other currency) has become due 
and payable before the date it would otherwise have been due and payable; and (B) the holders of such indebtedness 
are entitled to commence, and have commenced, the enforcement of security they hold for such indebtedness (if any) 
or the exercise of any other creditors' remedies to collect such indebtedness. If an Event of Default has occurred and is 
continuing, the Debenture Trustee may, in its discretion (subject to waiver thereof by the holders of the Debentures), 
and will upon request of holders of not less than 25% of the principal amount of the Debentures then outstanding, 
declare the principal of and interest on all outstanding Debentures to be immediately due and payable. In certain 
cases, the holders of more than 50% of the principal amount of such Debentures then outstanding may, on behalf of 
the holders of all such Debentures, waive any Event of Default and/or cancel any such declaration upon such terms 
and conditions as such holders may prescribe. 

Consolidations, Mergers or Sales of Assets 

The Debenture Indenture will provide that Mosaic may not, without the consent of the holders of the 
Debentures, consolidate or amalgamate or merge with or into any person or sell, convey, transfer or lease all or 
substantially all of Mosaic’s properties and assets to another person (other than a direct or indirect wholly-owned 
subsidiary of Mosaic) unless: 

(a) the resulting, surviving, continuing or transferee person is a corporation organized and existing under the 
laws of the U.S., any state thereof, or Canada or any province or territory thereof, and such corporation (if 
other than Mosaic) expressly assumes all the obligations of Mosaic under the Debentures and the Debenture 
Indenture; 

(b) after giving effect to the transaction, no Event of Default, and no event that, after notice or lapse of time, or 
both, would become an Event of Default, has occurred and is continuing; and 

(c) other conditions described in the Debenture Indenture are met, 

provided, however, that the sale, conveyance, transfer or lease (in a single transaction or a series of 
transactions) of the properties or assets of one or more subsidiaries (other than to Mosaic or another direct or indirect 
wholly-owned subsidiary) which, if such properties or assets were directly owned by Mosaic, would constitute all or 
substantially all of the properties and assets of Mosaic on a consolidated basis, shall be deemed to be a sale, 
conveyance, transfer or lease of all or substantially all of the properties and assets of Mosaic. 

Upon the assumption of Mosaic's obligations by such corporation in such circumstances, subject to certain 
exceptions, Mosaic shall be discharged from all obligations under the Debentures and the Debenture Indenture. 
Although such transactions are permitted under the Debenture Indenture, certain of the foregoing transactions 
occurring could constitute a Change of Control, which would require Mosaic to offer to purchase the Debentures as 
described above. An assumption of Mosaic's obligations under the Debentures and the Debenture Indenture by such 
corporation might be deemed for Canadian federal income tax purposes to be an exchange of the Debentures for new 
Debentures by the holders thereof, resulting in recognition of gain or loss for such purposes and possibly other 
adverse tax consequences to the holders. Holders should consult their own tax advisors regarding the tax 
consequences of such an assumption. 

Modification 

The rights of the holders of the Debentures as well as any other series of debentures that may be issued under 
the Debenture Indenture may be modified in accordance with the terms of the Debenture Indenture. For that purpose, 
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among others, the Debenture Indenture will contain certain provisions which will make binding on all holders of 
Debentures resolutions passed at meetings of the holders of Debentures by votes cast thereat by holders of not less 
than 66⅔% of the principal amount of the Debentures present at the meeting or represented by proxy, or rendered by 
instruments in writing signed by the holders of not less than 66⅔% of the principal amount of the Debentures then 
outstanding. In certain cases, the modification will, instead or in addition, require assent by the holders of the required 
percentage of Debentures of each particularly affected series. 

Mosaic and the Debenture Trustee may, without the consent or concurrence of the holders of debentures 
under the Debenture Indenture, by supplemental indenture or otherwise, make any changes or corrections in the 
Debenture Indenture which they have been advised by counsel are required for the purpose of curing or correcting any 
ambiguity or defective or inconsistent provisions or clerical omissions or mistakes or manifest errors contained therein 
or in any indenture supplemental thereto. 

Book-Based System for Debentures 

On the Closing Date: (i) the Debentures will be issued and deposited in "book entry only" form or electronic 
form with CDS or its nominee pursuant to the book-based system administered by CDS; (ii) certificates evidencing 
the Debentures will not be issued to purchasers; and (iii) purchasers will receive only a customer confirmation from 
the Underwriters or other registered dealer who is a participant in the depository of CDS (a "Participant") and from 
or through whom a beneficial interest in the Debentures is purchased. 

Neither Mosaic nor the Underwriters or the Debenture Trustee will assume any liability for: (i) any aspect of 
the records relating to the beneficial ownership of the Debentures held by CDS or the payments relating thereto; (ii) 
maintaining, supervising or reviewing any records relating to the Debentures; or (iii) any advice or representation 
made by or with respect to CDS and those contained in this Prospectus Supplement and relating to the rules governing 
CDS or any action to be taken by CDS or at the direction of its Participants. The rules governing CDS provide that it 
acts as the agent and depository for the Participants. As a result, Participants must look solely to CDS and persons, 
other than Participants, having an interest in the Debentures must look solely to Participants for the payment of the 
principal and interest on the Debentures paid by or on behalf of Mosaic to CDS. 

As indirect holders of Debentures, investors should be aware that they (subject to the situations described 
below): (i) may not be able to sell the Debentures to institutions required by law to hold physical certificates for 
securities they own; and (ii) may be unable to pledge Debentures as security. 

The Debentures will be issued in fully registered and certificate form (the "Debenture Certificates") only if: 
(i) required to do so by applicable law; (ii) the book-based system ceases to exist; (iii) Mosaic or CDS advises the 
Debenture Trustee that CDS is no longer willing or able to continue as depository with respect to the Debentures and 
Mosaic has not appointed a successor depository; (iv) Mosaic, at its option, decides to terminate the book-based 
system; or (v) after the occurrence of an Event of Default, Participants acting on behalf of beneficial owners 
representing, in the aggregate, more than 25% of the aggregate principal amount of the Debentures then outstanding 
advise CDS in writing that the continuation of a book-based system through CDS is no longer in their best interest, 
and provided that the Debenture Trustee has not waived the Event of Default in accordance with the terms of the 
Debenture Indenture. 

Upon the termination of the book-based system on the occurrence of any of the events described in the 
immediately preceding paragraph, the Debenture Trustee must notify the beneficial owners of the Debentures, through 
CDS, of the availability through CDS of Debenture Certificates. Upon surrender by CDS of the Debentures and 
receipt of instructions from CDS for the new registrations, the Debenture Trustee will deliver the Debentures in the 
form of Debenture Certificates and thereafter Mosaic will recognize the holders of such Debenture Certificates as 
Debenture holders under the Debenture Indenture. 

Interest on the Debentures will be paid directly to CDS while the book-based system is in effect. If 
Debenture Certificates are issued, interest will be paid by cheque drawn on Mosaic and sent by prepaid mail to the 
registered holder by the Debenture Trustee or by such other means as may become customary for the payment of 
interest. Payment of principal, including payment in the form of Common Shares if applicable, and the interest due, at 
maturity or on a redemption date, will be paid directly to CDS by the Debenture Trustee while the book-based system 
is in effect. If Debenture Certificates are issued, payment of principal, including payment in the form of Common 
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Shares, if applicable, and interest due, at maturity or on a redemption date, will be paid upon surrender thereof at any 
office of the Debenture Trustee or as otherwise specified in the Debenture Indenture. 

Transfers of beneficial ownership in Debentures will be effected through records maintained by CDS or its 
nominees for such Debentures (with respect to interests of Participants) and on the records of Participants (with 
respect to interests of persons other than Participants). Unless Mosaic elects, in its sole discretion, to prepare and 
deliver Debenture Certificates, beneficial owners who are not Participants in CDS' book-based system, but who desire 
to purchase, sell or otherwise transfer ownership of or other interests in Debentures, may do so only through 
Participants in CDS' book-based system. 

Governing Law 

Each of the Debenture Indenture and the Debentures will be governed by, and will be construed in 
accordance with, the laws of the Province of Alberta. 

Common Shares 

The following is a brief summary of the material attributes and characteristics of the Common Shares.  
This summary does not purport to be complete.  For full particulars and additional details on the Common 
Shares, reference should be made to Mosaic's articles, a copy of which is available on SEDAR at 
www.sedar.com. 

General 

The holders of Common Shares are entitled to one vote per share at all meetings of shareholders except 
separate meetings of the holders of another class or series of shares of Mosaic. Subject to the preferences accorded to 
holders of the Preferred Shares and any other class of shares of Mosaic ranking senior to or concurrent with the 
Common Shares, the Common Shares are entitled to dividends, if and when declared by the Mosaic board of 
directors, and to the distribution of the residual assets of Mosaic in the event of the liquidation, dissolution or 
winding-up of Mosaic. 

Dividends 

In January 2012, the Mosaic board of directors adopted a dividend policy of paying a regular quarterly 
dividend on the Common Shares. The quarterly dividend was initiated at $0.02 per Common Share and has 
progressively increased over time, and on November 13, 2014, Mosaic announced that its board of directors had 
approved a further increase of the quarterly dividend from $0.08 per Common Share to $0.10 per Common Share (or 
$0.40 per Common Share on an annualized basis). The first dividend of $0.10 per Common Share was paid on 
December 31, 2014 to all holders of Common Shares of record as of November 28, 2014. See "History of Dividends 
and Distributions – Dividends – Common Shares" in this Prospectus Supplement. 

The amount and payment of future dividends, whether quarterly or otherwise, is subject to the discretion of 
the Mosaic board of directors and will be dependent upon Mosaic's results of operations, current and anticipated cash 
requirements, the satisfaction of solvency tests imposed by the ABCA and other relevant factors. 

http://www.sedar.com/
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PRIOR SALES 

Mosaic has not issued any Common Shares, or other securities convertible into Common Shares, in the 12-
month period preceding the date of this Prospectus Supplement except for: (i) restricted securities units ("RSUs") and 
options ("Options") to acquire Common Shares issued under the Securities-Based Compensation Plan as part of 
Mosaic's variable compensation incentive program; and (ii) Common Shares, Series A Shares and Preferred Securities 
issued in connection with the exercise of Options, RSUs, and options to acquire Series A Shares. 

The following table sets forth information for the securities that Mosaic has issued in the 12-month period 
preceding the date of this Prospectus Supplement:   

Type of Securities Date of Issue 
 

Issue Price 

Securities Issued or  
Securities Underlying  
the RSUs or Options 

Common Shares November 11, 2015 
 

$4.12 11,550 Common Shares(1) 

 
November 11, 2015 

 
$3.25 113,960 Common Shares(1) 

 
March 1, 2016 

 
$6.02 10,288 Common Shares(2) 

 
March 1, 2016 

 
$11.90 2,634 Common Shares(2) 

 
March 8, 2016 

 
$3.30 15,152 Common Shares(2) 

 
May 9, 2016 

 
$6.02 42,177 Common Shares(2) 

 
May 9, 2016 

 
$11.90 2,634 Common Shares(2) 

Preferred Securities May 9, 2016 
 

$11.10 11,285 Preferred Securities(3) 

 
May 9, 2016 

 
$11.41 2,713 Preferred Securities(3) 

Series A Shares November 11, 2015 
 

$6.49 46,200 Series A Shares(4) 
RSUs(5) October 13, 2015 

 
$11.80 1,377 Common Shares(6) 

 
October 13, 2015 

 
$10.36 1,569 Preferred Securities(6) 

 
September 8, 2015 

 
$9.15 2,732 Common Shares(7) 

 
June 1, 2016 

 
$4.23 65,030 Common Shares(8) 

 
June 1, 2016 

 
$4.23 24,717 Common Shares(9) 

 
August 4, 2016 

 
$6.07 17,813 Common Shares(10) 

Options June 1, 2016 
 

$4.23 244,809 Common Shares(11) 

 
June 10, 2016 

 
$4.85 10,909 Common Shares(12) 

 
August 4, 2016 

 
$6.07 55,960 Common Shares(13) 

  

(1) These Common Shares were issued upon exercise of outstanding Options. 
(2) These Common Shares were issued upon exercise of outstanding RSUs. 
(3) These Preferred Securities were issued upon exercise of outstanding RSUs. 
(4) These Series A Shares were issued upon exercise of outstanding options to acquire Series A Shares which were granted to certain holders of securities 

of First West in connection with the Arrangement. 
(5) The RSUs will be settled on a one-for-one basis for Common Shares. 
(6) These RSUs were issued to an employee of Mosaic. On April 22, 2016, the employee ceased to be employed by Mosaic and the RSUs were cancelled. 
(7) These RSUs were issued to a director of Mosaic in lieu of director fees and vested on June 1, 2016.  
(8) These RSUs were issued to executive officers and employees of Mosaic and will vest yearly in three equal tranches starting in the spring of 2017.  
(9) These RSUs were issued to an executive officer in lieu of a cash bonus. 16,478 RSUs vested immediately and the remaining 8,239 RSUs will vest in 

two equal tranches starting in the spring of 2017.  
(10) These RSUs were issued to an executive officer and an employee of Mosaic and will vest yearly in three equal tranches starting in the spring of 2017.  
(11) These Options were issued to directors, executive officers and employees of Mosaic and will vest yearly in three equal tranches starting in the spring of 

2017. Subject to certain conditions, these Options will expire five years from the date of the grant. 
(12) These Options were issued to a consultant of Mosaic and will vest yearly in three equal tranches starting in the spring of 2017. Subject to certain 

conditions, these Options will expire five years from the date of the grant. 
(13) These Options were issued to an executive officer, employee and a consultant of Mosaic and will vest yearly in three equal tranches starting in the 

spring of 2017. Subject to certain conditions, these Options will expire five years from the date of the grant. 

As at November 3, 2016, Mosaic has outstanding, as unconditionally issued and granted 300,559 Common 
Share RSUs (of which 204,468 are fully vested and 96,091 remain unvested) and 7,643 Preferred Security RSUs (of 
which none are fully vested and 7,643 remain unvested). 

As at November 3, 2016, there were 311,678 Options issued and outstanding (excluding Options issued to 
certain holders of securities of First West as part of the Arrangement as discussed below) entitling the holders thereof 
to purchase an aggregate of 311,678 Common Shares at a weighted average exercise price of $4.58 (of which none are 
fully vested and 311,678 remain unvested). The majority of such Options expire in 2021. 
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As part of the Arrangement, certain holders of securities of First West were issued options entitling the 
holders thereof to acquire an aggregate of 117,425 Series A Shares and 234,850 Common Shares.  As at November 3, 
2016, such issued and outstanding options entitle the holders thereof to purchase an aggregate of: (i) 17,325 Series A 
Shares at a weighted average exercise price of $9.38 per Series A Share (the majority of such options expire in 2017); 
and (ii) 96,250 Common Shares at a weighted average price of $3.77 per Common Share (the majority of such options 
expire in 2017).  As at November 3, 2016, there were 87,780 Series A Shares issued and outstanding.  The Series A 
Shares are entitled to a preference over the Common Shares and any other shares ranking junior to the Series A Shares 
with respect to priority in the payment of dividends and the distribution of assets in the event of the liquidation, 
dissolution or winding-up of Mosaic.  The Series A Shares are non-voting and will entitle the holder thereof to a 
dividend equal to the interest payments made on the Preferred Securities.  Each Series A Share is redeemable for one 
Preferred Security. 

TRADING PRICE AND VOLUME 

The Common Shares trade on the Exchange under the symbol "M". On November 3, 2016, being the last 
trading day prior to the date of this Prospectus Supplement, the closing price of the Common Shares on the Exchange 
was $6.41.  The price range and trading volume of the Common Shares for each month from November 2015 to 
October 2016 and November 1, 2016 to November 3, 2016, as reported by the Exchange are set out below: 

 Price Range  

Month High Low Total Volume 
November 2015 $7.30 $6.40 53,836 
December 2015 $7.40 $5.80 49,808 
January 2016 $6.04 $4.85 43,482 
February 2016 $5.72 $4.25 43,528 
March 2016 $5.45 $4.27 156,291 
April 2016 $5.45 $3.93 92,198 
May 2016 $5.00 $3.75 95,997 
June 2016 $6.00 $4.91 41,874 
July 2016 $6.40 $5.70 41,202 
August 2016 $6.55 $5.89 71,578 
September 2016 $6.50 $5.95 52,845 
October 2016 $6.92 $6.25 52,316 
November 1 - 3, 2016 $6.53 $6.41 1,300 

HISTORY OF DIVIDENDS 

Dividends – Common Shares 

In January 2012, the Mosaic board of directors adopted a dividend policy of paying a regular quarterly 
dividend on the Common Shares. The quarterly dividend was initiated at $0.02 per Common Share and has 
progressively increased over time, and on November 13, 2014, Mosaic announced that its board of directors had 
approved a further increase of the quarterly dividend from $0.08 per Common Share to $0.10 per Common Share (or 
$0.40 per Common Share on an annualized basis).  The first dividend of $0.10 per Common Share was paid on 
December 31, 2014 to all holders of Common Shares of record as of November 28, 2014. 

The amount and payment of future dividends, whether quarterly or otherwise, is subject to the discretion of 
the Mosaic board of directors and will be dependent upon Mosaic's results of operations, current and anticipated cash 
requirements, the satisfaction of solvency tests imposed by the ABCA and other relevant factors.  
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The following table shows the dividends declared and paid by Mosaic on its Common Shares since January 
1, 2013: 

Payment Date Record Date 
Amount per 

Common Share 

Number of 
Common Shares 

Outstanding 
Aggregate 
Amount 

February 15, 2013 January 31, 2013 $0.03 8,137,848 $244,135 
May 15, 2013 April 30, 2013 $0.03 8,137,848 $244,135 
August 15, 2013 July 31, 2013 $0.03 8,170,575 $245,117 
November 15, 2013 October 31, 2013 $0.06 8,170,575 $490,234 
December 16, 2013 November 29, 2013 $0.02(1) 8,170,575 $163,412 
March 31, 2014 February 28, 2014 $0.06 8,170,575 $490,234 
June 30, 2014 May 30, 2014 $0.06 8,170,575 $490,234 
September 30, 2014 August 29, 2014 $0.08 8,170,575 $653,646 
December 31, 2014 November 28, 2014 $0.10 8,170,575 $817,057 
March 31, 2015 February 27, 2015 $0.10 8,476,955 $847,695 
June 30, 2015 June 15, 2015 $0.10 8,476,955 $847,695 
September 30, 2015 September 15, 2015 $0.10 8,476,955 $847,695 
December 31, 2015 December 15, 2015 $0.10 8,579,265 $857,926 
March 31, 2016 March 15, 2016 $0.10 8,564,039 $856,404 
June 30, 2016 June 15, 2016 $0.10 8,603,850 $860,385 
September 30, 2016 September 15, 2016 $0.10 8,603,850 $860,385 
Total    $9,816,389 

  

(1) The Mosaic board of directors declared a normalization dividend of $0.02 per Common Share for the month of November as a result of Mosaic 
changing the Common Share dividend declaration and payment dates. 

USE OF PROCEEDS 

Mosaic is undertaking this Offering to better position Mosaic to take advantage of acquisition opportunities 
that may arise from time to time.  The total net proceeds from the sale of the Debentures under this Offering are 
estimated to be approximately $14.1 million (or approximately $16.3 million if the Over-Allotment Option is 
exercised in full) after deducting the Underwriters' fees of approximately $0.6 million (or approximately $0.7 million 
if the Over-Allotment Option is exercised in full) and the expenses of the Offering estimated at $300,000. 

Except as described below, the net proceeds of the Offering will be used for future acquisitions that fit 
Mosaic's acquisition criteria and for general corporate purposes, which may include the payment of expenses in 
connection with Mosaic's day-to-day operations. See "Mosaic's Business – Acquisition Strategy and Investment 
Criteria" in the Base Prospectus.  Unallocated funds will be added to working capital.  To the extent that amounts 
drawn under the Credit Facility remain unpaid at Closing, all or any portion of the net proceeds of the Offering may 
be used by Mosaic to repay funds advanced to it pursuant to the Credit Facility.  For greater certainty, Mosaic is not 
required to use the proceeds of the Offering to repay funds advanced to it pursuant to the Credit Facility.  Thereafter, 
Mosaic may re-draw on the Credit Facility. All amounts currently outstanding under the Credit Facility have been 
drawn to fund Mosaic's recently completed acquisitions. See "Credit Facility", "Relationship Between Mosaic and 
Certain Underwriters" and "Consolidated Capitalization of Mosaic" in this Prospectus Supplement. 

Mosaic is an investment company that currently owns, or has a controlling interest in, 10 established 
businesses.  Mosaic's ongoing business is to source acquisition and investment opportunities and, subject to approval 
of Mosaic's board of directors, pursue those opportunities which are strategic for, and in the best interests of, Mosaic 
and accretive to its securityholders.  Mosaic evaluates acquisition and investment opportunities as they arise and is 
presently reviewing a number of prospective acquisition targets, one or more of which, if eventually culminating in a 
completed acquisition, may be material to Mosaic.  However, due diligence, where commenced, is at an early stage 
and no legally binding acquisition agreement has been entered into with respect to any target acquisition. It is not 
possible to predict when or if any such transactions will advance to a completed acquisition and there is no certainty 
that any acquisitions will be completed in the future. See "Risk Factors" in this Prospectus Supplement. 

The growth strategy of Mosaic is an ongoing process and there is no one particular significant event or 
milestone that must occur for Mosaic's growth strategy to be executed other than the identification, negotiation and 
implementation of acquisitions. 
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Management of Mosaic will retain broad discretion in allocating the net proceeds of the Offering and 
Mosaic's actual use of the net proceeds will vary depending on the availability and suitability of acquisition and 
investment opportunities and its operating and capital needs from time to time. There may be circumstances that are 
not known at this time where a reallocation of the net proceeds of the Offering or a change in the timing of the 
expenditure of such proceeds may be advisable for business reasons that management believes are in Mosaic's best 
interests. 

EARNINGS COVERAGE RATIO 

Mosaic's borrowing cost and distribution requirements on its Preferred Securities and Private Yield 
Securities, after giving effect to the issue of the Debentures (not including those issuable upon exercise of the Over-
Allotment Option), amounted to approximately $14.5 million and $14.6 million for the 12 months ended December 
31, 2015 and June 30, 2016, respectively.  Mosaic's net income, after deduction for non-controlling interest but before 
deductions for interest and income tax, for the 12 months ended December 31, 2015 and June 30, 2016 was 
approximately $5.9 million and $8.7 million, respectively, which is approximately 0.41 and 0.60 times Mosaic's 
aggregate borrowing cost and distribution requirements for those periods, respectively. Mosaic would need to have a 
net income (before deducting interest and income taxes) of $12.5 million and $13.3 million for the 12 months ended 
December 31, 2015 and June 30, 2016, respectively, in order to achieve a ratio of one-to-one in such periods. 

The earnings coverage ratio for each of the 12 month period ended December 31, 2015 and the 12 
month period ended June 30, 2016, after giving effect (in each case) to the issuance hereunder of the 
Debentures and other items, is 0.41 and 0.60, respectively, which is less than one-to-one. 

 
 
  Pro Forma 
  For the 12 months ended 
  December 31, 2015       June 30, 2016 
  (in thousands of $, except ratio) 
Borrowing Costs and Distributions(1)  14,501  14,609 

Denominator for Earnings Coverage Ratio  14,501  14,609 

     
Net Income (Loss)(2)  3,918  7,445 
Income Taxes  1,166  718 
Interest Expense  813  567 

Numerator for Earnings Coverage Ratio  5,897  8,730 

     
Earnings Coverage Ratio  0.41  0.60 

  

(1)  Includes Mosaic's borrowing costs on all financial liabilities as well as distributions declared on its Preferred Securities and Private Yield Securities for 
the relevant period. 

(2) Net income of Mosaic after deduction of amounts for non-controlling interests.  As the acquisition of Mackow by Mosaic occurred effective August 2, 
2016, no income from Mackow is reflected in the net income of Mosaic for the period ended December 31, 2015 or the period ended June 30, 2016. As 
the disposition of Streamline Mechanical L.P. and Streamline Projects L.P. occurred effective November 1, 2015, only ten months of income from the 
operations of Streamline Mechanical L.P. and Streamline Projects L.P. is reflected in the net income of Mosaic for the period ended December 31, 2015 
and only four months of income from the operations of Streamline Mechanical L.P. and Streamline Projects L.P. is reflected in the net income of 
Mosaic for the period ended June 30, 2016. 

CONSOLIDATED CAPITALIZATION OF MOSAIC 

The material changes in the consolidated capitalization of Mosaic from June 30, 2016 to November 3, 2016 
are as follows: 

 On August 2, 2016, Mosaic drew down $22.75 million on the Credit Facility which immediately prior thereto 
had a nil outstanding balance. Such funds were used in connection with the August 2, 2016 acquisition of an 
80% interest in Mackow. See "Recent Developments - Mackow" in the Base Prospectus. 

 On August 2, 2016, Mosaic issued a three-year promissory note in the principal amount of $6.75 million and 
bearing interest at 5% per annum. The note was issued as partial consideration to the vendors in connection 
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with the August 2, 2016 acquisition by Mosaic of an 80% interest in Mackow. See "Recent Developments - 
Mackow" in the Base Prospectus. 

The following table sets forth the pro forma consolidated capitalization of Mosaic both before and after 
giving effect to the Offering and transactions which have closed since June 30, 2016: 

 

       

As at  
June 30, 2016 before 

giving effect to the Offering(1)   

As at 
June 30, 2016 after 

giving effect to the Offering(1) 

As at 
November 3, 2016 after 

giving effect to the Offering 
and transactions since June 

30, 2016(1) 
Designation  Authorized   Outstanding  Book Value   Outstanding Book Value Outstanding Book Value 
Common Shares   unlimited   8,603,850(2)  $17,853,000   8,603,850(2)  $17,853,000  8,603,850(2)  $17,853,000 
Series A Shares   unlimited    87,780(3)  $570,000    87,780(3)  $570,000  87,780(3)  $570,000 
Preferred Securities   unlimited   10,477,447(4) $102,161,000   10,477,447(4) $102,161,000  10,477,447(4) $102,161,000 
Private Yield 
Securities   unlimited    26,520  $23,922,000    26,520  $23,922,000  26,520  $23,922,000 
Private Yield Warrants     unlimited    26,520  $1,887,000    26,520  $1,887,000  26,520  $1,887,000 
Debentures   unlimited    -  -   $15,000,000(5)  N/A $15,000,000(5)  N/A 
Operating Loan(6)   N/A    $2,397,000  N/A    $2,397,000  N/A  $25,007,000  N/A 
Notes Payable(7)   N/A    $6,669,000  N/A    $6,669,000  N/A $11,378,853  N/A 

  

(1)  The number of outstanding securities does not take into account an aggregate of 637,930 Common Shares (708,487 Common Shares as at November 3, 
2016), 7,643 Preferred Securities (7,643 Preferred Securities as at November 3, 2016) and 17,325 Series A Shares issuable pursuant to the exercise of 
RSUs, Options and other incentive rights governed by the Securities-Based Compensation Plan. 

(2) The management's discussion and analysis for the six-month period ended June 30, 2016 reflects 8,345,657 Common Shares outstanding. The 
difference in the number of Common Shares outstanding results from accounting treatment which requires a reduction in the reported number of 
outstanding Common Shares equal to the number of Common Shares purchased in the market by the party who has been appointed trustee of the 
Securities-Based Compensation Plan. As of June 30, 2016, the trustee held 258,193 Common Shares (258,193 Common Shares as at November 3, 
2016) in trust on behalf of participants under the Securities-Based Compensation Plan, which will eventually be utilized to satisfy Mosaic's obligation 
under the Securities-Based Compensation Plan to deliver Common Shares on settlement of securities issued by Mosaic under the Securities-Based 
Compensation Plan. 

(3) Each Series A Share is redeemable for one Preferred Security. 
(4) The management’s discussion and analysis for the six-month period ended June 30, 2016 reflects 10,476,998 Preferred Securities outstanding. The 

difference in the number of Preferred Securities outstanding results from accounting treatment which requires a reduction in the reported number of 
outstanding Preferred Securities equal to the number of Preferred Securities purchased in the market by the party who has been appointed trustee of the 
Securities-Based Compensation Plan. As of June 30, 2016, the trustee held 449 Preferred Securities (449 Preferred Securities as at November 3, 2016) 
in trust on behalf of participants under the Securities-Based Compensation Plan, which will eventually be utilized to satisfy Mosaic's obligation under 
the Securities-Based Compensation Plan to deliver Preferred Securities on settlement of securities issued by Mosaic under the Securities-Based 
Compensation Plan. 

(5) The outstanding principal amount of the Debentures does not take into account an additional $2,250,000 aggregate principal amount of Debentures to 
be issued if the Underwriters exercise the Over-Allotment Option in full and assumes that expenses for the Offering amount to approximately $300,000. 

(6) As at June 30, 2016 the Credit Facility was undrawn but has now been drawn to $22.75 million as at November 3, 2016. See "Credit Facility". On 
October 10, 2013, FWPLP obtained a non-revolving demand credit facility with a Canadian chartered bank in the amount of $2.258 million. This loan 
relates to a commercial property that has been classified as an income-producing property. As at June 30, 2016, FWPLP had drawn down $2.257 on the 
facility, which amount remains outstanding as at November 3, 2016. The facility bears interest at prime plus 1.0% with interest payable monthly until 
January 2015. Borrowings under the facility are secured by a general security agreement and a demand collateral mortgage second charge over the 
commercial property acquired. Ambassador has in place a revolving demand credit facility which can be drawn to the lesser of $3 million or the 
combined value of eligible assigned accounts receivable and inventories (as defined by the terms of the facility). Borrowings are secured by a charge 
against the assets of Ambassador, and the facility bears interest at the prime rate of the lending institution plus 0.5%.  As at each of June 30, 2016 and 
November 3, 2016, Ambassador had not drawn on the facility. Industrial Scaffold has in place a demand revolving credit facility which was increased 
to $4 million effective June 4, 2014, secured by a charge against the assets of Industrial Scaffold. Borrowings under this facility cannot exceed 75% of 
accounts receivable (as defined by the terms of the facility), and interest is charged at the prime rate of the lending institution plus 1.0%. As at June 30, 
2016, Industrial Scaffold had drawn down $140,000 on this credit facility (nil as at November 3, 2016). Place-Crete has in place a $4 million revolving 
operating loan facility and a $0.5 million hedging facility with a Canadian chartered bank secured by a general security agreement over all of the assets 
of Place-Crete. Borrowings under the revolving credit facility are due on demand and must not exceed 75% of accounts receivable. The revolving 
operating loan is to help fund daily operations of Place-Crete. Borrowings under this credit facility bear interest at the prime rate of the Canadian 
chartered bank plus 0.75%.  As at each of June 30, 2016 and November 3, 2016, Place-Crete had not drawn on the facility.  The hedging facility is to 
help mitigate business currency exchange risk.  Borrowings under this credit facility are due on demand. As at each of June 30, 2016 and November 3, 
2016, Place-Crete had not drawn on the facility.  SEC has a $5 million operating loan credit facility with a Canadian chartered bank secured by a 
general security agreement and an assignment of SEC's assets.  The operating loan credit facility is a committed three-year term facility.  Borrowings 
under the operating loan credit facility are due on demand and must not exceed 75% of accounts receivable. The operating loan is to help fund daily 
operations of SEC. Borrowings under this credit facility bear interest at the prime rate of a Canadian chartered bank plus 0.50%. As at each of June 30, 
2016 and November 3, 2016, SEC had not drawn on the facility.  Core has a $0.8 million operating loan credit facility with a Canadian chartered bank 
secured by a general security agreement and an assignment of Core's assets.  The operating loan credit facility is an uncommitted facility.  Borrowings 
under the operating loan credit facility are due on demand and must not exceed 75% of accounts receivable. The operating loan is to help fund daily 
operations of Core. Borrowings under this credit facility bear interest at the prime rate of a Canadian chartered bank plus 0.50%. As at each of June 30, 
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2016 and November 3, 2016, Core had not drawn on the facility.  Mackow has in place an operating line of credit due on demand, to a maximum of 
$200,000 from a Canadian Chartered bank, bearing interest at the bank's prime rate plus 0.25%. It is secured by a general security agreement 
representing a first charge over all assets of Mackow. As at November 3, 2016, Mackow had not drawn on the facility. 

(7) Notes payable include vehicle financing, equipment and leasehold improvement loans, finance leases and notes payable to holders of non-controlling 
interests.  As at June 30, 2016 notes payable to holders of non-controlling interests amounted to $3,551,218 ($8,869,339 as at November 3, 2016). 
Industrial Scaffold has in place a $750,000 non-revolving demand term credit facility, secured by a charge against the assets of Industrial Scaffold, and 
bearing interest at 3.32%.  As at June 30, 2016, the facility had a balance of $201,675 ($134,435 as at November 3, 2016). SEC has a $4 million 
revolving term facility with a Canadian chartered bank secured by a general security agreement and an assignment of SEC's assets.  The revolving 
credit facility is to help fund ongoing asset acquisitions of SEC. Borrowings under this credit facility will bear interest at a rate to be determined at the 
time of borrowing and repayment is over 60 months from the date of each drawdown.  As at each of June 30, 2016 and November 3, 2016, SEC had not 
drawn on the facility. Core has a $1.5 million revolving term facility with a Canadian chartered bank secured by a general security agreement and an 
assignment of Core's assets.  The revolving term facility is to help fund ongoing asset acquisitions of Core. Borrowings under this credit facility will 
bear interest at a rate to be determined at the time of borrowing and repayment is over 48 months from the date of each drawdown.  As at June 30, 
2016, Core had drawn down $0.4 million on the facility ($0.5 million as at November 3, 2016).  FWPLP has a $0.5 million term loan with a Canadian 
chartered bank secured, in part, by a general security agreement and a demand collateral mortgage both in respect to an Estevan property.   The term 
loan is to provide term financing for a land development project based in Estevan, Saskatchewan.  This loan bears interest at prime plus 1.0% with 
principal and interest payable monthly (amortized over a 20-year period).  As at June 30, 2016, FWPLP had drawn down $0.5 million on the facility 
($0.4 million as at November 3, 2016). 

CREDIT FACILITY 

Mosaic entered into an agreement with ATB Corporate Financial Services ("ATB") on May 20, 2014, as 
amended on August 2 and September 19, 2016 (the "Credit Agreement"), to provide $25 million in credit facilities to 
Mosaic (the "Credit Facility"). A copy of the Credit Agreement is available on SEDAR at www.sedar.com. The 
Credit Facility is comprised of a $25 million dollar revolving committed operating loan for the purposes of 
acquisitions, refinancing existing credit facilities, day to day operating requirements and capital expenditures. The 
Credit Facility is for a three-year term, bearing interest at rates ranging from prime plus 0.50% - 1.25%. The Credit 
Facility is secured by, among other things, general security agreements granted by Mosaic and certain of its 
subsidiaries together with the assignment of securities that Mosaic holds in certain subsidiaries as well as guarantees 
granted by certain of Mosaic's subsidiaries.  As at November 3, 2016, Mosaic has an outstanding balance of 
approximately $22.75 million on the Credit Facility which relates to funding of its acquisitions. 

The Credit Agreement contains, among other things, the following covenants: (i) Mosaic will not complete 
any acquisition other than a Permitted Acquisition (as defined in the Credit Agreement); and (ii) Mosaic shall not 
incur or permit to be incurred any capital expenditure using proceeds from the Credit Facility if the aggregate amount 
of all capital expenditures of Mosaic on a consolidated basis, including such proposed capital expenditure at such 
time, using proceeds from the Credit Facility, exceeds $5 million in the aggregate.   

The Credit Agreement also contains certain financial covenants stating that Mosaic will not at any time, 
without prior written consent, breach the following restrictions: (i) permit the ratio of net funded debt to EBITDA to 
exceed 2:1; or (ii) permit the fixed charge coverage ratio to be less than 1.15:1; provided that the fixed charge 
coverage ratio will only be tested if: (A) net funded debt is greater than zero; and (B) Mosaic's pro rata portion of the 
aggregate cash balances maintained by Mosaic and its subsidiaries is less than $15 million. As at August 31, 2016, 
Mosaic's pro rata portion of the aggregate cash balances maintained by Mosaic and its subsidiaries was approximately 
$25.0 million. 

In connection with Mosaic's acquisition of an 80% interest in Mackow on August 2, 2016, Mosaic drew 
down $22.75 million of the Credit Facility to satisfy the cash component of the purchase price. In order to avoid a 
breach of the fixed charge coverage ratio covenant resulting from such draw down, Mosaic and ATB entered into the 
amendment agreement on August 2, 2016, pursuant to which, among other amendments, ATB waived the breach of 
the fixed charge coverage ratio covenant. Pursuant to the amendment agreement on September 19, 2016, the fixed 
charge coverage ratio covenant was further amended to eliminate the application of such covenant until such time as 
Mosaic's pro rata portion of the aggregate cash balances maintained by Mosaic and its subsidiaries is less than $15 
million (in addition to the pre-existing condition that net funded debt is greater than zero). 

PLAN OF DISTRIBUTION 

Pursuant to an underwriting agreement dated November 4, 2016 between Mosaic and the Underwriters (the 
"Underwriting Agreement"), Mosaic has agreed to issue and sell and the Underwriters have severally agreed to 
purchase, as principals, on the Closing Date, subject to the conditions stipulated in the Underwriting Agreement, an 
aggregate of 15,000 Debentures offered hereby at a price of $1,000 per Debenture for total gross consideration of 

http://www.sedar.com/
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$15,000,000. The Debentures are being offered to the public in all of the provinces of Canada except Québec. The 
offering price and terms of the Debentures were determined by negotiation between Mosaic and the Underwriters. 

The Underwriting Agreement provides that Mosaic will pay the Underwriters at the time of closing of the 
Offering a fee of $40 per Debenture sold pursuant to the Offering (including any Debentures sold pursuant to the 
exercise of the Over-Allotment Option). 

Mosaic has granted to the Underwriters the Over-Allotment Option, exercisable in whole or in part at any 
one time not later than the 30th day following the Closing Date, to purchase up to an additional 2,250 Debentures on 
the same terms as set forth above solely to cover over-allocations, if any, and for market stabilization purposes. This 
short form prospectus also qualifies the grant of the Over-Allotment Option and the Debentures issuable upon the 
exercise thereof. A purchaser who acquires any Debentures forming part of the Underwriters' over-allocation position 
acquires such Debentures under this Prospectus Supplement, regardless of whether the over-allocation position is 
ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. 

The obligations of the Underwriters under the Underwriting Agreement are several and not joint nor joint and 
several and may be terminated at their discretion pursuant to certain stated events, including but not limited to 
"regulatory out", "material adverse change out", "disaster out" and "tax out" provisions in the Underwriting 
Agreement. The Underwriters are, however, obligated to take up and pay for all of the Debentures if any of the 
Debentures are purchased under the Underwriting Agreement. Subject to the terms of the Underwriting Agreement, 
Mosaic has also agreed to indemnify the Underwriters and their respective affiliates, 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. 

For a period of 90 days from the Closing Date, each of the directors and officers of Mosaic will not, directly 
or indirectly: (i) issue, offer, sell, contract to sell, secure, pledge, grant an option, right or warrant to purchase or 
otherwise lend, transfer or dispose of (or announce any intention to do so), any equity securities of Mosaic, whether 
now owned directly or indirectly, or under their control or direction, or with respect to which each has beneficial 
ownership; or (ii) make any short sale, engage in any hedging transactions, or enter into any swap or other 
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of equity 
securities of Mosaic, whether any such transaction is to be settled by delivery of Common Shares, other securities, 
cash or otherwise, other than pursuant to: (A) a take-over bid or any other similar transaction made generally to all of 
the shareholders of Mosaic; (B) an internal reorganization of any entities controlled by such director or officer; and 
(C) sales made by the trustee of the RSUs for, or on behalf of, participants pursuant to the terms of the Securities-
Based Compensation Plan. 

The Exchange has conditionally approved the listing of the Debentures distributed under this Prospectus 
Supplement and the Common Shares issuable on the conversion of the Debentures, including any Debentures issued 
pursuant to the exercise of the Over-Allotment Option. Listing will be subject to Mosaic fulfilling all of the listing 
requirements of the Exchange. There is currently no market through which any of the Debentures may be sold and 
purchasers may not be able to resell any of the Debentures purchased under this Prospectus Supplement. This may 
affect the pricing of the Debentures in the secondary market, the transparency and availability of trading prices, the 
liquidity of the Debentures, and the extent of issuer regulation. See "Risk Factors" in this Prospectus Supplement. 

The Underwriters propose to offer the Debentures initially at the offering price set forth herein. After the 
Underwriters have made a reasonable effort to sell all of the Debentures at such price, such offering price may be 
decreased and may be further changed from time to time to an amount not greater than the offering price set forth 
herein, and the compensation realized by the Underwriters pursuant to the Offering will effectively be decreased by 
the amount that the price paid by purchasers for the Debentures is less than the original offering price. Any such 
reduction will not affect the net proceeds received by Mosaic. 

Pursuant to policy statements of the relevant securities commissions, the Underwriters may not, throughout 
the period of distribution under this Prospectus Supplement, bid for or purchase Debentures and/or Common Shares. 
The foregoing restriction is subject to certain exceptions, as long as the bid or purchase is not engaged in for the 
purpose of creating actual or apparent active trading in or raising the price of such securities. These exceptions include 
a bid or purchase permitted under the by-laws and rules of applicable regulatory authorities and the Exchange 
including the Universal Market Integrity Rules for Canadian Marketplaces administered by the Investment Industry 
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Regulatory Organization of Canada relating to market stabilization and passive market-making activities and a bid or 
purchase made on behalf of a client where the client's order was not solicited during the period of distribution. 

In connection with the Offering, the Underwriters may over-allocate or effect transactions which stabilize or 
maintain the market price of the Debentures and/or Common Shares at levels other than those which might otherwise 
prevail on the open market, including: stabilizing transactions; short sales; purchases to cover positions created by 
short sales; imposition of penalty bids; and syndicate covering transactions. 

Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline 
in the market price of the Debentures while the Offering is in progress. These transactions may also include making 
short sales of the Debentures, which involve the sale by the Underwriters of a greater number of Debentures than they 
are required to purchase in the Offering. Short sales may be "covered short sales", which are short positions in an 
amount not greater than the Over-Allotment Option, or may be "naked short sales", which are short positions in excess 
of that amount. 

The Underwriters may close out any covered short position either by exercising the Over-Allotment Option, 
in whole or in part, or by purchasing Debentures in the open market. In making this determination, the Underwriters 
will consider, among other things, the price of the Debentures available for purchase in the open market compared 
with the price at which they may purchase Debentures through the Over-Allotment Option. If, following the closing of 
the Offering, the market price of the Debentures decreases, the short position created by the over-allocation position in 
the Debentures may be filled through purchases in the open market, creating upward pressure on the price of the 
Debentures. If, following the closing of the Offering, the market price of Debentures increases, the over- allocation 
position in the Debentures may be filled through the exercise of the Over-Allotment Option. 

The Underwriters must close out any naked short position by purchasing Debentures in the open market. A 
naked short position is more likely to be created if the Underwriters are concerned that there may be downward 
pressure on the price of the Debentures in the open market that could adversely affect investors who purchase in the 
Offering. Any naked short position would form part of the Underwriters’ over-allocation position. A purchaser who 
acquires Debentures forming part of the Underwriters' over-allocation position resulting from any covered short sales 
or naked short sales will acquire such Debentures under this Prospectus Supplement, regardless of whether the over- 
allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market 
purchases. 

The Debentures and the Common Shares have not been and will not be registered under the United States 
Securities Act of 1933, as amended (the "U.S. Securities Act") or any state securities laws, and may not be offered or 
sold within the U.S. 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, either directly or through 
their U.S. registered broker dealer affiliates, to offer and sell the Debentures that they purchase pursuant to the 
Underwriting Agreement to "qualified institutional buyers" (as defined in Rule 144A under the U.S. Securities Act) in 
the U.S. in transactions in accordance with the exemption from the registration requirements of the U.S. Securities Act 
provided by Rule 144A thereunder and similar exemptions under applicable state securities laws. Moreover, the 
Underwriting Agreement provides that the Underwriters may offer and sell the Debentures outside the U.S. only in 
accordance with Rule 903 of Regulation S under the U.S. Securities Act. In addition, until 40 days after the 
commencement of the Offering, an offer or sale of Debentures within the U.S. by any dealer (whether or not 
participating in the Offering) may violate the registration requirements of the U.S. Securities Act if such offer or sale 
is made otherwise than in accordance with an exemption from the registration requirements of the U.S. Securities Act 
and similar exemptions under applicable state securities laws. This Prospectus Supplement does not constitute an offer 
to sell, or a solicitation of an offer to buy, any of the Debentures in the U.S. 

RELATIONSHIP BETWEEN MOSAIC AND CERTAIN UNDERWRITERS 

ATB is a minority shareholder of AltaCorp Capital Inc. ATB is an affiliate of Alberta Treasury Branches 
which is a provincially regulated financial institution and is also a lender to Mosaic under the Credit Facility. 
Accordingly, pursuant to applicable securities legislation, Mosaic may be considered a "connected issuer" of 
AltaCorp Capital Inc. for the purposes of securities legislation in certain jurisdictions. See "Credit Facility" in this 
Prospectus Supplement. 
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The decision to issue the Debentures and the determination of the terms of the distribution of the 
Debentures were made through negotiation between Mosaic and the Underwriters. ATB did not have any 
involvement in such decision or determination. As a consequence of the Offering, AltaCorp Capital Inc. will receive 
its proportionate share of the fee paid to the Underwriters at the time of the closing of the Offering. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS  

In the opinion of Farris, Vaughan, Wills & Murphy LLP, counsel to Mosaic, and Borden Ladner Gervais 
LLP, counsel to the Underwriters, the following is, as of the date hereof, a summary of the principal Canadian 
federal income tax considerations pursuant to the Tax Act that generally apply to a holder of Debentures who 
acquires Debentures pursuant to the Offering and who, for the purposes of the Tax Act and at all relevant times, is a 
resident of Canada, holds the Debentures and the Common Shares, if any, issued on the conversion, redemption or 
maturity of the Debentures (collectively, the "Securities") as capital property, deals at "arm's length" with Mosaic 
and the Underwriters and is not "affiliated" with Mosaic or the Underwriters (as such terms are defined in the Tax 
Act) (a "Holder"). Generally, the Securities will be considered to be capital property to a Holder provided that the 
Holder does not hold the Securities in the course of carrying on a business of buying and selling, trading or dealing 
in securities and has not acquired them in one or more transactions considered to be an adventure or concern in the 
nature of trade. Certain Holders who might not otherwise be considered to hold their Debentures and Common 
Shares as capital property may, in certain circumstances, be entitled to make an irrevocable election pursuant to 
subsection 39(4) of the Tax Act to have their Debentures and Common Shares, and every other "Canadian security" 
(as defined in the Tax Act), owned or subsequently acquired by the Holder in the taxation year in which the election 
is made and in all subsequent taxation years, deemed to be capital property. Holders should consult their own tax 
advisors regarding this election. 

This summary does not apply to a Holder: (i) that is a "financial institution" (as defined in the Tax Act for 
purposes of the mark-to-market rules); (ii) that is a "specified financial institution" (as defined in the Tax Act); (iii) 
an interest in which is a "tax shelter investment" (as defined in the Tax Act); (iv) who makes or has made a 
functional currency reporting election pursuant to section 261 of the Tax Act; (v) who has entered or will enter into a 
"derivative forward agreement" as that term is defined in the Tax Act with respect to any of the Securities; (vi) that 
is exempt from tax under the Tax Act; (vii) who is not resident in Canada for the purposes of the Tax Act; or (viii) 
that is a corporation resident in Canada and is (or does not deal at arm's length for purposes of the Tax Act with a 
corporation resident in Canada that is), or becomes (or does not deal at arm's length for the purposes of the Tax Act 
with a corporation resident in Canada that becomes) as part of a transaction or event or series of transactions or 
events that includes the acquisition of Debentures or Common Shares issuable on the conversion, redemption or 
maturity of the Debentures, controlled by a non-resident corporation for purposes of section 212.3 of the Tax Act. 
Any such Holder should consult its own tax advisor with respect to an investment in the Securities. 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 the Securities. 

This summary is based on the provisions of the Tax Act and the Regulations in force at the date hereof, all  
specific proposals to amend the Tax Act or the Regulations which have been publicly announced by or on behalf of 
the Minister of Finance (Canada) prior to the date hereof (the "Proposed Amendments"), as well as counsel's 
understanding of the current published administrative policies and assessing practices of the CRA made publicly 
available prior to the date hereof. This summary assumes that 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 a particular Holder or prospective Holder of Securities, and no representation with 
respect to the income tax consequences to any Holder or prospective Holder is made. Consequently, 
prospective Holders should consult their own tax advisors for advice with respect to the tax consequences to 
them of acquiring the Securities pursuant to the Offering, having regard to their particular circumstances.  
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Taxation of Interest on Debentures 

A Holder of Debentures that is a corporation, partnership, unit trust or any trust of which a corporation or a 
partnership is a beneficiary will be required to include in computing its income for a taxation year any interest on the 
Debentures that accrues (or is deemed to accrue) to it to the end of the taxation year or that has become receivable 
by, or is received by, the Holder before the end of that taxation year, including on a conversion, redemption or 
repayment at maturity of the Debentures, except to the extent that such interest was included in computing the 
Holder's income for a preceding taxation year. 

Any other Holder, including an individual (other than a unit trust or trust of which a corporation or 
partnership is a beneficiary) will be required to include in computing income for a taxation year all interest on the 
Debentures that is received or receivable by the Holder in that taxation year (depending upon the method regularly 
followed by the Holder in computing income), including on a conversion, redemption or repayment at maturity of 
the Debentures, except to the extent that the interest was included in the Holder's income for a preceding taxation 
year. In addition, if at any time a Debenture should become an "investment contract" (as defined in the Tax Act) in 
relation to a Holder, such Holder will be required to include in computing income for a taxation year any interest 
that accrues to the Holder on the Debenture up to the end of any "anniversary day" (as defined in the Tax Act) in that 
year to the extent such interest was not otherwise included in computing the Holder's income for that year or a 
preceding taxation year. 

A Holder of Debentures that throughout the relevant taxation year is a "Canadian-controlled private 
corporation" (as defined in the Tax Act) may be liable to pay a refundable tax equal to 10⅔% of its "aggregate 
investment income" which is defined in the Tax Act to include interest income. 

As described above under the heading "Details of the Offering – Debentures – Method of Payment – 
Interest Payment Election", Mosaic may elect to pay interest by issuing Common Shares to the Debenture Trustee 
for sale on behalf of Mosaic, in which event a Holder would be entitled to receive a cash payment equal to the 
interest owed to the Holder from the proceeds of sale of such Common Shares by the Debenture Trustee. If Mosaic 
were to pay interest in this manner, the Canadian federal income tax consequences to a Holder would generally be 
the same as those described above. 

Exercise of Conversion Privilege 

A Holder who converts a Debenture into Common Shares (or Common Shares and cash delivered in lieu of 
a fraction of a Common Share) pursuant to the conversion privilege under the terms of the Debenture will be deemed 
under the Tax Act not to have disposed of the Debenture and, accordingly, will not realize a capital gain (or capital 
loss) upon such conversion. Under the current administrative practice of CRA, a Holder who, upon conversion of a 
Debenture, receives cash not in excess of $200 in lieu of a fraction of a Common Share may either treat this amount 
as proceeds of disposition of a portion of the Debenture, thereby recognizing a capital gain (or capital loss),  or 
reduce the adjusted cost base of the Common Shares that the Holder receives on the conversion by the amount of the 
cash received. 

Upon a conversion of a Debenture, interest accrued thereon, to the extent not otherwise previously included 
in income, will be included in computing the income of the Holder as described above under "Certain Canadian 
Federal Income Tax Considerations – Taxation of Interest on Debentures". 

The aggregate cost to a Holder of the Common Shares acquired on the conversion of a Debenture into 
Common Shares (or Common Shares and cash delivered in lieu of a fraction of a Common Share) will generally be 
equal to the aggregate of the Holder's adjusted cost base of the Debenture immediately before the conversion, minus 
any reduction of adjusted cost base for fractional shares as discussed above. The adjusted cost base to a Holder of 
Common Shares acquired at any time will be determined by averaging the cost of such Common Shares with the 
adjusted cost base of any other Common Shares owned by the Holder as capital property immediately before the 
time. 
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Disposition of Debentures 

A disposition or deemed disposition of a Debenture by a Holder, including a redemption, payment on 
maturity or purchase for cancellation, but not including the conversion of a Debenture into Common Shares pursuant 
to the Holder's right of conversion described above, will generally result in the Holder realizing a capital gain (or 
capital loss) equal to the amount by which the proceeds of disposition (net of any amount otherwise required to be 
included in the Holder's income as interest), 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 "Certain Canadian Federal Income Tax Considerations – Taxation of Capital Gains and 
Capital Losses". 

If Mosaic elects to pay any amount upon the redemption, purchase or maturity of a Debenture by issuing 
Common Shares to a Holder (but not including by the conversion of a Debenture into Common Shares pursuant to 
the Holder's conversion privilege as described above), the Holder's proceeds of disposition of the Debenture will be 
equal to the fair market value, at the time of disposition of the Debenture, of the Common Shares and any other 
consideration so received (except consideration received in satisfaction of any accrued interest). The Holder's cost of 
the Common Shares so received will be equal to the fair market value of such Common Shares received on the date 
of redemption, purchase or maturity. The adjusted cost base to a Holder of Common Shares acquired at any time will 
be determined by averaging the cost of such Common Shares with the adjusted cost base of any other Common 
Shares owned by the Holder as capital property immediately before the time. 

Upon an assignment or other transfer of a Debenture, interest accrued thereon from the last Interest 
Payment Date to the date of assignment or other transfer, to the extent that such interest has not otherwise been 
included in computing the income of the Holder for the taxation year or a preceding taxation year, will be included 
in computing the income of the Holder as described above under "Certain Canadian Federal Income Tax 
Considerations – Taxation of Interest on Debentures", and will be excluded in computing the Holder's proceeds of 
disposition of the Debentures. 

Receipt of Dividends on Common Shares 

A Holder generally will be required to include in computing its income for a taxation year any dividends 
received or deemed to be received on such Holder's Common Shares during such taxation year. 

In the case of a Holder who is an individual (other than certain trusts), such dividends will be subject to the 
gross-up and dividend tax credit rules that apply 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). There may be limitations on Mosaic's ability to designate dividends as "eligible dividends". 

Taxable dividends received by a Holder who is an individual (other than certain trusts) may result in such 
Holder being liable for alternative minimum tax under the Tax Act. Holders who are individuals should consult their 
own tax advisors in this regard. 

In the case of a Holder that is a corporation, the amount of any such dividend that is included in its income 
for a taxation year will generally be deductible in computing its taxable income for that taxation year. In certain 
circumstances, subsection 55(2) of the Tax Act 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 38⅓% refundable tax under 
Part IV of the Tax Act on dividends received (or deemed to be received) on Common Shares in a taxation year to the 
extent that such dividends are deductible in computing the corporation's taxable income for the year. 

Disposition of Common Shares 

A disposition or deemed disposition of a Common Share by a Holder (except to Mosaic other than a 
purchase by Mosaic in the open market, where Mosaic acquired the Common Shares in the manner in which shares 
would normally be purchased by any member of the public in the open market) will generally result in the Holder 
realizing a capital gain (or capital loss) equal to the amount by which the proceeds of disposition of the Common 
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Share are greater (or less) than the aggregate of the Holder's adjusted cost base thereof and any reasonable cost of 
disposition. Such capital gain (or capital loss) will be subject to the tax treatment described below under "Certain 
Canadian Federal Income Tax Considerations – Taxation of Capital Gains and Capital Losses". 

Taxation of Capital Gains and Capital Losses 

Generally, one-half of any capital gain realized by a Holder (a "taxable capital gain") in a taxation year 
will be included in the Holder's income for the year, and one-half of any capital loss realized by a Holder (an 
"allowable capital loss") 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 any dividends received or deemed to be received by the Holder on such 
Common Share (or on a share for which the Common Share has been substituted) to the extent and under the 
circumstances described in 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 trust. 

A Holder that is throughout the relevant taxation year a "Canadian-controlled private corporation" (as 
defined in the Tax Act) may be liable to pay, in addition to tax otherwise payable under the Tax Act, a refundable 
tax equal to 10⅔% of 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 liability for alternative 
minimum tax as calculated under the detailed rules set out in the Tax Act. 

RISK FACTORS 

An investment in the Debentures and the Common Shares issuable upon the conversion of the 
Debentures offered hereunder is speculative and involves a high degree of risk that should be carefully 
considered by a prospective purchaser. Prior to making an investment in the Debentures and/or Common 
Shares, investors should carefully consider the risks described at pages 30-39 under the heading "Risk Factors" 
of the AIF, which is incorporated by reference herein, the risks identified elsewhere in the Base Prospectus and 
this Prospectus Supplement and the other documents incorporated by reference herein and the risk factors set 
forth below.  See "Documents Incorporated by Reference" in this Prospectus Supplement. 

Risks Related to the Offering 

Credit Risk and Earnings Coverage Ratios 

The likelihood that purchasers of the Debentures will receive payments owing to them under the terms of the 
Debentures will depend on the financial health and creditworthiness of Mosaic and the ability of Mosaic to earn 
revenues. See "Earnings Coverage Ratios" in this Prospectus Supplement, which is relevant to an assessment of the 
risk that Mosaic may be unable to pay interest or principal on the Debentures when due. 

No Prior Public Market for the Debentures 

There is currently no market through which the Debentures may be sold and purchasers may not be able to 
resell the Debentures purchased under this Prospectus Supplement. Although Mosaic has applied to list the 
Debentures distributed under this Prospectus Supplement on the Exchange and the Common Shares issuable on the 
conversion, redemption or maturity of the Debentures on the Exchange, listing will be subject to Mosaic fulfilling all 
of the listing requirements of the Exchange. No assurance can be given that an active or liquid trading market for the 
Debentures will develop or be sustained. If an active or liquid market for the Debentures fails to develop or be 
sustained, the price at which the Debentures trade may be adversely affected. 
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The market price of the Debentures may be volatile and subject to wide fluctuations and will be based on a 
number of factors, including: (i) the prevailing interest rates being paid by companies similar to Mosaic; (ii) the 
overall condition of the financial and credit markets; (iii) interest rate volatility; (iv) the markets for similar securities; 
(v) actual or anticipated fluctuations in the financial condition, results of operations and prospects of Mosaic; (vi) the 
publication of earnings estimates or other research reports and speculation in the press or investment community; (vii) 
the market price and volatility of the Common Shares; (viii) changes in the industry in which Mosaic operates and 
competition affecting Mosaic; and (ix) general market and economic conditions in North America and globally. 

The condition of the financial and credit markets and prevailing interest rates have fluctuated in the past and 
are likely to fluctuate in the future. Fluctuations in these factors could have an adverse effect on the market price of 
the Debentures. 

Prior Ranking Indebtedness 

The Debentures will be subordinate to all Senior Indebtedness of Mosaic including any indebtedness of trade 
creditors of Mosaic. Therefore, if Mosaic becomes bankrupt, liquidates its assets, reorganizes or enters into certain 
other transactions, Mosaic's assets will be available to pay its obligations with respect to the Debentures only after it 
has paid all of its senior and secured indebtedness in full. There may be insufficient assets remaining following such 
payments to pay amounts due on any or all of the Debentures then outstanding. 

In addition, a significant amount of Mosaic's business is conducted through its subsidiaries. None of Mosaic's 
subsidiaries has guaranteed or otherwise become obligated with respect to the Debentures and, as a result, the 
Debentures will be structurally subordinated to all liabilities and other obligations of Mosaic's subsidiaries. 
Accordingly, Mosaic's right to receive assets from any of its subsidiaries upon Mosaic's bankruptcy, liquidation or 
reorganization, and the right of holders of Debentures to participate in those assets, is structurally subordinated to 
claims of that subsidiary's creditors, including trade creditors. Even if Mosaic were a creditor of any of its 
subsidiaries, Mosaic's rights as a creditor would be subordinate to any security interest in the assets of that subsidiary 
and any indebtedness of that subsidiary senior to that held by Mosaic. 

Repayment of the Debentures 

The Debentures will mature on December 31, 2021. Mosaic may not be able to refinance the principal 
amount of the Debentures in order to repay the principal outstanding or may not have generated enough cash from 
operations to meet this obligation. There is no guarantee that Mosaic will be able to repay the outstanding principal 
amount upon maturity of the Debentures. 

Absence of Covenant Protection 

The Debenture Indenture will not restrict Mosaic from incurring additional indebtedness for borrowed money 
or from mortgaging, pledging or charging its properties to secure any indebtedness. Nor will the Debenture Indenture 
prohibit or limit the ability of Mosaic to pay dividends, except where an Event of Default has occurred and such 
default has not been cured or waived. The Debenture Indenture will not contain any provision specifically intended to 
protect holders of the Debentures in the event of a future leveraged transaction involving Mosaic. 

Prevailing Yields on Similar Securities 

Prevailing yields on similar securities will affect the market value of the Debentures. Assuming all other 
factors remain unchanged, the market value of the Debentures will decline as prevailing yields for similar securities 
rise, and will increase as prevailing yields for similar securities decline. 

Possible Dilutive Effects on Holders of Common Shares 

Mosaic may determine to redeem outstanding Debentures for Common Shares or repay outstanding principal 
amounts of the Debentures at maturity by issuing additional Common Shares. Accordingly, holders of Common 
Shares may suffer dilution. 
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Possible Dilutive Effects of Future Financings 

Future sales or issuances of debt or equity securities could increase Mosaic's debt service obligations, 
decrease the value of any existing Common Shares, dilute investors' voting power, reduce Mosaic's earnings per share 
and make future sales of Mosaic's equity securities more difficult. Sales of Common Shares by shareholders might 
also make it more difficult for Mosaic to sell equity securities at a time and price that it deems appropriate. Mosaic 
cannot predict the effect, if any, that future sales and issuances of debt or equity securities will have on the market 
price of the Common Shares. Sales or issuances of a substantial number of equity securities, or the perception that 
such sales could occur, may adversely affect prevailing market prices for the Common Shares. 

Redemption Prior to Maturity 

The Debentures may be redeemed, at the option of Mosaic, on and after December 31, 2019 and prior to the 
Maturity Date at any time and from time to time (provided that, in the case of any redemption between December 31, 
2019 and December 31, 2020, the Current Market Price of the Common Shares on the date on which notice of 
redemption is given is not less than 125% of the Conversion Price), upon payment of the principal, together with any 
accrued and unpaid interest. 

Mosaic may exercise this redemption option if Mosaic is able to refinance at a lower interest rate or it is 
otherwise in the interest of Mosaic to redeem the Debentures. Mosaic's ability to redeem the Debentures may be 
limited by law, by the Debenture Indenture, by the terms of other existing or future agreements relating to the Credit 
Facility or other credit facilities and other indebtedness and agreements that Mosaic may enter into in the future which 
may replace, supplement or amend its future debt. See "Details of the Offering – Debentures – Redemption" in this 
Prospectus Supplement. 

Change of Control 

Mosaic will be required to make an offer to purchase all of the outstanding Debentures for cash in the event 
of certain transactions that would constitute a Change of Control. Mosaic cannot assure holders of Debentures that, if 
required, it would have sufficient cash or other financial resources at that time or would be able to arrange financing 
to pay the purchase price of the Debentures in cash. Mosaic's ability to purchase the Debentures in such an event may 
be limited by law, by the Debenture Indenture governing the Debentures, by the terms of other present or future 
agreements relating to Mosaic's credit facilities and other indebtedness and agreements that Mosaic may enter into in 
the future which may replace, supplement or amend Mosaic's future debt. Mosaic's future credit agreements or other 
agreements may contain provisions that could prohibit the purchase by Mosaic of the Debentures without the consent 
of the lenders or other parties thereunder. If Mosaic's obligation to offer to purchase the Debentures arises at a time 
when Mosaic is prohibited from purchasing or redeeming the Debentures, Mosaic could seek the consent of lenders to 
purchase the Debentures or could attempt to refinance the borrowings that contain this prohibition. If Mosaic does not 
obtain a consent or refinance these borrowings, Mosaic could remain prohibited from purchasing the Debentures. 
Mosaic's failure to purchase the Debentures would constitute an Event of Default under the Debenture Indenture, 
which might constitute a default under the terms of Mosaic's other indebtedness at that time. 

In the event that holders of Debentures holding 90% or more of the Debentures have tendered their 
Debentures for purchase pursuant to a Debenture Offer, Mosaic may redeem the remaining Debentures on the same 
terms. In such event, the conversion privilege associated with the Debentures would be eliminated. See "Details of the 
Offering – Debentures – Change of Control" in this Prospectus Supplement. 

Conversion Following Certain Transactions 

Pursuant to the Debenture Indenture, in the event of certain transactions each Debenture will become 
convertible into the securities, cash or property receivable by a shareholder of Mosaic in accordance with such 
transactions. This change could substantially reduce or eliminate any potential future value of the conversion privilege 
associated with the Debentures. For example, if Mosaic was acquired in a cash merger, each Debenture would become 
convertible solely into cash and would no longer be convertible into securities whose value would vary depending on 
Mosaic's future prospects and other factors, subject to the specific provisions of the Debenture Indenture in this 
regard. See "Details of the Offering – Debentures – Conversion Rights" in this Prospectus Supplement. 
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Volatility of Market Price of the Debentures 

The price of the Debentures was established by negotiation between Mosaic and the Underwriters with 
reference to the market price of the Common Shares and other factors, and may not be indicative of the price at which 
the Debentures will trade following the completion of the Offering. The market price of the Debentures may be 
volatile and subject to wide fluctuations in response to numerous factors, many of which are beyond Mosaic's control, 
including the following: (i) the prevailing interest rates being paid by companies similar to Mosaic; (ii) the overall 
condition of the financial and credit markets; (iii) interest rate volatility; (iv) the markets for similar securities; (v) 
actual or anticipated fluctuations in the financial condition, results of operations and prospects of Mosaic; (vi) the 
publication of earnings estimates or other research reports and speculation in the press or investment community; (vii) 
the market price and volatility of the Common Shares (discussed below); (viii) changes in the industry in which 
Mosaic operates and competition affecting Mosaic; and (ix) general market and economic conditions in North 
America and globally, along with a variety of additional factors, including, without limitation, those set forth under 
"Forward-Looking Statements" in this Prospectus Supplement. 

The condition of the financial and credit markets and prevailing interest rates have fluctuated in the past and 
are likely to fluctuate in the future. Fluctuations in these factors could have an adverse effect on the market price of 
the Debentures. 

Volatility of Market Price of the Common Shares 

The market price of the Common Shares may be volatile and subject to wide fluctuations in response to 
numerous factors, many of which are beyond Mosaic's control, including the following: (i) Mosaic's operating results 
failing to meet the expectations of securities analysts or investors in any quarter; (ii) the publication of earnings 
estimates or other research reports and speculation in the press or investment community; (iii) actual or anticipated 
fluctuations in the financial condition, results of operations and prospects of Mosaic; (iv) changes in the industry in 
which Mosaic operates and competition affecting Mosaic; (v) general market and economic conditions in North 
America and globally; and (vi) acquisitions, dispositions or other material public announcements by Mosaic or its 
competitors, along with a variety of additional factors, including, without limitation, those set forth under "Forward-
Looking Statements" in this Prospectus Supplement. In addition, the market price for securities in the stock markets 
have at times 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 changes in operating performance. 
These broad market fluctuations may adversely affect the market prices of the Debentures and the Common Shares. 

The volatility in the price of the Common Shares may affect the ability of holders of Debentures to sell the 
Debentures at an advantageous price and may result in greater volatility in the market price of the Debentures than 
would otherwise be expected for non-convertible securities. 

Possible Future Change in Tax Laws 

The Debenture Indenture will not contain a requirement that Mosaic increase the amount of interest or other 
payments to holders of Debentures in the event that Mosaic becomes legally obligated to withhold amounts in respect 
of income or similar taxes on payment of interest or other amounts on the Debentures. At present, Mosaic is not 
legally obligated to withhold from such payments to holders of Debentures resident in Canada or who deal at arm's 
length with Mosaic, but no assurance can be given that applicable income tax laws will not be changed in the future in 
a manner that may require Mosaic to withhold amounts in respect of tax payable on such amounts. 

Investment Eligibility 

Mosaic will endeavour to ensure that the Debentures continue to be qualified investments for trusts governed 
by RRSPs, RRIFs, deferred profit sharing plans, registered education savings plans, registered disability savings plans 
and TFSAs. No assurance can be given in this regard. The Tax Act imposes penalties for the acquisition or holding of 
non-qualified investments by such plans. 
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Use of Proceeds of the Offering 

Mosaic currently intends to allocate the net proceeds received from the Offering as described under the 
heading "Use of Proceeds" in this Prospectus Supplement. However, management will have discretion concerning the 
use of proceeds of the Offering as well as the timing of their expenditures. As a result, investors will be relying on the 
judgment of management as to the application of the net proceeds of the Offering. Management may use the net 
proceeds of the Offering in ways that an investor may not consider desirable. The results and effectiveness of the 
application of the net proceeds are uncertain. If the proceeds are not applied effectively, Mosaic's results of operations 
may suffer. 

AUDITORS, TRANSFER AGENT, REGISTRAR AND TRUSTEE 

The auditors of Mosaic are Deloitte LLP, Chartered Professional Accountants, of Calgary, Alberta. Deloitte 
LLP was first appointed as auditors of Mosaic on March 9, 2011. 

The transfer agent and registrar for the Common Shares and Preferred Securities is Computershare Trust 
Company of Canada at its principal transfer offices in Calgary, Alberta. Computershare Trust Company of Canada is 
the trustee pursuant to the Preferred Securities Indenture, which provides for the issue of the Preferred Securities. 

The transfer agent and registrar for the Private Yield Securities and the Private Yield Warrants is Alliance 
Trust Company at its principal transfer offices in Calgary, Alberta. Alliance Trust Company is the trustee pursuant to 
the Private Yield Securities Indenture, which provides for the issue of the Private Yield Securities. 

The transfer agent and registrar for the Debentures will be Computershare Trust Company of Canada at its 
principal transfer offices in Calgary, Alberta. Computershare Trust Company of Canada will be the Debenture Trustee 
pursuant to the Debenture Indenture. 

LEGAL MATTERS 

The matters referred to under "Eligibility for Investment" and "Certain Canadian Federal Income Tax 
Considerations" in this Prospectus Supplement and certain other legal matters relating to the Debentures offered by 
the Base Prospectus, as supplement by this Prospectus Supplement, will be passed upon at Closing on behalf of 
Mosaic by Farris, Vaughan, Wills & Murphy LLP and on behalf of the Underwriters by Borden Ladner Gervais LLP.  
As at the date hereof, the partners and associates of each of Farris, Vaughan, Wills & Murphy LLP, as a group, and 
Borden Ladner Gervais LLP, as a group, beneficially own, directly or indirectly, less than 1% of the outstanding 
securities of Mosaic. Deloitte LLP as external auditor is independent of Mosaic within the meaning of the Rules of 
Professional Conduct of the Chartered Professional Accountants of Alberta. 

PURCHASER'S CONTRACTUAL RIGHTS 

Original purchasers of Debentures will have a non-assignable contractual right of rescission, exercisable 
against Mosaic following the issuance of Common Shares to such purchaser upon the conversion of the Debentures, 
to receive the amount paid for such Debentures upon surrender of the Common Shares if the Base Prospectus or this 
Prospectus Supplement or any amendments thereto contain a misrepresentation (as such term is defined in the 
Securities Act (Alberta)), provided such remedy for rescission is exercised within 180 days of the date of purchase of 
the Debentures under this Prospectus Supplement, following which this contractual right of rescission will be null and 
void. This contractual right of rescission will be consistent with the statutory right of rescission described under 
section 203 of the Securities Act (Alberta), and is in addition to any other right or remedy available to original 
purchasers under section 203 the Securities Act (Alberta) or otherwise at law. The purchaser should refer to any 
applicable provisions of the securities legislation of the purchaser's province for the particulars of this right of action 
for damages, or consult with a legal adviser. 
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PURCHASER'S STATUTORY RIGHTS 

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 thereto. In several of the provinces, the securities legislation 
further provides a purchaser with remedies for rescission or, in some provinces, 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. 

In an offering of convertible securities such as the Debentures, investors are cautioned that the statutory right 
of action for damages for a misrepresentation contained in a prospectus is limited, in certain provincial securities 
legislation, to the price at which the convertible security is offered to the public under the prospectus offering. This 
means that, under the securities legislation of certain provinces, if the purchaser pays additional amounts upon 
conversion of the security, those amounts may not be recoverable under the statutory right of action for damages that 
applies in those provinces. The purchaser should refer to any applicable provisions of the securities legislation of the 
purchaser's province for the particulars of this right of action for damages, or consult with a legal advisor. 
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CERTIFICATE OF MOSAIC 

Dated: November 4, 2016 

The short form prospectus, together with the documents incorporated in the prospectus by reference, as 
supplemented by the foregoing, constitutes full, true and plain disclosure of all material facts relating to the 
securities offered by the prospectus and this supplement as required by the securities legislation of each of the 
provinces of Canada except Québec. 

 

MOSAIC CAPITAL CORPORATION  

 

 

 

By: (Signed) MARK GARDHOUSE 
Chief Executive Officer 

By: (Signed) ALLAN FOWLER 
Chief Financial Officer 

 

 

ON BEHALF OF THE BOARD OF DIRECTORS 
 

 

 

 

By: (Signed) JOHN MACKAY  
Director 

By: (Signed) HAROLD KUNIK 
Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated: November 4, 2016 

To the best of our knowledge, information and belief, the short form prospectus, together with the 
documents incorporated in the prospectus by reference, as supplemented by the foregoing, constitutes full, true and 
plain disclosure of all material facts relating to the securities offered by the prospectus and this supplement as 
required by the securities legislation of each of the provinces of Canada except Québec. 
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(Signed) JASON ROBERTSON 
Managing Director, Investment Banking 

 
 

 
 

 

 
 

 
 

 

GMP SECURITIES L.P. 
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This prospectus is a short form base shelf prospectus. This short form base shelf prospectus has been filed under legislation in each of the 
provinces of Canada except Québec that permits certain information about these securities to be determined after this prospectus has become 
final and that permits the omission from this prospectus of that information. The legislation requires the delivery to purchasers of a 
prospectus supplement containing the omitted information within a specified period of time after agreeing to purchase any of these securities. 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form base 
shelf 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. 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 any state securities laws. These securities may not be offered or sold in the United States and 
this short form base shelf prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these securities in the United 
States. See "Plan of Distribution". 

Information has been incorporated by reference in this short form base shelf 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 
Chief Financial Officer of Mosaic Capital Corporation at 400, 2424 - 4th Street SW, Calgary, Alberta T2S 2T4, Telephone (403) 218-6500, and 
are also available electronically at www.sedar.com.  

SHORT FORM BASE SHELF PROSPECTUS 
New Issue September 23, 2016 

 
Mosaic Capital Corporation 

$200,000,000 
 

Common Shares 
Preferred Shares 

Warrants 
Preferred Securities 

Debt Securities 
Subscription Receipts 

Units 
 

This short form base shelf prospectus ("Prospectus") relates to the offering for sale by Mosaic Capital 
Corporation ("Mosaic") from time to time, during the 25-month period that this Prospectus, including any 
amendments thereto, remains valid, of up to $200,000,000 in the aggregate of: (i) common shares ("Common 
Shares") in the capital of Mosaic; (ii) preferred shares ("Preferred Shares") in the capital of Mosaic, issuable in 
series; (iii) warrants ("Warrants") to purchase other Securities (as defined below) of Mosaic; (iv) preferred 
securities ("Preferred Securities") of Mosaic; (v) debt securities other than Preferred Securities or Private Yield 
Securities ("Debt Securities"), which may consist of bonds, debentures, notes or other evidences of indebtedness of 
any kind, nature or description and which may be issuable in series; (vi) subscription receipts ("Subscription 
Receipts") convertible into other Securities of Mosaic; and (vii) units ("Units") comprising of one or more of the 
other Securities described herein in any combination (the Common Shares, Preferred Shares, Warrants, Preferred 
Securities, Debt Securities, Subscription Receipts and Units are collectively referred to herein as the "Securities"). 

The specific terms of any Securities offered will be described in one or more shelf prospectus supplements 
(collectively or individually, as the case may be, a "Prospectus Supplement"), including, where applicable: (i) in 
the case of Common Shares, the number of Common Shares offered, the offering price (in the event the offering is a 
fixed price distribution), the manner of determining the offering price(s) (in the event the offering is a non-fixed 
price distribution) and any other specific terms; (ii) in the case of Preferred Shares, the designation of the particular 
class and series, the number of Preferred Shares offered, the offering price (in the event the offering is a fixed price 
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distribution), the manner of determining the offering price(s) (in the event the offering is a non-fixed price 
distribution), any voting rights, any rights to receive dividends, any terms of redemption, any conversion or 
exchange rights and any other specific terms; (iii) in the case of Warrants, the number of Warrants being offered, the 
offering price (in the event the offering is a fixed price distribution), the manner of determining the offering price(s) 
(in the event the offering is a non-fixed price distribution), the designation, number and terms of the other Securities 
purchasable upon exercise of the Warrants, and any procedures that will result in the adjustment of those numbers, 
the exercise price, the dates and periods of exercise and any other specific terms; (iv) in the case of Preferred 
Securities, the number of Preferred Securities offered, the offering price (in the event the offering is a fixed price 
distribution), the manner of determining the offering price(s) (in the event the offering is a non-fixed price 
distribution) and any other specific terms; (v) in the case of Debt Securities, the specific designation of the Debt 
Securities, the aggregate principal amount of the Debt Securities, the maturity, the offering price (in the event the 
offering is a fixed price distribution), the manner of determining the offering price(s) (in the event the offering is a 
non-fixed price distribution), whether payment on the Debt Securities will be senior or subordinated to Mosaic's 
other liabilities and obligations, whether the Debt Securities will bear interest, the interest rate or method of 
determining the interest rate, any interest payment date(s), covenants, events of default, any terms of redemption, 
any conversion or exchange rights and any other specific terms; (vi) in the case of Subscription Receipts, the number 
of Subscription Receipts being offered, the offering price (in the event the offering is a fixed price distribution), the 
manner of determining the offering price(s) (in the event the offering is a non-fixed price distribution), the terms, 
conditions and procedures for the conversion of the Subscription Receipts into other Securities, the designation, 
number and terms of such other Securities, and any other specific terms; and (vii) in the case of Units, the number of 
Units offered, the offering price, the designation, number and terms of the other Securities comprising the Units, and 
any other specific terms. A Prospectus Supplement relating to a particular offering of Securities may include terms 
pertaining to the Securities being offered thereunder that are not within the terms and parameters described in this 
Prospectus. 

All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained 
in one or more Prospectus Supplements that will be delivered to purchasers together with this Prospectus. Each 
Prospectus Supplement will be incorporated by reference into this Prospectus for the purposes of securities 
legislation as of the date of the Prospectus Supplement and only for the purposes of the distribution of the Securities 
to which the Prospectus Supplement pertains. 

Mosaic may offer and sell the Securities to or through underwriters or dealers purchasing as principals, and 
may also sell directly to one or more purchasers or through agents or pursuant to applicable statutory exemptions. 
See "Plan of Distribution". The Prospectus Supplement relating to a particular offering of Securities will identify 
each underwriter, dealer or agent, as the case may be, engaged by Mosaic in connection with the offering and sale of 
the Securities, and will set forth the terms of the offering of such Securities, including, to the extent applicable, any 
fees, discounts or any other compensation payable to underwriters, dealers or agents in connection with the offering, 
the method of distribution of the Securities, the initial issue price (in the event that the offering is a fixed price 
distribution), the proceeds that Mosaic will receive and any other material terms of the plan of distribution. 

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at 
non-fixed prices. If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at 
the time of sale, at prices determined by reference to the prevailing price of a specified security in a specified market 
or at prices to be negotiated with purchasers, in which case the compensation payable to an underwriter, dealer or 
agent in connection with any such sale will be decreased by the amount, if any, by which the aggregate price paid 
for the Securities by the purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to 
Mosaic. The price at which the Securities will be offered and sold may vary from purchaser to purchaser and during 
the period of distribution. 

In connection with any offering of Securities, the underwriters, dealers or agents, as the case may be, may 
over-allot or effect transactions which stabilize, maintain or otherwise affect the market price of the Securities at a 
level other than those which otherwise might prevail on the open market. Such transactions may be commenced, 
interrupted or discontinued at any time. A purchaser who acquires Securities forming part of the underwriters’, 
dealers’ or agents’ over-allocation position acquires those securities under this Prospectus and the Prospectus 
Supplement relating to the particular offering of Securities, regardless of whether the over-allocation position is 
ultimately filled through the exercise of the over-allotment option or secondary market purchases. See "Plan of 
Distribution". 

The issued and outstanding Common Shares and Preferred Securities of Mosaic trade on the TSX Venture 
Exchange (the "Exchange") under the symbols "M" and "M.PR.A", respectively. On September 22, 2016, the last 
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trading day prior to the date of this Prospectus, the closing price of the issued and outstanding Common Shares and 
Preferred Securities on the Exchange were $5.95 and $9.02, respectively. 

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities 
(other than Common Shares and Preferred Securities) will be a new issue of Securities with no established 
trading market. Accordingly, there is currently no market through which the Securities (other than Common 
Shares and Preferred Securities) may be sold and purchasers may not be able to resell such Securities 
purchased under this Prospectus.  This may affect the pricing of such Securities in the secondary market, the 
transparency and availability of trading prices, the liquidity of such Securities and the extent of issuer 
regulation.  See "Risk Factors". 

Prospective investors should be aware that the purchase of Securities may have tax consequences that may 
not be fully described in this Prospectus or in any Prospectus Supplement, and should carefully review the tax 
discussion, if any, in the applicable Prospectus Supplement and in any event consult with a tax adviser. 

An investment in the Securities is subject to a number of risks.  See "Risk Factors" for a more 
complete discussion of these risks. 

No person is authorized by Mosaic to provide any information or to make any representation other 
than as contained in this Prospectus in connection with the issue and sale of the Securities offered hereunder. 

No underwriter has been involved in the preparation of this Prospectus or performed any review of 
the contents hereof. 

Mosaic is an investment company based in western Canada that owns a portfolio of established businesses.  
Mosaic's head and registered office is located at 400, 2424 - 4th Street SW, Calgary, Alberta T2S 2T4. 
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DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with 
securities commissions or similar authorities in the provinces of Canada except Québec. Copies of the 
documents incorporated herein by reference or a copy of the permanent information record may be obtained on 
request without charge from the Chief Financial Officer of Mosaic at, 400, 2424 - 4th Street SW, Calgary, Alberta 
T2S 2T4 or by accessing the disclosure documents available through the Internet on the System for Electronic 
Document Analysis and Retrieval (SEDAR), which can be accessed at www.sedar.com. 

As at the date hereof, the following documents of Mosaic, filed with the securities commissions or similar 
authorities in each of the provinces of Canada except Québec, are specifically incorporated by reference into and 
form an integral part of this Prospectus, provided that such documents are not incorporated by reference to the extent 
that their contents are modified or superseded by a statement contained in this Prospectus or in any other 
subsequently filed document that is also incorporated by reference in the Prospectus, as further described below: 

(a) the annual information form of Mosaic dated April 20, 2016 for the year ended December 31, 2015; 

(b) the information circular of Mosaic dated May 3, 2016 regarding the annual and special meeting of 
shareholders of Mosaic held on June 21, 2016; 

(c) the audited consolidated financial statements of Mosaic for the years ended December 31, 2015 and 
December 31, 2014, together with the notes thereto and the independent auditor's report thereon; 

(d) the management's discussion and analysis of Mosaic for the year ended December 31, 2015;  

(e) the unaudited condensed interim consolidated financial statements of Mosaic for the three and six months 
ended June 30, 2016 and 2015;  

(f) the management's discussion and analysis of Mosaic for the three and six months ended June 30, 2016; 
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(g) the material change report of Mosaic dated August 9, 2016 with respect to the acquisition by Mosaic of an 
80% interest in Mackow Industries; and 

(h) the material change report of Mosaic dated July 11, 2016 with respect to the appointment of Mark 
Gardhouse as Mosaic’s new Chief Executive Officer. 

Any document of the type referred to in the preceding paragraph (excluding confidential material 
change reports), and all other documents of the type required by National Instrument 44-101 of the Canadian 
Securities Administrators to be incorporated by reference in this Prospectus, filed by Mosaic with a securities 
commission or similar regulatory authority in Canada after the date of this Prospectus and prior to the 
termination of any offering of Securities hereunder shall be deemed to be incorporated by reference into this 
Prospectus. 

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

Upon a new annual information form and related annual audited consolidated financial statements and 
management's discussion and analysis being filed by Mosaic with, and where required, accepted by, the applicable 
securities regulatory authorities during the term of this Prospectus: (i) the previous annual information form, the 
previous annual audited consolidated financial statements and related management's discussion and analysis; (ii) all 
interim financial statements and related management's discussion and analysis, all material change reports and all 
business acquisition reports filed by Mosaic prior to the commencement of Mosaic's financial year in respect of 
which the new annual information form is filed; and (iii) any business acquisition report for acquisitions completed 
since the beginning of the financial year in respect of which the new annual information form is filed (unless such 
report is incorporated by reference into the current annual information form or less than nine months of the acquired 
business or related businesses operations are incorporated into Mosaic's current annual audited consolidated 
financial statements) shall be deemed no longer to be incorporated by reference into this Prospectus for purposes of 
future offers and sales of Securities hereunder.  

Upon new interim financial statements and related management's discussion and analysis being filed by 
Mosaic with the applicable securities regulatory authorities in Canada during the term of this Prospectus, all interim 
financial statements and related management's discussion and analysis filed prior to the new interim consolidated 
financial statements shall be deemed no longer to be incorporated by reference into this Prospectus for purposes of 
future offers and sales of Securities hereunder. 

Upon a new information circular relating to an annual meeting of shareholders being filed by Mosaic with 
applicable securities regulatory authorities in Canada subsequent to the date of this Prospectus and prior to the date 
on which this Prospectus ceases to be effective, the information circular for the preceding annual meeting of 
shareholders and any other information circular filed by Mosaic prior to the commencement of Mosaic's financial 
year in respect of which the new annual information form is filed shall be deemed no longer to be incorporated by 
reference into this Prospectus for purposes of offers and sales of Securities under this Prospectus. 

A Prospectus Supplement containing the specific terms of any Securities offered thereunder will be 
delivered to purchasers of such Securities together with this Prospectus to the extent required under applicable 
securities laws and will be deemed to be incorporated by reference into this Prospectus as of the date of such 
Prospectus Supplement solely for the purposes of the Securities offered thereunder.  
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In addition, certain marketing materials (as that term is defined in applicable Canadian securities 
legislation) may be used in connection with a distribution of Securities under this Prospectus and the applicable 
Prospectus Supplement(s). Any "template version" of "marketing materials" (as those terms are defined in 
applicable Canadian securities legislation) pertaining to a distribution of Securities, and filed by Mosaic after the 
date of the Prospectus Supplement for the distribution and before termination of the distribution of such Securities, 
will be deemed to be incorporated by reference in that Prospectus Supplement for the purposes of the distribution of 
Securities to which the Prospectus Supplement pertains. 

Mosaic has not provided or otherwise authorized any other person to provide investors with 

information other than as contained or incorporated by reference in this Prospectus.  If an investor is provided 

with different or inconsistent information, he or she should not rely on it. 

MEANING OF CERTAIN REFERENCES 

For simplicity, Mosaic uses terms in this Prospectus to refer to the investments and operations of Mosaic 
and its direct and indirect subsidiaries, as a whole.  Accordingly, in this Prospectus, unless the context otherwise 
requires, "Mosaic" is referring to Mosaic Capital Corporation and its direct and indirect subsidiaries.    

References to "management" in this Prospectus means the persons acting, from time to time, in the 
capacities of Chief Executive Officer, Chief Financial Officer, Chief Operating Officer and Vice Presidents of 
Mosaic. Any statements in this Prospectus made by or on behalf of management are made in such persons' 
capacities as officers of Mosaic and not in their personal capacities.  

FORWARD-LOOKING STATEMENTS  

This Prospectus contains forward-looking information and statements within the meaning of applicable 
Canadian securities laws (herein referred to as "forward-looking statements") that involve known and unknown 
risks, uncertainties and other factors that may cause actual results, performance or achievements or industry results 
to be materially different from any future results, performance or achievements or industry results expressed or 
implied by such forward-looking statements.  All information and statements in this Prospectus which are not 
statements of historical fact may be forward-looking statements.  Such statements and information may be identified 
by looking for words such as "may", "believe", "could", "expect", "will", "intend", "should", "plan", "objective", 
"predict", "potential", "project", "anticipate", "estimate", "continuous" or similar words or the negative thereof or 
other comparable terminology, including references to assumptions. Such information may involve, but is not 
limited to, comments with respect to strategies, expectations, planned operations or future actions. Forward-looking 
statements included in this Prospectus include, but are not limited to, statements with respect to: the intention and 
ability of Mosaic to make cash distributions on the Preferred Securities and the Series 1 Private Yield Securities; the 
anticipated timing of distributions on the Preferred Securities and the Series 1 Private Yield Securities; the intention 
and ability of Mosaic to pay dividends on the Common Shares; the anticipated timing of dividends on the Common 
Shares; the outlook of Mosaic's and its subsidiaries' businesses; the competitive environment in which Mosaic and 
its business units operate; the business and acquisition strategy and objectives of Mosaic; Mosaic's method of 
managing acquisition risk; development plans, as well as acquisition and disposition plans, of Mosaic; the products 
and services to be provided by Mosaic’s operating businesses and the supply and demand for such products and 
services; Mosaic's ability to meet its current and future obligations; Mosaic's ability to execute its growth strategy; 
management's assessment of future plans and operations; acquisition opportunities arising from time to time that fit 
Mosaic's acquisition criteria; the terms of the Securities and any offering made under this Prospectus; the filing of 
and matters to be set out in one or more Prospectus Supplements; and the expected use of the proceeds from the sale 
of Securities under this Prospectus.  

Readers are cautioned not to place undue reliance on forward-looking statements as there can be no 
assurance that the plans, intentions or expectations upon which they are based will occur. By their nature, forward-
looking statements involve numerous assumptions, known and unknown risks and uncertainties, both general and 
specific, that contribute to the possibility that the predictions, forecasts, projections and other things contemplated 
by the forward-looking statements will not occur. Such forward-looking statements or information are based on a 
number of assumptions which may prove to be incorrect, including those assumptions listed below and those 
discussed elsewhere in this Prospectus. Some of the assumptions made by Mosaic, upon which such forward-
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looking statements are based, include: the business operations of the operating businesses of Mosaic continuing on a 
basis consistent with prior years; the ability of Mosaic to access financing from time to time on favourable terms; the 
ability of Mosaic to realize anticipated benefits of acquisitions; the position of Mackow as one of the leaders of its 
niche market; the continuation of executive and operating management or the non-disruptive replacement of them on 
competitive terms; the ability of Mosaic to maintain reasonably stable operating and general administrative 
expenses; the stability of current economic conditions and the strength and persistence of the economic recovery in 
Canada; and currency, exchange and interest rates and commodity prices being reasonably stable at current rates. 

Forward-looking statements reflect current expectations of management regarding future events and 
operating performance as of the date of this Prospectus. Such information: involves significant risks and 
uncertainties; should not be read as guarantees of future performance or results; and will not necessarily be accurate 
indications of whether or not such results will be achieved. A number of factors could cause actual results to differ 
materially from the results discussed in the forward-looking statements, including, but not limited to, the risks 
related to: economic and political conditions; fluctuations in commodity prices; lack of diversification; competition 
for acquisition candidates; the failure to identify, acquire and develop suitable acquisition opportunities; unknown 
liabilities within acquired businesses; the inability to generate sufficient cash flow from operations to meet current 
and future obligations; the inability to obtain required debt and/or equity capital on acceptable terms or at all; failure 
to realize benefits of acquisitions; the loss of key personnel; changes in tax law or other adverse tax consequences; 
changes in laws or regulations or the interpretation thereof; regulatory risk; legal proceedings against Mosaic; 
potential conflicts of interest of directors and officers; insufficient cash flows from subsidiaries; no guarantee of 
interest payments on Preferred Securities or Private Yield Securities; the subordination of the Preferred Securities 
and Private Yield Securities; illiquidity of investments; neither the Preferred Securities nor the Private Yield 
Securities confer any rights as a shareholder of Mosaic; no assurance of an active or liquid trading market for the 
Common Shares or Preferred Securities; the illiquidity of the Private Yield Securities; fluctuations in the market 
price of the Common Shares, Preferred Securities and any other Securities offered hereunder that become listed and 
posted for trading on the Exchange; additional issuances and dilution; diversion of management to manage issues in 
Mosaic's operating subsidiaries; shift of management's focus to integration, administration or unforeseen business or 
operating issues; declining employee morale and employee retention issues; integration of subsidiary administrative 
systems; lack of sufficient business and financial controls or other procedures or policies within acquired entities; 
fluctuations in operating performance; project execution risk; lack of diversity of customer base; failure to retain 
significant customers; contractual risks, including indemnity obligations; competition in industries in which 
Mosaic's subsidiaries operate; adverse weather conditions; seasonality and fluctuations in results; uninsured and 
underinsured losses; failure to attract qualified employees or interruption of the labour supply; the speculative nature 
of Mosaic's investments due to the small size of the acquired businesses; damage to brand reputation; competition 
for, among other things, capital, equipment, materials and personnel; risks inherent in Mosaic's ownership of real 
property; illiquidity of investments in real property; weakness in commercial property market in target markets; 
difficulty in renewing leases as they expire or leasing vacant space; inability of tenants to fulfill lease obligations; 
fixed costs of ownership of real property; difficulty in enforcing rights upon default by tenants; and environmental 
liabilities. See "Risk Factors". 

Although the forward-looking statements contained in this Prospectus are based upon what Mosaic's 
management believes to be reasonable assumptions, Mosaic cannot assure investors that actual results will be 
consistent with such information. Forward-looking statements reflect management's current beliefs and are based on 
information currently available to Mosaic.  Readers of this Prospectus are cautioned not to place undue reliance on 
Mosaic's forward-looking statements because a number of factors, such as those referred to in the paragraph above, 
could cause actual future results, conditions, actions or events to differ materially from the targets, expectations, 
estimates or intentions expressed in the forward-looking statements contained in this Prospectus. The forward-
looking statements are made as of the date of this Prospectus and Mosaic assumes no obligation to update or revise 
such information to reflect new events or circumstances, except as may be required by applicable law. 

NON-IFRS FINANCIAL MEASURES 

Mosaic has historically used various metrics when evaluating its operational and financial performance.  
Mosaic continually monitors, evaluates and updates these metrics as required to ensure they provide the information 
considered most useful, in the opinion of Mosaic's management, to any decision making based on Mosaic's 
performance. 
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This section defines, quantifies and analyzes certain of the key performance indicators used by 
management of Mosaic that are not recognized under IFRS and have no standardized meaning prescribed by IFRS 
and therefore may not be comparable to similar measures presented by other issuers. 

 Adjusted EBITDA: is defined as income from continuing operations before income taxes and before: (i) 
gain (loss) on sale of equipment; (ii) non-cash income and expenses; (iii) finance income and expenses; 
(iv) securities-based compensation expense; and (v) any unusual non-operating one-time items such as 
acquisition, disposition and reorganization costs. Adjusted EBITDA is used by management to assess 
Mosaic's normalized cash generated on a consolidated basis and in its operating segments. Adjusted 
EBITDA is also a performance measure which may be utilized by investors to analyze the cash generated 
by Mosaic and its operating segments. 

 Free Cash Flow: is defined as Adjusted EBITDA less: (i) non-controlling interests' share of Adjusted 
EBITDA; (ii) Mosaic's share of current income tax expense; and (iii) Mosaic's share of Sustaining Capital 
Expenditures. Free Cash Flow is a performance measure used by management, and which may be useful to 
investors, to assess the funds available for: (A) the payment of distributions to holders of Preferred 
Securities and Private Yield Securities, and dividends to holders of Series A Shares and Common Shares; 
(B) investment in capital expenditures made to grow the enterprise; and (C) new acquisitions and working 
capital. 

 Sustaining Capital Expenditures: is defined as capital expenditures required to sustain the operations of 
Mosaic at its current level of operations.  It is calculated as total capital expenditures for the period minus 
growth capital expenditures (capital expenditures which are, as determined in the discretion of 
management, incurred to grow the enterprise and expected to generate additional Adjusted EBITDA). An 
example of Sustaining Capital Expenditures would be the replacement of vehicles that have completed their 
useful life. 

Readers are cautioned that Adjusted EBITDA, Free Cash Flow and Sustaining Capital Expenditures should 
not be viewed as an alternative to measures that are recognized under IFRS such as net income or cash from 
operating activities. The distributions and dividends paid by Mosaic to its securityholders are dependent on its cash 
flow from operating activities with consideration for changes in working capital requirements, investing activities 
and financing activities.  Mosaic's method of calculating Adjusted EBITDA, Free Cash Flow and Sustaining Capital 
Expenditures may differ from that of other issuers and therefore may not be comparable to measures utilized by 
them. 

A description of the non-IFRS financial measures used by Mosaic and reconciliations of such non-
IFRS financial measures are set forth on pages 1, 2, 5 and 6 in the management's discussion and analysis of 
Mosaic for the six-month period ended June 30, 2016, which is incorporated by reference herein, under the 
headings "Non-IFRS Financial Measures" and "Reconciliation of Non-IFRS Financial Measures". 
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COMMONLY USED TERMS 

In this Prospectus the following words and phrases have the following meanings unless the context 
otherwise requires: 

"ABCA" means the Business Corporations Act (Alberta) and the regulations thereto, as amended; 

"Adjusted EBITDA" has the meaning ascribed to it under "Non-IFRS Financial Measures"; 

"affiliate" has the meaning provided for in the ABCA, read as if the word "body corporate" includes a trust, 
partnership, limited liability company or other form of business organization; 

"AIF" means the annual information form of Mosaic dated April 20, 2016 for the year ended December 31, 2015, a 
copy of which is available on SEDAR at www.sedar.com;  

"Allied Cathodic" means Allied Cathodic Services L.P., a limited partnership formed under the laws of the 
Province of Saskatchewan pursuant to the terms of a limited partnership agreement dated September 1, 2007, as 
amended or restated from time to time; 

"Ambassador" means Ambassador Mechanical Corp., a corporation formed under the laws of the Province of 
Manitoba on October 21, 2011; 

"Arrangement" means the arrangement, effective May 1, 2011, involving Mosaic, the Fund, First West and their 
respective securityholders under Section 193 of the ABCA on the terms and subject to the conditions set out in the 
plan of arrangement involving Mosaic, the Fund and First West; 

"ATB" has the meaning ascribed to it under "Credit Facility"; 

"Common Shares" means common shares in the capital of Mosaic; 

"Core" means Core Industrial Services L.P., a limited partnership formed under the laws of the Province of Alberta 
pursuant to the terms of a limited partnership agreement dated February 19, 2015, as amended or restated from time 
to time; 

"Credit Agreement" has the meaning ascribed to it under "Credit Facility"; 

"Credit Facility" has the meaning ascribed to it under "Credit Facility"; 

"Debt Securities" has the meaning ascribed to it on the cover page to this Prospectus; 

"Exchange" means the TSX Venture Exchange; 

"First West" has the meaning ascribed to it under "Corporate Structure"; 

"forward-looking statements" has the meaning ascribed to it under "Forward-Looking Statements"; 

"Free Cash Flow" has the meaning ascribed to it under "Non-IFRS Financial Measures"; 

"Fund" means Mosaic Diversified Income Fund, a trust created under the laws of the Province of Alberta and 
governed by the Fund Indenture; 

"Fund Indenture" means the Fund's amended and restated trust indenture dated November 1, 2010, as amended; 

"FWDLP" means First West Developments L.P., a limited partnership formed under the laws of the Province of 
Alberta pursuant to the terms of a limited partnership agreement dated August 28, 2012, as amended or restated 
from time to time; 

"FWLDLP" means First West Land Developments L.P., a limited partnership formed under the laws of the 
Province of Alberta pursuant to the terms of a limited partnership agreement dated March 12, 2014, as amended or 
restated from time to time; 

http://www.sedar.com/
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"FWPLP" has the meaning ascribed to it under "Corporate Structure"; 

"IFRS" means the International Financial Reporting Standards as issued by the International Accounting Standards 
Board; 

"Industrial Scaffold" means Industrial Scaffold Services L.P., a limited partnership formed under the laws of the 
Province of Alberta pursuant to the terms of a limited partnership agreement dated July 30, 2013, as amended or 
restated from time to time; 

"Interest Period" has the meaning ascribed to it under "Description of Securities – Description of Preferred 
Securities"; 

"Kendall's" means Kendall's Supply Ltd., a corporation formed under the laws of the Province of Saskatchewan on 
October 17, 1990; 

"Mackow" means Mackow Industries, a limited partnership formed under the laws of the Province of Manitoba 
pursuant to the terms of a limited partnership agreement dated January 1, 2006, as amended or restated from time to 
time; 

"MLP" means Mosaic Limited Partnership, a limited partnership formed under the laws of the Province of Alberta 
pursuant to the terms of a limited partnership agreement dated February 21, 2006, as amended or restated from time 
to time; 

"Offering" means the offering of the Securities issued and sold by Mosaic pursuant to this Prospectus; 

"Options" has the meaning ascribed to it under "Prior Sales"; 

"Place-Crete" means Place-Crete Systems L.P., a limited partnership formed under the laws of the Province of 
Alberta pursuant to the terms of a limited partnership agreement dated August 21, 2014, as amended or restated 
from time to time; 

"Preferred Securities Indenture" means the indenture dated April 29, 2011 entered into between Mosaic and the 
Preferred Securities Trustee, as amended, supplemented or restated from time to time, a copy of which is available 
on SEDAR at www.sedar.com; 

"Preferred Securities Trustee" means Computershare Trust Company of Canada (as successor to Olympia Trust 
Company) or its successor as trustee under the Preferred Securities Indenture; 

"Preferred Security" means a preferred security as described under "Description of Securities – Description of 
Preferred Securities" and issued pursuant to the Preferred Securities Indenture;  

"Preferred Security Payment Default" has the meaning ascribed to it under "Description of Securities – 
Description of Preferred Securities"; 

"Preferred Security Redemption Price" has the meaning ascribed to it under "Description of Securities – 
Description of Preferred Securities";  

"Preferred Shares" has the meaning ascribed to it on the cover page to this Prospectus; 

"Printing Unlimited" means Printing Unlimited L.P., a limited partnership formed under the laws of the Province 
of Alberta pursuant to the terms of a limited partnership agreement dated January 10, 2007, as amended or restated 
from time to time; 

"Private Yield Securities Indenture" means the indenture dated February 20, 2015 entered into between Mosaic 
and the Private Yield Securities Trustee, as amended, supplemented or restated from time to time, a copy of which is 
available on SEDAR at www.sedar.com; 

"Private Yield Securities Trustee" means Alliance Trust Company or its successor as trustee under the Private 
Yield Securities Indenture; 

http://www.sedar.com/
http://www.sedar.com/
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"Private Yield Security" means a private yield security created and issued under the Private Yield Securities 
Indenture, of which currently the first series, being the Series 1 Private Yield Securities, have been created and 
issued, as described under "Capital Structure  – Private Yield Securities" in the AIF; 

"Private Yield Warrant" means a warrant entitling the holder thereof to purchase one Series 1 Private Yield 
Security at a price of $1,000 at any time on or before 5:00 p.m. (Calgary time) on January 31, 2020; 

"Prospectus" means this short form base shelf prospectus, including any amendments hereto; 

"Prospectus Supplement" has the meaning ascribed to it on the inside cover page to this Prospectus; 

"Remote Waste" means Remote Waste L.P., a limited partnership formed under the laws of the Province of Alberta 
pursuant to the terms of a limited partnership agreement dated August 21, 2008, as amended or restated from time to 
time; 

"RSUs" has the meaning ascribed to it under "Prior Sales"; 

"SEC" means South East Construction L.P., a limited partnership formed under the laws of the Province of Alberta 
pursuant to the terms of a limited partnership agreement dated October 27, 2014, as amended or restated from time 
to time; 

"Secon" means Secon Holdings L.P., a limited partnership formed under the laws of the Province of Alberta 
pursuant to the terms of a limited partnership agreement dated October 27, 2014, as amended or restated from time 
to time; 

"Securities" has the meaning ascribed to it on the cover page to this Prospectus; 

"Securities-Based Compensation Plan" means the Mosaic amended and restated securities-based compensation 
plan, most recently amended and restated effective April 22, 2015 and ratified by Mosaic's shareholders on 
June 16, 2015; 

"Series 1 Private Yield Securities" means the first series of Private Yield Securities created and issued under the 
Private Yield Securities Indenture, as described under "Capital Structure – Private Yield Securities" in the AIF; 

"Series A Shares" means the series A preferred shares in the capital of Mosaic, each of which is redeemable at the 
holder's option for one Preferred Security; 

"Subscription Receipts" has the meaning ascribed to it on the cover page to this Prospectus; 

"subsidiary" has the meaning provided for in the ABCA, read as if the word "body corporate" includes a trust, 
partnership, limited liability company or other form of business organization; 

"Sustaining Capital Expenditures" has the meaning ascribed to it under "Non-IFRS Financial Measures"; 

"Tax Act" means the Income Tax Act (Canada) and the regulations thereunder, as amended; 

"Units" has the meaning ascribed to it on the inside cover page to this Prospectus;  

"U.S." means the United States of America;  

"U.S. Securities Act" means the United States Securities Act of 1933, as amended; 

"Warrants" has the meaning ascribed to it on the cover page to this Prospectus; and 

"working capital" means at any time, the excess of current assets over current liabilities, calculated in accordance 
with IFRS. 
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CORPORATE STRUCTURE 

Mosaic was incorporated under the ABCA on February 11, 2011 and is the resulting entity from the 
combination of the businesses of the Fund and First West pursuant to the Arrangement which was effective 
May 1, 2011. Mosaic has two types of securities listed on the Exchange: Common Shares and Preferred Securities 
under the symbols "M" and "M.PR.A", respectively.  Mosaic also has unlisted securities which are issued and 
outstanding.  See "Capital Structure". 

The registered and head office of Mosaic is located at 400, 2424 - 4th Street SW, Calgary, Alberta T2S 2T4. 

In April 2011, at the special meetings of the Fund and First West, the securityholders of the Fund and First 
West adopted special resolutions approving the combination of the Fund and First West pursuant to a court approved 
plan of arrangement. Court approval for the Arrangement was obtained on April 28, 2011 and the Arrangement was 
completed on May 1, 2011. Upon completion of the Arrangement, the Fund and First West became wholly-owned 
subsidiaries of Mosaic. Following the completion of the Arrangement, the former securityholders of the Fund and 
First West became the securityholders of Mosaic. 

During the last half of 2012, the business being carried on by First West Properties Ltd. was reorganized and 
is now being carried on by First West Properties L.P. ("FWPLP") and its subsidiaries.  For purposes of this 
Prospectus, references to "First West" means and refers to First West Properties Ltd., for any period prior to 
completion of the aforementioned internal reorganization, and means and refers to FWPLP and its subsidiaries for any 
period subsequent to completion of the internal reorganization. 

Since the completion of the Arrangement, Mosaic has added the businesses of Ambassador, Kendall's, 
Industrial Scaffold, Mackow, Secon and Place-Crete to its portfolio. See "Mosaic's Business – Mosaic's Reportable 
Operating Segments".  

The following table provides the name, the percentage of voting securities owned, directly or indirectly, by 
Mosaic and the jurisdiction of incorporation, continuance or formation of Mosaic's subsidiaries.  For simplification 
purposes, this table omits certain wholly-owned subsidiaries that are not material. 

Name of Entity 

Percentage of voting 
securities (directly 

or indirectly) Nature of entity 

Jurisdiction of 
Incorporation, Continuance 
or Formation (as applicable) 

Allied Cathodic Services L.P. 80% Limited Partnership Saskatchewan 
Ambassador Mechanical Corp. 75% Corporation Manitoba 
First West Developments L.P. 50% Limited Partnership Alberta 
First West Land Developments L.P. 100% Limited Partnership Alberta 
First West Properties L.P. 100% Limited Partnership Alberta 
Industrial Scaffold Services L.P. 67.5% Limited Partnership Alberta 
Kendall's Supply Ltd. 89% Corporation Saskatchewan 
Mackow Industries 80% Limited Partnership Manitoba 
Mosaic Capital L.P. 100% Limited Partnership Alberta 
Mosaic Diversified Income Fund 100% Unincorporated open-

ended investment trust 
Alberta 

Place-Crete Systems L.P. 75% Limited Partnership Alberta 
Printing Unlimited L.P. 100% Limited Partnership Alberta 
Remote Waste LP 96% Limited Partnership Alberta 
South East Construction L.P. 75% Limited Partnership Alberta 
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The following diagram illustrates the organizational structure of Mosaic as of the date hereof on a simplified 
basis: 

 
  

(1) Prior to the completion of the Arrangement and going public in 2011, all acquisitions were completed underneath the Fund. 
(2) After completion of the Arrangement and going public in 2011, all acquisitions have been completed underneath Mosaic Capital L.P. 

Allied Cathodic Services L.P. 

Allied Cathodic is a limited partnership formed under the laws of the Province of Saskatchewan pursuant to 
the terms of a limited partnership agreement dated September 1, 2007, as amended or restated from time to time.  
Mosaic, through one or more subsidiaries, indirectly owns 80% of the outstanding limited partnership units of Allied 
Cathodic and controls the general partner thereof. Allied Cathodic is based in Estevan, Saskatchewan. 

Ambassador Mechanical Corp. 

Ambassador is a corporation formed under the laws of the Province of Manitoba on October 21, 2011. 
Mosaic, through one or more subsidiaries, indirectly owns 75% of the outstanding common shares of Ambassador. 
Ambassador is based in Winnipeg, Manitoba. 

First West Properties L.P., First West Developments L.P. and First West Land Developments L.P. 

FWPLP is a limited partnership formed under the laws of the Province of Alberta pursuant to the terms of a 
limited partnership agreement dated November 27, 2012, as amended or restated from time to time. The subsidiaries 
of FWPLP are FWDLP and FWLDLP. Mosaic directly or indirectly owns 100% of the outstanding limited 
partnership units of FWPLP and FWLDLP and controls the general partner of each. Mosaic indirectly owns 50% of 
the outstanding limited partnership units and common shares of FWDLP and its general partner, respectively. 
FWPLP, FWDLP and FWLDLP are each based in Calgary, Alberta. 

Industrial Scaffold Services L.P.  

Industrial Scaffold is a limited partnership formed under the laws of the Province of Alberta pursuant to the 
terms of a limited partnership agreement dated July 30, 2013, as amended or restated from time to time. Mosaic, 
through one or more subsidiaries, indirectly owns 67.5% of the outstanding limited partnership units of Industrial 
Scaffold and controls the general partner thereof. Industrial Scaffold is based in Nanaimo, British Columbia. 

Kendall's Supply Ltd. 

Kendall's is a corporation formed under the laws of the Province of Saskatchewan on October 17, 1990. 
Mosaic, through one or more subsidiaries, indirectly owns 89% of the outstanding common shares of Kendall's. 
Kendall's is based in Estevan, Saskatchewan. 

Mackow Industries 

Mackow is a limited partnership formed under the laws of the Province of Manitoba pursuant to the terms of 
a limited partnership agreement dated January 1, 2006, as amended or restated from time to time. Mosaic, through one 
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or more subsidiaries, indirectly owns 80% of the outstanding limited partnership units of Mackow and controls the 
general partner thereof. Mackow is based in Winnipeg, Manitoba. 

Mosaic Capital L.P.   

Mosaic Capital L.P. is a limited partnership formed under the laws of the Province of Alberta pursuant to the 
terms of a limited partnership agreement dated December 13, 2011, as amended or restated from time to time. Mosaic 
directly or indirectly owns 100% of the outstanding limited partnership units of Mosaic Capital L.P. and controls the 
general partner thereof. The primary activity of Mosaic Capital L.P. is the holding of securities of each of Industrial 
Scaffold, Ambassador, Kendall's, Place-Crete and Secon. Mosaic Capital L.P. is based in Calgary, Alberta.  

Mosaic Diversified Income Fund   

The Fund is an unincorporated open-ended investment trust governed by the Fund Indenture and the laws of 
the Province of Alberta. The Fund indirectly holds all of the units of MLP which in turn holds Mosaic's interest in 
Allied Cathodic, Printing Unlimited and Remote Waste.  The Fund is based in Calgary, Alberta. Mosaic directly owns 
100% of the outstanding units of the Fund. 

Mosaic Limited Partnership 

MLP is a limited partnership formed under the laws of the Province of Alberta pursuant to the terms of a 
limited partnership agreement dated February 21, 2006, as amended or restated from time to time. Mosaic, through 
one or more subsidiaries, indirectly owns 100% of the outstanding limited partnership units of MLP and controls the 
general partner thereof. The primary activity of MLP is the holding of the securities of each of Allied Cathodic, 
Printing Unlimited and Remote Waste. MLP is based in Calgary, Alberta. 

Place-Crete Systems L.P. 

Place-Crete is a limited partnership formed under the laws of the Province of Alberta pursuant to the terms of 
a limited partnership agreement dated August 21, 2014, as amended or restated from time to time.  Mosaic, through 
one or more subsidiaries, indirectly owns 75% of the outstanding limited partnership units of Place-Crete and controls 
the general partner thereof.  Place-Crete is based in St. Albert, Alberta, and has additional offices in Calgary, Alberta 
and Abbotsford, British Columbia. 

Printing Unlimited L.P. 

Printing Unlimited is a limited partnership formed under the laws of the Province of Alberta pursuant to the 
terms of a limited partnership agreement dated January 10, 2007, as amended or restated from time to time. Mosaic, 
through one or more subsidiaries, indirectly owns 100% of the outstanding limited partnership units of Printing 
Unlimited and controls the general partner thereof.  Printing Unlimited is based in Fort McMurray, Alberta.  

Remote Waste L.P. 

Remote Waste is a limited partnership formed under the laws of the Province of Alberta pursuant to the terms 
of a limited partnership agreement dated August 21, 2008, as amended or restated from time to time. Mosaic, through 
one or more subsidiaries, indirectly owns 96% of the outstanding limited partnership units of Remote Waste and 
controls the general partner thereof. Remote Waste is based in Sexsmith, Alberta. 

Secon Holdings L.P., South East Construction L.P. and Core Industrial Services L.P. 

Secon is a limited partnership formed under the laws of the Province of Alberta pursuant to the terms of a 
limited partnership agreement dated October 27, 2014, as amended or restated from time to time. Mosaic, through one 
or more subsidiaries, indirectly owns 75% of the outstanding limited partnership units of Secon and controls the 
general partner thereof. The primary activity of Secon is the holding of the securities of each of SEC and Core. 

SEC is a limited partnership formed under the laws of the Province of Alberta pursuant to the terms of a 
limited partnership agreement dated October 27, 2014, as the same may be amended or restated from time to time. 
Secon owns all of the outstanding limited partnership units of SEC and the general partner thereof is controlled by 
Mosaic. 
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Core is a limited partnership formed under the laws of the Province of Alberta pursuant to the terms of a 
limited partnership agreement dated February 19, 2015, as the same may be amended or restated from time to time. 
Secon owns 71% of the outstanding limited partnership units of Core and the general partner thereof is controlled by 
Mosaic. 

SEC and Core are based in Esterhazy, Saskatchewan. 

MOSAIC'S BUSINESS 

General 

Mosaic is an investment company based in western Canada that owns a portfolio of established businesses 
that have a history of generating cash flow from their operations. Mosaic invests for the purpose of exercising, or 
seeking to exercise, control of a business or asset. Mosaic manages its acquisition risk through extensive due 
diligence, transaction structuring and working closely with its businesses after acquisition. Once acquired, Mosaic 
works with its businesses to grow Free Cash Flow and retained earnings.  

Mosaic is focused on positioning its business for improved growth and performance with a view to creating 
long term value for its shareholders and business partners by pursuing accretive acquisitions, engaging in 
opportunistic dispositions, and fostering organic growth in existing businesses in a manner that will grow both Free 
Cash Flow per share and retained earnings. More specifically, this has been, and will be, achieved by: (i) acquiring 
businesses with capable existing management teams; (ii) providing support and advice to the management teams of 
Mosaic's operating subsidiaries to build on their core competencies and track records to help improve profitability and 
foster growth; (iii) looking for, and encouraging the management teams of Mosaic's operating subsidiaries to continue 
to look for, opportunities to enter new markets, expand the products or services offered, vertically integrate and/or 
geographically expand; and (iv) selling assets, if and when appropriate.  

Mosaic's management team has an extensive breadth and depth of experience gained through in excess of 
100 years of combined experience in public and private transactions, including public and private merger and 
acquisition transactions, corporate restructurings, financings, venture capital and private equity investing, fund 
management and corporate turn-arounds. While Mosaic's management possesses a high degree of specialized skill and 
knowledge required in connection with managing Mosaic, the assessment of Mosaic is that such skill and knowledge 
is generally available in the marketplace and, accordingly, the loss of any one of the management team would not 
have a material impact on the business. 

Acquisition Strategy and Investment Criteria   

Mosaic has a strong pipeline of business acquisition candidates at any given time. 

A description of Mosaic's acquisition strategy and investment criteria is set forth on pages 5-6 in the 
AIF, which is incorporated by reference herein, under the heading "Our Business". 

Mosaic's Reportable Operating Segments  

Presently, Mosaic has four reportable operating segments: (i) infrastructure; (ii) energy; (iii) diversified; and 
(iv) real estate.  On a combined basis within those four operating segments, Mosaic indirectly owns all of, or a 
material controlling interest in, ten businesses.  

Infrastructure Segment 

Mosaic holds a portfolio of businesses within its infrastructure segment, each of which has a history of 
generating cash flow from its operations. 

 Ambassador (75% ownership) is based in Winnipeg, Manitoba and provides mechanical equipment 
provisioning and installation services in areas ranging from plumbing and gas fitting to heating, ventilation 
and air conditioning.  

 Place-Crete (75% ownership) is based in St. Albert, Alberta and has additional offices in Calgary, Alberta 
and Abbotsford, British Columbia.  Place-Crete supplies, applies and finishes a variety of cement based 
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toppings in the residential and commercial construction markets and provides waterproofing solutions to the 
civil infrastructure market, predominantly within western Canada. 

 Secon (75% ownership), together with its subsidiaries, is based in Esterhazy, Saskatchewan.  Through its 
subsidiaries, SEC and Core, Secon provides industrial and commercial construction and maintenance 
services to the potash mining and milling industry, power generation, coal mining and crushing, fertilizer 
production and oilseed crushing. 

A summary description of each of the infrastructure operating businesses is set forth on pages 8-9 in 
the AIF, which is incorporated by reference herein, under the heading "Our Business".  

Energy Segment 

Mosaic holds two businesses within its energy segment, each of which has a history of generating cash flow 
from its operations. 

 Allied Cathodic (80% ownership) is based in Estevan, Saskatchewan and installs, maintains and replaces 
cathodic protection systems for oil and gas production facilities in southeast Saskatchewan and southwest 
Manitoba.  

 Remote Waste (96% ownership) is based in Sexsmith, Alberta.  Its two business units include: (i) 
manufacture and rent of wastewater treatment units for remote work camps; and (ii) chemical water 
purification services.  

A summary description of each of the energy operating businesses is set forth on pages 9-10 in the AIF, 
which is incorporated by reference herein, under the heading "Our Business". 

Diversified Segment 

Mosaic holds a portfolio of businesses within its diversified segment, each of which has a history of 
generating cash flow from its operations. 

 Industrial Scaffold (67.5% ownership) is based in Nanaimo, British Columbia, and has offices in Fort St. 
John, Kitimat, and Victoria, British Columbia.  Industrial Scaffold is a provider of worksite surface and 
access scaffolding solutions and environmental containment systems to industrial and commercial customers 
in the pulp and paper, mining, marine, energy and utilities sectors in western Canada.  

 Kendall's (89% ownership) is based in Estevan, Saskatchewan, and is a supplier of parts and supplies to 
companies in the automotive, oil and gas, mining, power generation, construction and agriculture industries 
in southeast Saskatchewan. 

 Mackow (80% ownership) is based in Winnipeg, Manitoba, and is a manufacturer of precision fabricated 
metal components for manufacturers of transit buses and highway motor coaches. 

 Printing Unlimited (100% ownership) is based in Fort McMurray, Alberta and prints, among other things, 
marketing and promotional materials, annual reports, operation manuals and handbooks, safety tags, signs, 
stationary, carbonless forms and photocopies.  

Other than with respect to Mackow, a summary description of each of the diversified operating 
businesses is set forth on pages 10-12 in the AIF, which is incorporated by reference herein, under the heading 
"Our Business". A summary description of Mackow is set forth below under "Recent Developments". 

Real Estate 

Based in Calgary, Alberta, FWPLP is wholly-owned by Mosaic and holds a portfolio of real estate assets in 
secondary markets in western Canada. FWPLP identifies and acquires, directly or indirectly, real estate with the 
prospects for stable cash flow and short and medium term price appreciation potential. FWPLP adds value to the 
properties it acquires through, among other things, leasing vacant space, re-leasing upon renewal at market rates, 
making capital improvements and moving land through the land use planning process.  
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FWLDLP is indirectly wholly-owned by Mosaic and holds real estate assets for development in Estevan, 
Saskatchewan. FWDLP holds real estate assets (known as the Parker Industrial Park) for development near Regina, 
Saskatchewan.  After concluding a financing arrangement in August, 2014 in respect of the Parker Industrial Park 
project, Mosaic indirectly owns 50% of the outstanding limited partnership units and common shares of FWDLP and 
its general partner, respectively. 

A summary description of the real estate operating businesses is set forth on page 12 in the AIF, which 
is incorporated by reference herein, under the heading "Our Business". 

RECENT DEVELOPMENTS 

Appointment of New Chief Executive Officer 

Effective July 11, 2016, Mosaic appointed Mark Gardhouse as its new Chief Executive Officer.  John 
Mackay, Mosaic’s co-founder and previous Chief Executive Officer, continues to serve as Executive Chairman of the 
Mosaic board of directors. 

Mackow 

On August 2, 2016, Mosaic completed its acquisition of an 80% interest in Mackow.  Founded in 1984, 
Mackow Custom Machine Services Ltd., now operating as Mackow, has been in business for over 30 years and 
presently has an office in Winnipeg, Manitoba. Mackow is a manufacturer of precision fabricated metal components, 
including internal tool and die manufacturing, design and process development, with its primary market consisting of 
North American manufacturers of transit buses and highway motor coaches. 

Mosaic's cost of the acquisition was approximately $29.5 million and was funded through a combination of 
cash and $6.75 million of vendor take back financing termed over three years.  In addition, there is a two-year vendor 
earn-out provision to be paid to the vendors if the business meets specified targets. 

As of August 2, 2016, Mackow employed approximately 115 people at its manufacturing facility.  Sales in 
the business are generated through existing relationships, competitive bidding on projects and from face to face sales 
calls. Although there are a number of competitors to the products provided by Mackow, the assessment of Mosaic is 
that Mackow is one of the leaders in this niche market. 

In general, for day-to-day operations, the materials necessary for Mackow to carry on its business are readily 
available from multiple sources which assists in keeping such materials competitively priced in the marketplace. As a 
result, Mosaic does not assess there to be any foreseeable material risk to the supply and/or pricing of materials which 
could materially impact or impede the business. 

CAPITAL STRUCTURE 

The authorized capital of Mosaic consists of an unlimited number of Common Shares and an unlimited 
number of Preferred Shares.  Further, Mosaic also has the ability to issue: (i) an unlimited number of Preferred 
Securities under the Preferred Securities Indenture; and (ii) an unlimited number of Private Yield Securities under the 
Private Yield Securities Indenture.  As of September 22, 2016, Mosaic had: (i) 8,603,850 Common Shares issued and 
outstanding; (ii) 87,780 Series A Shares issued and outstanding; (iii) 10,477,447 Preferred Securities issued and 
outstanding; (iv) 26,520 Series 1 Private Yield Securities issued and outstanding; and (v) 26,520 Private Yield 
Warrants each of which entitles the holder thereof to acquire, subject to adjustment, one Series 1 Private Yield 
Security at an exercise price of $1,000 on or before 5:00 p.m. (Calgary time) on January 31, 2020. 

Mosaic also has outstanding options to purchase Common Shares and options to purchase Series A Shares, as 
well as RSUs entitling the holders to acquire Common Shares and Preferred Securities, as the case may be. For 
particulars see "Prior Sales". 

DESCRIPTION OF SECURITIES 

The following is a brief summary of certain general terms and provisions of the Securities as at the date of 
this Prospectus. The summary does not purport to be complete and is indicative only. The specific terms of any 
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Securities to be offered under this Prospectus, and the extent to which the general terms described in this Prospectus 
apply to such Securities, will be set forth in the applicable Prospectus Supplement. Moreover, a Prospectus 
Supplement relating to a particular offering of Securities may include terms pertaining to the Securities being offered 
thereunder that are not within the terms and parameters described in this Prospectus. 

Description of Common Shares 

The following is a brief summary of the material attributes of the Common Shares.  This summary does not 
purport to be complete.  For full particulars and additional details on the Common Shares, reference should be made 
to Mosaic's articles, a copy of which is available on SEDAR at www.sedar.com. 

The holders of Common Shares are entitled to one vote per share at all meetings of shareholders except 
separate meetings of the holders of another class or series of shares of Mosaic. Subject to the preferences accorded to 
holders of the Preferred Shares and any other class of shares of Mosaic ranking senior to or concurrent with the 
Common Shares, the Common Shares are entitled to dividends, if and when declared by the Mosaic board of 
directors, and to the distribution of the residual assets of Mosaic in the event of the liquidation, dissolution or 
winding-up of Mosaic. 

Description of Preferred Shares 

The following is a brief summary of certain general terms and provisions of the Preferred Shares.  This 
summary does not purport to be complete.  For full particulars and additional details on the Preferred Shares 
(including the Series A Shares), reference should be made to Mosaic's articles and its AIF, copies of which are 
available on SEDAR at www.sedar.com.  The particular terms and provisions of a series of Preferred Shares as may 
be offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement pertaining to such 
offering of Preferred Shares, and the extent to which the general terms and provisions described below may apply to 
those Preferred Shares will be described in the applicable Prospectus Supplement. 

The Preferred Shares are issuable in series. The Preferred Shares of each series rank in parity with the 
Preferred Shares of every other series with respect to dividends and return of capital and are entitled to a preference 
over the Common Shares and any other shares ranking junior to the Preferred Shares with respect to priority in the 
payment of dividends and the distribution of assets in the event of the liquidation, dissolution or winding-up of 
Mosaic. 

The Mosaic board of directors is empowered to fix the number of shares and the rights to be attached to the 
Preferred Shares of each series, including the amount of dividends and any conversion, voting and redemption rights. 
Subject to the articles of incorporation for Mosaic and to applicable law, the Preferred Shares as a class are not 
entitled to receive notice of or attend or vote at meetings of Mosaic shareholders. 

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the 
Preferred Shares being offered thereby, which may include, without limitation, the following (where applicable): 

 the maximum number of Preferred Shares; 

 the designation of the series; 

 the offering price; 

 the annual dividend rate and whether the dividend rate is fixed or variable, the date from which dividends 
will accrue, and the dividend payment dates; 

 the price and the terms and conditions for redemption, if any, including whether redeemable at Mosaic's 
option or at the option of the holder, the time period for redemption, and payment of any accumulated 
dividends; 

 the terms and conditions, if any, for conversion or exchange for shares of any other class of Mosaic or any 
other series of Preferred Shares, or any other securities or assets, including the price or the rate of conversion 
or exchange and the method, if any, of adjustment; 

 whether such Preferred Shares will be listed on any securities exchange; 

http://www.sedar.com/
http://www.sedar.com/
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 the voting rights, if any;  

 any other rights, privileges, restrictions, or conditions;  

 certain material Canadian tax consequences of owning the Preferred Shares; and 

 any other material terms and conditions of the Preferred Shares. 

Description of Warrants 

The following is a brief summary of certain general terms and provisions of the Warrants that may be offered 
pursuant to this Prospectus.  This summary does not purport to be complete. The particular terms and provisions of the 
Warrants as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement 
pertaining to such offering of Warrants, and the extent to which the general terms and provisions described below may 
apply to such Warrants will be described in the applicable Prospectus Supplement. 

Warrants may be offered separately or together with other Securities, as the case may be. Each series of 
Warrants may be issued under a separate warrant indenture or warrant agency agreement to be entered into between 
Mosaic and one or more banks or trust companies acting as Warrant agent or may be issued as stand-alone contracts. 
The applicable Prospectus Supplement will include details of the Warrant agreements, if any, governing the Warrants 
being offered. The Warrant agent, if any, will be expected to act solely as the agent of Mosaic and will not assume a 
relationship of agency with any holders of Warrant certificates or beneficial owners of Warrants. The following sets 
forth certain general terms and provisions of the Warrants offered under this Prospectus. The specific terms of the 
Warrants, and the extent to which the general terms described in this section apply to those Warrants, will be set forth 
in the applicable Prospectus Supplement. 

A copy of any warrant indenture or any warrant agency agreement relating to an offering of Warrants will be 
filed by Mosaic with the relevant securities regulatory authorities in Canada after it has been entered into by Mosaic. 

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the 
Warrants being offered thereby, which may include, without limitation, the following (where applicable): 

 the designation of the Warrants; 

 the aggregate number of Warrants offered and the offering price; 

 the designation, number and terms of the other Securities purchasable upon exercise of the Warrants, and 
procedures that will result in the adjustment of those numbers; 

 the exercise price of the Warrants; 

 the dates or periods during which the Warrants are exercisable; 

 the designation and terms of any securities with which the Warrants are issued; 

 if the Warrants are issued as a unit with another Security, the date on and after which the Warrants and the 
other Security will be separately transferable; 

 any minimum or maximum amount of Warrants that may be exercised at any one time; 

 whether such Warrants will be listed on any securities exchange; 

 any terms, procedures and limitations relating to the transferability, exchange or exercise of the Warrants;  

 certain material Canadian tax consequences of owning the Warrants; and 

 any other material terms and conditions of the Warrants. 

Description of Preferred Securities 

The following is a brief summary of the material attributes of the Preferred Securities.  This summary does 
not purport to be complete.  For full particulars and additional details on the Preferred Securities, reference should be 
made to the Preferred Securities Indenture, a copy of which is available on SEDAR at www.sedar.com. 

http://www.sedar.com/
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General 

The issued and outstanding Preferred Securities are governed by the Preferred Securities Indenture.  

Principal Amount 

Each Preferred Security represents $10 in principal amount. 

Preferred Securities Trustee 

The Preferred Securities Trustee under the Preferred Securities Indenture is Computershare Trust Company 
of Canada. 

Voting Rights 

The Preferred Securities do not carry any voting rights. 

Maturity 

The Preferred Securities are undated, perpetual securities having no fixed maturity date or redemption date. 
The Preferred Securities are not redeemable by the holder at any time or in any circumstances. Notwithstanding any 
default of Mosaic under the terms of the Preferred Securities Indenture (including any default in the payment of 
interest), the principal amount under any or all of the Preferred Securities will only become due and payable upon a 
liquidation, dissolution or bankruptcy of Mosaic. 

Security and Rank of Preferred Securities 

The Preferred Securities are unsecured and subordinated obligations of Mosaic ranking pari passu among 
themselves and with the Private Yield Securities but subordinated and postponed to all indebtedness, liabilities and 
obligations of Mosaic which, by the terms of the instrument creating or evidencing such indebtedness, liabilities or 
obligations, is not expressed to rank in right of payment in subordination to or pari passu with the indebtedness 
evidenced by the Preferred Securities or any of them. The obligations under the Preferred Securities rank senior to the 
Common Shares.   

Right of Redemption by Mosaic  

The Preferred Securities are redeemable by Mosaic at any time at Mosaic's option, in whole or in part (in 
which case they will be redeemed on a pro-rata basis), upon payment in respect of each Preferred Security of the 
"Preferred Security Redemption Price" which means, in respect of each Preferred Security, the greater of: (i) the 
amount of $10, being the principal amount thereof; and (ii) the market price (as defined in the Preferred Securities 
Indenture) of such Preferred Security; and, in each case, shall also include all accrued and unpaid interest on such 
Preferred Security (including any unpaid deferred interest, if any) up to but excluding the date of redemption.  Mosaic 
will satisfy the Preferred Security Redemption Price by way of cash payment to the holders of Preferred Securities 
being redeemed. 

Purchase by Mosaic  

Mosaic may purchase Preferred Securities in the market, by tender or by private contract, at any time or 
price, subject to any applicable blackout periods.  Preferred Securities purchased shall be cancelled and no Preferred 
Securities shall be issued in substitution. 

Interest Rate  

Each Preferred Security bears simple interest at a rate of 10% per annum from the date of issuance upon the 
$10 principal amount thereof which, therefore, gives rise to an entitlement to a monthly distribution in the amount of 
$0.0833 ($1.00 per annum) which is payable monthly in arrears on or about the 15th day of the succeeding month. 
Interest payable on the Preferred Securities is cumulative and non-compounding. Each period from and including the 
first day of a month to and including the last day of the month is herein referred to as an "Interest Period". The 
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current Interest Period is one month. Subject to the terms of the Preferred Securities Indenture, Mosaic may change 
the Interest Period in its discretion provided that it shall be no greater than six months in duration.   

Record and Payment Date for Interest Payments 

Subject to the right of Mosaic to defer interest payments, accrued and unpaid interest on the Preferred 
Securities for each Interest Period is payable on the interest payment date immediately following that Interest Period, 
to holders of Preferred Securities of record as of the last business day of the Interest Period. The interest payment date 
in respect of each Interest Period shall be the 15th day of the month immediately following such Interest Period, unless 
such day is not a business day in which event the interest payment date shall be the immediately next following 
business day unless earlier paid by Mosaic. 

Deferral of Interest 

Mosaic may indefinitely defer payment of all or part of any accrued interest otherwise due on an interest 
payment date by giving notice to the Preferred Securities Trustee not less than five business days prior to such interest 
payment date. Payments of interest following receipt of a notice of deferral shall continue to be deferred until payment 
is resumed in accordance with the terms of the Preferred Securities Indenture, meaning that once an interest deferral 
notice has been given to the Preferred Securities Trustee, no subsequent interest deferral notices will need to be given 
to the Preferred Securities Trustee or to holders of Preferred Securities for the interest to be deferred. The Preferred 
Securities Trustee is responsible to notify the holders of Preferred Securities of receipt of an interest deferral notice. 
Interest shall continue to accrue during any period of time in which payment of interest is deferred. 

Payment of Deferred Interest - Voluntary 

Subject to the requirement to pay deferred interest in certain circumstances (see "Mandatory Payment of 
Deferred Interest"), Mosaic may elect to pay all or any portion of such interest, which at that time stands deferred, and 
such payment may be made on any business day by first delivering written notice confirming the payment date to the 
Preferred Securities Trustee. Such notice must be given not less than five business days prior to the date selected for 
payment by Mosaic. 

Mosaic's right to make payment of any deferred interest is subject to Mosaic, at the time of payment, not 
being aware of any reasonable grounds for believing that it is, or would after the payment be, unable to pay its 
liabilities as they become due. Satisfaction of payment of the deferred interest will be by way of cash payment. 

Mandatory Payment of Deferred Interest 

Mosaic is obligated to pay all outstanding and unpaid deferred interest (or so much thereof as available 
distributable cash of Mosaic will permit) at the following times: 

(a) no later than the business day immediately prior to the date on which Mosaic declares the payment of any 
dividend, interest or other distribution in any form or amount, or makes a payment of any nature, in respect of 
any securities of Mosaic or other obligations of Mosaic which rank junior to the Preferred Securities 
(including the Common Shares);  

(b) no later than the business day immediately prior to the date on which Mosaic redeems, purchases or 
otherwise acquires any of its own share capital, securities or other obligations ranking junior to the Preferred 
Securities; and 

(c) at the time of any distribution of the assets of Mosaic arising from the liquidation, dissolution or bankruptcy 
of Mosaic. 

In the event that either of the following events occurs: (i) Mosaic declares the payment of any dividend, 
interest or other distribution in any form or amount, or makes a payment of any nature, in respect of any securities or 
other obligations of Mosaic which rank pari passu with the Preferred Securities; or (ii) Mosaic redeems, purchases or 
otherwise acquires any of its own securities or other obligations which rank pari passu with the Preferred Securities, 
then mandatory partial payment of the outstanding and unpaid deferred interest on the Preferred Securities shall be 
made forthwith in such amount as is calculated in accordance with the terms of the Preferred Securities Indenture 
pertaining to calculation of such mandatory partial payment amounts. 
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Default on Interest Payment 

A payment default ("Preferred Security Payment Default") with respect to the Preferred Securities will 
occur if Mosaic fails to pay or set aside for payment the amount due to satisfy any payment on the Preferred Securities 
when due, and such failure continues for 30 days. The deferral of interest pursuant to the terms of the Preferred 
Securities Indenture shall not constitute a Preferred Security Payment Default under the Preferred Securities 
Indenture. 

If any Preferred Security Payment Default occurs and continues, the Preferred Securities Trustee may pursue 
all legal remedies available to it, including commencing judicial proceedings for the collection of the sums due and 
unpaid. Notwithstanding a Preferred Security Payment Default, the Preferred Securities Trustee may not declare the 
principal amount of any outstanding Preferred Security to be due and payable. 

Further Issuances 

Additional Preferred Securities having the same terms and conditions as those presently issued under the 
Preferred Securities Indenture may be issued under the Preferred Securities Indenture from time to time in such 
aggregate principal amount as Mosaic determines in its discretion.  The terms of the Preferred Securities Indenture do 
not restrict the issuance by Mosaic of any securities of any kind or nature whatsoever. 

Additional Indebtedness  

The terms of the Preferred Securities Indenture do not restrict the incurring of additional indebtedness by 
Mosaic, its subsidiaries or affiliates, whether secured or unsecured and whether ranking senior, pari passu or junior to 
the Preferred Securities.  

Amendment to Indenture 

The terms of the Preferred Securities Indenture allow Mosaic, without the consent of the Preferred Securities 
Trustee or the holders of Preferred Securities, to amend or supplement the Preferred Securities Indenture for certain 
purposes, including curing defects or inconsistencies or making any change that does not materially adversely affect 
the rights of the holders of Preferred Securities, considered together as a class and not individually. 

Description of Debt Securities  

The following is a brief summary of certain general terms and provisions of the Debt Securities that may be 
offered pursuant to this Prospectus.  This summary does not purport to be complete. The particular terms and 
provisions of the Debt Securities as may be offered pursuant to this Prospectus will be set forth in the applicable 
Prospectus Supplement pertaining to such offering of Debt Securities, and the extent to which the general terms and 
provisions described below may apply to such Debt Securities will be described in the applicable Prospectus 
Supplement. 

Debt Securities may be offered separately or in combination with one or more other Securities. Mosaic may, 
from time to time, issue debt securities and incur additional indebtedness other than through the issuance of Debt 
Securities pursuant to this Prospectus.  

The Debt Securities may be governed by one or more indentures (each, an "Indenture"), in each case, 
between Mosaic and a financial institution authorized to carry on business as a trustee (each, a "Trustee"). 

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the 
Debt Securities being offered thereby, which may include, without limitation, the following (where applicable): 

 the designation, aggregate principal amount and authorized denominations of such Debt Securities; 

 the percentage of the principal amount or the price at which such Debt Securities will be issued or whether 
such Debt Securities will be issued on a non-fixed price basis; 

 the date or dates on which such Debt Securities will mature; 



- 20 - 

 

 the rate or rates per annum at which such Debt Securities will bear interest (if any), or the method of 
determination of such rates (if any); 

 the dates on which such interest will be payable and the record dates for such payments; 

 the credit rating assigned to the Debt Securities by rating agencies (if any); 

 the general terms or provisions pursuant to which the Debt Securities are to be issued; 

 any redemption, retraction or call terms or terms under which such Debt Securities may be defeased; 

 whether such Debt Securities are to be issued in registered form, "book-entry only" form, bearer form or in 
the form of temporary or permanent global securities and the basis of exchange, transfer and ownership 
thereof; 

 any exchange or conversion terms; 

 the general terms or provisions, if any, pursuant to which such Debt Securities are to be guaranteed or 
secured; 

 whether such Debt Securities will be senior or subordinated to other liabilities and obligations of Mosaic; 

 any material covenants included for the benefit of holders of Debt Securities; 

 certain material Canadian tax consequences of owning the Debt Securities; and 

 any other material terms and conditions of the Debt Securities, including events of default and amendment 
provisions. 

Neither the aggregate principal amount of Debt Securities that will be issued and sold nor the issue price to 
the public of the Debt Securities has been established, as the Debt Securities will be issued at such times, in such 
amounts and at such prices as Mosaic determines from time to time.  

Description of Subscription Receipts 

The following is a brief summary of certain general terms and provisions of the Subscription Receipts that 
may be offered pursuant to this Prospectus.  This summary does not purport to be complete. The particular terms and 
provisions of the Subscription Receipts as may be offered pursuant to this Prospectus will be set forth in the 
applicable Prospectus Supplement pertaining to such offering of Subscription Receipts, and the extent to which the 
general terms and provisions described below may apply to such Subscription Receipts will be described in the 
applicable Prospectus Supplement. 

Subscription Receipts may be offered separately or together with other Securities, as the case may be. The 
Subscription Receipts may be issued under a subscription receipt agreement. 

The applicable Prospectus Supplement will include details of any subscription receipt agreement covering 
the Subscription Receipts being offered. A copy of any subscription receipt agreement relating to an offering of 
Subscription Receipts will be filed by Mosaic with the relevant securities regulatory authorities in Canada after 
Mosaic has entered into it. The specific terms of the Subscription Receipts, and the extent to which the general terms 
described in this section apply to those Subscription Receipts, will be set forth in the applicable Prospectus 
Supplement. This description may include, without limitation, the following (where applicable):  

 the number of Subscription Receipts; 

 the price at which the Subscription Receipts will be offered; 

 the terms, conditions and procedures for the conversion of the Subscription Receipts into other Securities; 

 the designation, number and terms of the other Securities that may be exchanged upon conversion of each 
Subscription Receipt; 

 the designation, number and terms of any other Securities with which the Subscription Receipts will be 
offered, if any, and the number of Subscription Receipts that will be offered with each Security; 
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 terms applicable to the gross or net proceeds from the sale of the Subscription Receipts plus any interest 
earned thereon;  

 certain material Canadian tax consequences of owning the Subscription Receipts; and 

 any other material terms and conditions of the Subscription Receipts. 

Description of Units 

The following is a brief summary of certain general terms and provisions of the Units that may be offered 
pursuant to this Prospectus.  This summary does not purport to be complete. The particular terms and provisions of the 
Units as may be offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement 
pertaining to such offering of Units, and the extent to which the general terms and provisions described below may 
apply to such Units will be described in the applicable Prospectus Supplement. 

Mosaic may issue Units comprised of one or more of the other Securities described herein in any 
combination. 

Each Unit may be issued so that the holder of the Unit is also the holder of each Security included in the 
Unit. Thus, the holder of a Unit may have the rights and obligations of a holder of each included Security. Any Unit 
agreement under which a Unit may be issued may provide that the Securities included in the Unit may not be held or 
transferred separately at any time or at any time before a specified date. 

Each applicable Prospectus Supplement will set forth the terms and other information with respect to the 
Units being offered thereby, which may include, without limitation, the following (where applicable): 

 the designation, number and terms of the Units and of the Securities comprising the Units, including whether 
and under what circumstances those Securities may be held or transferred separately; 

 any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the Securities 
comprising the Units;  

 certain material Canadian tax consequences of owning the Securities comprising the Units; and 

 any other material terms and conditions of the Units. 

The preceding description and any description of Units in an applicable Prospectus Supplement does not 
purport to be complete and is subject to and is qualified in its entirety by reference to any Unit agreement and, if 
applicable, collateral arrangements and depositary arrangements relating to such Units. 
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PRIOR SALES 

Mosaic has not issued any Securities, or other securities that are convertible into Securities, in the 12-month 
period preceding the date of this Prospectus except for: (i) restricted securities units ("RSUs") and options 
("Options") to acquire Common Shares issued under the Securities-Based Compensation Plan as part of Mosaic's 
variable compensation incentive program; and (ii) Common Shares, Series A Shares and Preferred Securities issued in 
connection with the exercise of Options, RSUs, and options to acquire Series A Shares. 

The following table sets forth information for the securities that Mosaic has issued in the 12-month period 
preceding the date of this Prospectus:   

Type of Securities Date of Issue 
 

Issue Price 

Securities Issued or  
Securities Underlying  
the RSUs or Options 

Common Shares November 11, 2015 
 

$4.12 11,550 Common Shares(1) 

 
November 11, 2015 

 
$3.25 113,960 Common Shares(1) 

 
March 1, 2016 

 
$6.02 10,288 Common Shares(2) 

 
March 1, 2016 

 
$11.90 2,634 Common Shares(2) 

 
March 8, 2016 

 
$3.30 15,152 Common Shares(2) 

 
May 9, 2016 

 
$6.02 42,177 Common Shares(2) 

 
May 9, 2016 

 
$11.90 2,634 Common Shares(2) 

Preferred Securities May 9, 2016 
 

$11.10 11,285 Preferred Securities(3) 

 
May 9, 2016 

 
$11.41 2,713 Preferred Securities(3) 

Series A Shares November 11, 2015 
 

$6.49 46,200 Series A Shares(4) 
RSUs(5) October 13, 2015 

 
$11.80 1,377 Common Shares(6) 

 
October 13, 2015 

 
$10.36 1,569 Preferred Securities(6) 

 
September 8, 2015 

 
$9.15 2,732 Common Shares(7) 

 
June 1, 2016 

 
$4.23 65,030 Common Shares(8) 

 
June 1, 2016 

 
$4.23 24,717 Common Shares(9) 

 
August 4, 2016 

 
$6.07 17,813 Common Shares(10) 

Options June 1, 2016 
 

$4.23 244,809 Common Shares(11) 

 
June 10, 2016 

 
$4.85 10,909 Common Shares(12) 

 
August 4, 2016 

 
$6.07 55,960 Common Shares(13) 

  

(1) These Common Shares were issued upon exercise of outstanding Options. 
(2) These Common Shares were issued upon exercise of outstanding RSUs. 
(3) These Preferred Securities were issued upon exercise of outstanding RSUs. 
(4) These Series A Shares were issued upon exercise of outstanding options to acquire Series A Shares which were granted to certain holders of securities 

of First West in connection with the Arrangement. 
(5) The RSUs will be settled on a one-for-one basis for Common Shares. 
(6) These RSUs were issued to an employee of Mosaic. On April 22, 2016, the employee ceased to be employed by Mosaic and the RSUs were cancelled. 
(7) These RSUs were issued to a director of Mosaic in lieu of director fees and vested on June 1, 2016.  
(8) These RSUs were issued to executive officers and employees of Mosaic and will vest yearly in three equal tranches starting in the spring of 2017.  
(9) These RSUs were issued to an executive officer in lieu of a cash bonus. 16,478 RSUs vested immediately and the remaining 8,239 RSUs will vest in 

two equal tranches starting in the spring of 2017.  
(10) These RSUs were issued to an executive officer and an employee of Mosaic and will vest yearly in three equal tranches starting in the spring of 2017.  
(11) These Options were issued to directors, executive officers and employees of Mosaic and will vest yearly in three equal tranches starting in the spring of 

2017. Subject to certain conditions, these Options will expire five years from the date of the grant. 
(12) These Options were issued to a consultant of Mosaic and will vest yearly in three equal tranches starting in the spring of 2017. Subject to certain 

conditions, these Options will expire five years from the date of the grant. 
(13) These Options were issued to an executive officer, employee and a consultant of Mosaic and will vest yearly in three equal tranches starting in the 

spring of 2017. Subject to certain conditions, these Options will expire five years from the date of the grant. 

As at September 22, 2016, Mosaic has outstanding, as unconditionally issued and granted 300,559 Common 
Share RSUs (of which 204,468 are fully vested and 96,091 remain unvested) and 7,643 Preferred Security RSUs (of 
which none are fully vested and 7,643 remain unvested). 

As at September 22, 2016, there were 311,678 Options issued and outstanding (excluding Options issued to 
certain holders of securities of First West as part of the Arrangement as discussed below) entitling the holders thereof 
to purchase an aggregate of 311,678 Common Shares at a weighted average exercise price of $4.58 (of which none are 
fully vested and 311,678 remain unvested). The majority of such Options expire in 2021. 

As part of the Arrangement, certain holders of securities of First West were issued options entitling the 
holders thereof to acquire an aggregate of 117,425 Series A Shares and 234,850 Common Shares.  As at September 
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22, 2016, such issued and outstanding options entitle the holders thereof to purchase an aggregate of: (i) 17,325 Series 
A Shares at a weighted average exercise price of $9.38 per Series A Share (the majority of such options expire in 
2017); and (ii) 96,250 Common Shares at a weighted average price of $3.77 per Common Share (the majority of such 
options expire in 2017).  As at September 22, 2016, there were 87,780 Series A Shares issued and outstanding.  The 
Series A Shares are entitled to a preference over the Common Shares and any other shares ranking junior to the Series 
A Shares with respect to priority in the payment of dividends and the distribution of assets in the event of the 
liquidation, dissolution or winding-up of Mosaic.  The Series A Shares are non-voting and will entitle the holder 
thereof to a dividend equal to the interest payments made on the Preferred Securities.  Each Series A Share is 
redeemable for one Preferred Security. 

TRADING PRICE AND VOLUME 

The Common Shares trade on the Exchange under the symbol "M". On September 22, 2016, being the last 
trading day prior to the date of this Prospectus, the closing price of the Common Shares on the Exchange was $5.95.  
The price range and trading volume of the Common Shares for each month from September 2015 to August 2016 and 
September 1, 2016 to September 22, 2016, as reported by the Exchange, are set out below:  

 Price Range  

Month High Low Total Volume 
September 2015 $7.02 $6.05 41,220 
October 2015 $7.49 $6.55 28,724 
November 2015 $7.30 $6.40 53,836 
December 2015 $7.40 $5.80 49,808 
January 2016 $6.04 $4.85 43,482 
February 2016 $5.72 $4.25 43,528 
March 2016 $5.45 $4.27 156,291 
April 2016 $5.45 $3.93 92,198 
May 2016 $5.00 $3.75 95,997 
June 2016 $6.00 $4.91 41,874 
July 2016 $6.40 $5.70 41,202 
August 2016 $6.55 $5.89 71,578 
September 1 - 22, 2016 $6.50 $5.95 27,746 

The Preferred Securities trade on the Exchange under the symbol "M.PR.A". On September 22, 2016, being 
the last trading day prior to the date of this Prospectus, the closing price of the Preferred Securities on the Exchange 
was $9.02.  The price range and trading volume of the Preferred Securities for each month from September 2015 to 
August 2016 and September 1, 2016 to September 22, 2016, as reported by the Exchange, are set out below:  

 Price Range  

Month High Low Total Volume 
September 2015 $8.20 $7.00 180,332 
October 2015 $7.69 $7.00 88,292 
November 2015 $8.00 $7.00 153,381 
December 2015 $7.50 $5.95 308,138 
January 2016 $6.89 $5.59 149,143 
February 2016 $6.25 $5.26 164,764 
March 2016 $7.99 $6.23 125,004 
April 2016 $7.99 $7.30 89,960 
May 2016 $7.60 $7.00 130,952 
June 2016 $8.54 $7.46 99,383 
July 2016 $8.50 $7.75 169,036 
August 2016 $9.38 $8.05 152,245 
September 1 - 22, 2016 $9.25 $8.61 124,487 



- 24 - 

 

HISTORY OF DIVIDENDS AND DISTRIBUTIONS 

Dividends – Common Shares 

In January 2012, the Mosaic board of directors adopted a dividend policy of paying a regular quarterly 
dividend on the Common Shares. The quarterly dividend was initiated at $0.02 per Common Share and has 
progressively increased over time, and on November 13, 2014 Mosaic announced that its board of directors had 
approved a further increase of the quarterly dividend from $0.08 per Common Share to $0.10 per Common Share (or 
$0.40 per Common Share on an annualized basis).  The first dividend of $0.10 per Common Share was paid on 
December 31, 2014 to all holders of Common Shares of record as of November 28, 2014. 

The amount and payment of future dividends, whether quarterly or otherwise, is subject to the discretion of 
the Mosaic board of directors and will be dependent upon Mosaic's results of operations, current and anticipated cash 
requirements, the satisfaction of solvency tests imposed by the ABCA and other relevant factors.  

The following table shows the dividends declared and paid by Mosaic (except for the dividend to be paid on 
September 30, 2016) on its Common Shares since January 1, 2013: 

Payment Date Record Date 
Amount per 

Common Share 

Number of 
Common Shares 

Outstanding 
Aggregate 
Amount 

February 15, 2013 January 31, 2013 $0.03 8,137,848 $244,135 
May 15, 2013 April 30, 2013 $0.03 8,137,848 $244,135 
August 15, 2013 July 31, 2013 $0.03 8,170,575 $245,117 
November 15, 2013 October 31, 2013 $0.06 8,170,575 $490,234 
December 16, 2013 November 29, 2013 $0.02(1) 8,170,575 $163,412 
March 31, 2014 February 28, 2014 $0.06 8,170,575 $490,234 
June 30, 2014 May 30, 2014 $0.06 8,170,575 $490,234 
September 30, 2014 August 29, 2014 $0.08 8,170,575 $653,646 
December 31, 2014 November 28, 2014 $0.10 8,170,575 $817,057 
March 31, 2015 February 27, 2015 $0.10 8,476,955 $847,695 
June 30, 2015 June 15, 2015 $0.10 8,476,955 $847,695 
September 30, 2015 September 15, 2015 $0.10 8,476,955 $847,695 
December 31, 2015 December 15, 2015 $0.10 8,579,265 $857,926 
March 31, 2016 March 15, 2016 $0.10 8,564,039 $856,404 
June 30, 2016 June 15, 2016 $0.10 8,603,850 $860,385 
September 30, 2016 September 15, 2016 $0.10 8,603,850 $860,385 
Total    $9,816,389 

  

(1) The Mosaic board of directors declared a normalization dividend of $0.02 per Common Share for the month of November as a result of Mosaic 
changing the Common Share dividend declaration and payment dates. 
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Distributions – Preferred Securities  

The Preferred Securities bear simple interest at a rate of $1.00 per annum which is currently paid monthly 
($0.0833 per Preferred Security) in arrears. Subject to the terms of the Preferred Securities Indenture, interest on the 
Preferred Securities is generally paid on the 15th day of the month following an Interest Period. See "Description of 
Securities – Description of Preferred Securities" for further details concerning interest payments. The following table 
shows the distributions declared and paid by Mosaic (except for the distribution to be paid on October 17, 2016) on its 
Preferred Securities since January 1, 2013: 

Period Payment Date Record Date 

Amount per 
Preferred 
Security 

Number of 
Preferred 
Securities 

Outstanding 
Aggregate 
Amount 

January 2013 February 15, 2013 January 31, 2013 $0.0833 7,441,572 $619,883 
February 2013 March 15, 2013 February 28, 2013 $0.0833 7,441,572 $619,883 
March 2013 April 15, 2013 March 29, 2013 $0.0833 7,441,572 $619,883 
April 2013 May 15, 2013 April 30, 2013 $0.0833 7,441,572 $619,883 
May 2013 June 17, 2013 May 31, 2013 $0.0833 7,441,572 $619,883 
June 2013 July 15, 2013 June 28, 2013 $0.0833 7,441,572 $619,883 
July 2013 August 15, 2013 July 31, 2013 $0.0833 7,441,572 $619,883 
August 2013 September 16, 2013 August 30, 2013 $0.0833 7,441,572 $619,883 
September 2013 October 15, 2013 September 30, 2013 $0.0833 7,441,572 $619,883 
October 2013 November 15, 2013 October 31, 2013 $0.0833 7,441,572 $619,883 
November 2013 December 16, 2013 November 29, 2013 $0.0833 7,441,572 $619,883 
December 2013 January 15, 2014 December 31, 2013 $0.0833 7,441,572 $619,883 
January 2014 February 17, 2014 January 31, 2014 $0.0833 7,441,572 $619,883 
February 2014 March 17, 2014 February 28, 2014 $0.0833 7,441,572 $619,883 
March 2014 April 15, 2014 March 31, 2014 $0.0833 7,441,572 $619,883 
April 2014 May 15, 2014 April 30, 2014 $0.0833 7,441,572 $619,883 
May 2014 June 16, 2014 May 30, 2014 $0.0833 7,441,572 $619,883 
June 2014 July 15, 2014 June 30, 2014 $0.0833 9,965,812 $830,152 
July 2014 August 15, 2014 July 31, 2014 $0.0833 9,965,812 $830,152 
August 2014 September 16, 2014 August 29, 2014 $0.0833 9,965,812 $830,152 
September 2014 October 15, 2014 September 30, 2014 $0.0833 9,965,812 $830,152 
October 2014 November 17, 2014 October 31, 2014 $0.0833 9,965,812 $830,152 
November 2014 December 16, 2014 November 28, 2014 $0.0833 9,965,812 $830,152 
December 2014 January 15, 2015 December 31, 2014 $0.0833 10,578,572 $881,195 
January 2015 February 17, 2015 January 30, 2015 $0.0833 10,578,572 $881,195 
February 2015 March 16, 2015 February 27, 2015 $0.0833 10,545,472 $878,438 
March 2015 April 15, 2015 March 31, 2015 $0.0833 10,531,155 $877,245 
April 2015 May 15, 2015 April 30, 2015 $0.0833 10,531,155 $877,245 
May 2015 June 15, 2015 May 29, 2015 $0.0833 10,531,155 $877,245 
June 2015 July 15, 2015 June 30, 2015 $0.0833 10,531,155 $877,245 
July 2015 August 17, 2015 July 31, 2015 $0.0833 10,531,155 $877,245 
August 2015 September 15, 2015 August 31, 2015 $0.0833 10,531,155 $877,245 
September 2015 October 15, 2015 September 30, 2015 $0.0833 10,531,155 $877,245 
October 2015 November 16, 2015 October 30, 2015 $0.0833 10,531,155 $877,245 
November 2015 December 15, 2015 November 30, 2015 $0.0833 10,531,155 $877,245 
December 2015 January 15, 2016 December 31, 2015 $0.0833 10,488,169 $873,664 
January 2016 February 16, 2016 January 29, 2016 $0.0833 10,488,169 $873,664 
February 2016 March 15, 2016 February 29, 2016 $0.0833 10,463,449 $871,605 
March 2016 April 15, 2016 March 31, 2016 $0.0833 10,463,449 $871,605 
April 2016 May 16, 2016 April 29, 2016 $0.0833 10,463,449 $871,605 
May 2016 June 15, 2016 May 31, 2016 $0.0833 10,477,447 $872,771 
June 2016 July 15, 2016 June 30, 2016 $0.0833 10,477,447 $872,771 
July 2016 August 15, 2016 July 29, 2016 $0.0833 10,477,447 $872,771 
August 2016 September 15, 2016 August 31, 2016 $0.0833 10,477,447 $872,771 
September 2016 October 17, 2016 September 30, 2016 $0.0833 TBD(1) TBD(1) 
Total     $33,908,183 

  

(1) On September 19, 2016, Mosaic announced a cash distribution of $0.0833 per Preferred Security for the month of September 2016. This distribution 
will be paid on October 17, 2016 to holders of Preferred Securities of record at the close of business on September 30, 2016. The amount of this 
distribution is to be determined following the record date on September 30, 2016. 
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Distributions – Series 1 Private Yield Securities  

The Series 1 Private Yield Securities bear simple interest at a rate of $92.50 per annum which is currently 
paid monthly ($7.7083 per Series 1 Private Yield Security) in arrears. Subject to the terms of the Private Yield 
Securities Indenture, interest on the Series 1 Private Yield Securities is generally paid on the 15th day of the month 
following an Interest Period. See "Capital Structure – Private Yield Securities" in the AIF for further details 
concerning interest payments. The following table shows the distributions declared and paid by Mosaic (except for the 
distribution to be paid on October 17, 2016) on its Series 1 Private Yield Securities since the date of issuance of the 
Series 1 Private Yield Securities in February, 2015: 

Period Payment Date Record Date 

Amount per 
Series 1 Private 
Yield Security 

Number of 
Series 1 Private 
Yield Securities 

Outstanding 
Aggregate 
Amount 

February 2015(1) March 16, 2015 February 27, 2015 $7.7083 21,320 $48,627 
March 2015(1) April 15, 2015 March 31, 2015 $7.7083 26,520 $201,240 
April 2015 May 15, 2015 April 30, 2015 $7.7083 26,520 $204,424 
May 2015 June 15, 2015 May 29, 2015 $7.7083 26,520 $204,424 
June 2015 July 15, 2015 June 30, 2015 $7.7083 26,520 $204,424 
July 2015 August 17, 2015 July 31, 2015 $7.7083 26,520 $204,424 
August 2015 September 15, 2015 August 31, 2015 $7.7083 26,520 $204,424 
September 2015 October 15, 2015 September 30, 2015 $7.7083 26,520 $204,424 
October 2015 November 16, 2015 October 30, 2015 $7.7083 26,520 $204,424 
November 2015 December 15, 2015 November 30, 2015 $7.7083 26,520 $204,424 
December 2015 January 15, 2016 December 31, 2015 $7.7083 26,520 $204,424 
January 2016 February 16, 2016 January 29, 2016 $7.7083 26,520 $204,424 
February 2016 March 15, 2016 February 29, 2016 $7.7083 26,520 $204,424 
March 2016 April 15, 2016 March 31, 2016 $7.7083 26,520 $204,424 
April 2016 May 16, 2016 April 29, 2016 $7.7083 26,520 $204,424 
May 2016 June 15, 2016 May 31, 2016 $7.7083 26,520 $204,424 
June 2016 July 15, 2016 June 30, 2016 $7.7083 26,520 $204,424 
July 2016 August 15, 2016 July 29, 2016 $7.7083 26,520 $204,424 
August 2016 September 15, 2016 August 31, 2016 $7.7083 26,520 $204,424 
September 2016 October 17, 2016 September 30, 2016 $7.7083 TBD(2) TBD(2) 
Total     $3,725,075 

  

(1) Interest paid for partial period. 
(2) On September 19, 2016, Mosaic announced a cash distribution of $7.7083 per Series 1 Private Yield Security for the month of September 2016. This 

distribution will be paid on October 17, 2016 to holders of Series 1 Private Yield Securities of record at the close of business on September 30, 2016. 
The amount of this distribution is to be determined following the record date on September 30, 2016. 

USE OF PROCEEDS 

The use of proceeds from the sale of Securities will be described in the applicable Prospectus Supplement 
relating to a specific offering and sale of Securities. Among other potential uses, Mosaic may use the net proceeds 
from the sale of Securities: (i) for future acquisitions; (ii) for general corporate and working capital purposes; and (iii) 
to repay indebtedness, including without limitation, to repay all or a portion of the funds advanced to it, from time to 
time, pursuant to the Credit Facility.   

Management of Mosaic will retain broad discretion in allocating the net proceeds of any offering of 
Securities under this Prospectus and Mosaic's actual use of the net proceeds will vary depending on the availability 
and suitability of acquisition and investment opportunities and its operating and capital needs from time to time.  

Mosaic may, from time to time, issue securities (including Securities) other than pursuant to this Prospectus.  

EARNINGS COVERAGE RATIO 

Earnings coverage ratios will be provided as required in the applicable Prospectus Supplement(s) with 
respect to the issuance of Preferred Shares, Preferred Securities and Debt Securities, as applicable, pursuant to this 
Prospectus. 
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CONSOLIDATED CAPITALIZATION OF MOSAIC 

The material changes in the consolidated capitalization of Mosaic from June 30, 2016 to September 22, 2016 
are as follows: 

 On August 2, 2016, Mosaic drew down $22.75 million on the Credit Facility which immediately prior thereto 
had a nil outstanding balance. Such funds were used in connection with the August 2, 2016 acquisition of an 
80% interest in Mackow. See "Recent Developments - Mackow". 

 On August 2, 2016, Mosaic issued a three-year promissory note in the principal amount of $6.75 million and 
bearing interest at 5% per annum. The note was issued as partial consideration to the vendors in connection 
with the August 2, 2016 acquisition by Mosaic of an 80% interest in Mackow. See "Recent Developments - 
Mackow". 

The following table sets forth the pro forma consolidated capitalization of Mosaic as at June 30, 2016, as 
adjusted to give effect to the transactions which have closed since July 1, 2016: 
 

  

As at June 30, 2016  
before giving effect  

to transactions since  
June 30, 2016(1) 

As at September 22, 2016  
after giving effect to 
transactions since  
June 30, 2016(1) 

Designation Authorized Outstanding Book Value Outstanding Book Value 
Common Shares unlimited 8,603,850(2) $17,853,000 8,603,850(2) $17,853,000 
Series A Shares unlimited 87,780(3) $570,000 87,780(3) $570,000 
Preferred Securities unlimited 10,477,447(4) $102,161,000 10,477,447(4) $102,161,000 
Private Yield Securities unlimited 26,520 $23,922,000 26,520 $23,922,000 
Private Yield Warrants unlimited 26,520 $1,887,000 26,520 $1,887,000 
Operating Loan(5)  N/A $2,397,000 N/A $25,007,000 N/A 
Notes Payable(6) N/A $6,669,000 N/A $14,011,060 N/A 

  

(1) The number of outstanding securities does not take into account an aggregate of 637,930 Common Shares (708,487 Common Shares as at September 
22, 2016), 7,643 Preferred Securities (7,643 Preferred Securities as at September 22, 2016) and 17,325 Series A Shares issuable pursuant to the exercise 
of RSUs, Options and other incentive rights governed by the Securities-Based Compensation Plan. 

(2) The management’s discussion and analysis for the six-month period ended June 30, 2016 reflects 8,345,657 Common Shares outstanding. The 
difference in the number of Common Shares outstanding results from accounting treatment which requires a reduction in the reported number of 
outstanding Common Shares equal to the number of Common Shares purchased in the market by the party who has been appointed trustee of the 
Securities-Based Compensation Plan. As of June 30, 2016, the trustee held 258,193 Common Shares (258,193 Common Shares as at September 22, 
2016) in trust on behalf of participants under the Securities-Based Compensation Plan, which will eventually be utilized to satisfy Mosaic’s obligation 
under the Securities-Based Compensation Plan to deliver Common Shares on settlement of securities issued by Mosaic under the Securities-Based 
Compensation Plan.  

(3) Each Series A Share is redeemable for one Preferred Security.  
(4) The management’s discussion and analysis for the six-month period ended June 30, 2016 reflects 10,476,998 Preferred Securities outstanding. The 

difference in the number of Preferred Securities outstanding results from accounting treatment which requires a reduction in the reported number of 
outstanding Preferred Securities equal to the number of Preferred Securities purchased in the market by the party who has been appointed trustee of the 
Securities-Based Compensation Plan. As of June 30, 2016, the trustee held 449 Preferred Securities (449 Preferred Securities as at September 22, 2016) 
in trust on behalf of participants under the Securities-Based Compensation Plan, which will eventually be utilized to satisfy Mosaic’s obligation under 
the Securities-Based Compensation Plan to deliver Preferred Securities on settlement of securities issued by Mosaic under the Securities-Based 
Compensation Plan.  

(5) As at June 30, 2016 the Mosaic Credit Facility was undrawn but has now been drawn to $22.75 million as at September 22, 2016. See "Credit Facility". 
On October 10, 2013, FWPLP obtained a non-revolving demand credit facility with a Canadian chartered bank in the amount of $2.258 million. This 
loan relates to a commercial property that has been classified as an income-producing property. As at June 30, 2016, FWPLP has drawn down $2.257 
on the facility, which amount remains outstanding as at September 22, 2016. The facility bears interest at prime plus 1.0% with interest payable 
monthly until January 2015. Borrowings under the facility are secured by a general security agreement and a demand collateral mortgage second charge 
over the commercial property acquired. Ambassador has in place a revolving demand credit facility which can be drawn to the lesser of $3 million or 
the combined value of eligible assigned accounts receivable and inventories (as defined by the terms of the facility). Borrowings are secured by a 
charge against the assets of Ambassador, and the facility bears interest at the prime rate of the lending institution plus 0.5%.  As at each of June 30, 
2016 and September 22, 2016, Ambassador had not drawn on the facility. Industrial Scaffold has in place a demand revolving credit facility which was 
increased to $4 million effective June 4, 2014, secured by a charge against the assets of Industrial Scaffold. Borrowings under this facility can not 
exceed 75% of accounts receivable (as defined by the terms of the facility), and interest is charged at the prime rate of the lending institution plus 1.0%. 
As at June 30, 2016, Industrial Scaffold had drawn down $140,000 on this credit facility (nil as at September 22, 2016). Place-Crete has in place a $4 
million revolving operating loan facility and a $0.5 million hedging facility with a Canadian chartered bank secured by a general security agreement 
over all of the assets of Place-Crete. Borrowings under the revolving credit facility are due on demand and must not exceed 75% of accounts receivable. 
The revolving operating loan is to help fund daily operations of Place-Crete. Borrowings under this credit facility bear interest at the prime rate of the 
Canadian chartered bank plus 0.75%.  As at each of June 30, 2016 and September 22, 2016, Place-Crete had not drawn on the facility.  The hedging 
facility is to help mitigate business currency exchange risk.  Borrowings under this credit facility are due on demand. As at each of June 30, 2016 and 
September 22, 2016, Place-Crete had not drawn on the facility.  SEC has a $5 million operating loan credit facility with a Canadian chartered bank 
secured by a general security agreement and an assignment of SEC’s assets.  The operating loan credit facility is a committed three-year term facility.  
Borrowings under the operating loan credit facility are due on demand and must not exceed 75% of accounts receivable. The operating loan is to help 
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fund daily operations of SEC. Borrowings under this credit facility bear interest at the prime rate of a Canadian chartered bank plus 0.50%. As at each 
of June 30, 2016 and September 22, 2016, SEC had not drawn on the facility.  Core has a $0.8 million operating loan credit facility with a Canadian 
chartered bank secured by a general security agreement and an assignment of Core’s assets.  The operating loan credit facility is an uncommitted 
facility.  Borrowings under the operating loan credit facility are due on demand and must not exceed 75% of accounts receivable. The operating loan is 
to help fund daily operations of Core. Borrowings under this credit facility bear interest at the prime rate of a Canadian chartered bank plus 0.50%. As 
at each of June 30, 2016 and September 22, 2016, Core had not drawn on the facility.  Mackow has in place an operating line of credit due on demand, 
to a maximum of $200,000 from a Canadian Chartered bank, bearing interest at the bank's prime rate plus 0.25%. It is secured by a general security 
agreement representing a first charge over all assets of Mackow. As at September 22, 2016, Mackow had not drawn on the facility. 

(6) Notes payable include vehicle financing, equipment and leasehold improvement loans, finance leases and notes payable to holders of non-controlling 
interests.  As at June 30, 2016 notes payable to holders of non-controlling interests amounted to $3,551,218 ($10,301,218 as at September 22, 2016). 
Industrial Scaffold has in place a $750,000 non-revolving demand term credit facility, secured by a charge against the assets of Industrial Scaffold, and 
bearing interest at 3.32%.  As at June 30, 2016, the facility had a balance of $201,675 ($151,055 as at September 22, 2016). SEC has a $4 million 
revolving term facility with a Canadian chartered bank secured by a general security agreement and an assignment of SEC’s assets.  The revolving 
credit facility is to help fund ongoing asset acquisitions of SEC. Borrowings under this credit facility will bear interest at a rate to be determined at the 
time of borrowing and repayment is over 60 months from the date of each drawdown.  As at each of June 30, 2016 and September 22, 2016, SEC had 
not drawn on the facility. Core has a $1.5 million revolving term facility with a Canadian chartered bank secured by a general security agreement and 
an assignment of Core’s assets.  The revolving term facility is to help fund ongoing asset acquisitions of Core. Borrowings under this credit facility will 
bear interest at a rate to be determined at the time of borrowing and repayment is over 48 months from the date of each drawdown.  As at June 30, 
2016, Core had drawn down $0.4 million on the facility ($0.5 million as at September 22, 2016).  FWPLP has a $0.5 million term loan with a Canadian 
chartered bank secured, in part, by a general security agreement and a demand collateral mortgage both in respect to an Estevan property.   The term 
loan is to provide term financing for a land development project based in Estevan, Saskatchewan.  This loan bears interest at prime plus 1.0% with 
principal and interest payable monthly (amortized over a 20-year period).  As at June 30, 2016, FWPLP had drawn down $0.5 million on the facility 
($0.4 million as at September 22, 2016). 

CREDIT FACILITY 

Mosaic entered into an agreement with ATB Corporate Financial Services ("ATB") on May 20, 2014, as 
amended on August 2 and September 19, 2016 (the "Credit Agreement"), to provide $25 million in credit facilities to 
Mosaic (the "Credit Facility"). A copy of the Credit Agreement is available on SEDAR at www.sedar.com. The 
Credit Facility is comprised of a $25 million dollar revolving committed operating loan for the purposes of 
acquisitions, refinancing existing credit facilities, day to day operating requirements and capital expenditures. The 
Credit Facility is for a three-year term, bearing interest at rates ranging from prime plus 0.50% - 1.25%. The Credit 
Facility is secured by, among other things, general security agreements granted by Mosaic and certain of its 
subsidiaries together with the assignment of securities that Mosaic holds in certain subsidiaries as well as guarantees 
granted by certain of Mosaic's subsidiaries.  As at September 22, 2016, Mosaic has an outstanding balance of 
approximately $22.75 million on the Credit Facility which relates to funding of its acquisitions.  

The Credit Agreement contains, among other things, the following covenants: (i) Mosaic will not complete 
any acquisition other than a Permitted Acquisition (as defined in the Credit Agreement); and (ii) Mosaic shall not 
incur or permit to be incurred any capital expenditure using proceeds from the Credit Facility if the aggregate amount 
of all capital expenditures of Mosaic on a consolidated basis, including such proposed capital expenditure at such 
time, using proceeds from the Credit Facility, exceeds $5 million in the aggregate.   

The Credit Agreement also contains certain financial covenants stating that Mosaic will not at any time, 
without prior written consent, breach the following restrictions: (i) permit the ratio of net funded debt to EBITDA to 
exceed 2:1; or (ii) permit the fixed charge coverage ratio to be less than 1.15:1; provided that the fixed charge 
coverage ratio will only be tested if: (A) net funded debt is greater than zero; and (B) Mosaic's pro rata portion of the 
aggregate cash balances maintained by Mosaic and its subsidiaries is less than $15 million. As at July 31, 2016, 
Mosaic's pro rata portion of the aggregate cash balances maintained by Mosaic and its subsidiaries was approximately 
$22.1 million. 

In connection with Mosaic's acquisition of an 80% interest in Mackow on August 2, 2016, Mosaic drew 
down $22.75 million of the Credit Facility to satisfy the cash component of the purchase price. In order to avoid a 
breach of the fixed charge coverage ratio covenant resulting from such draw down, Mosaic and ATB entered into the 
amendment agreement on August 2, 2016, pursuant to which, among other amendments, ATB waived the breach of 
the fixed charge coverage ratio covenant. Pursuant to the amendment agreement on September 19, 2016, the fixed 
charge coverage ratio covenant was further amended to eliminate the application of such covenant until such time as 
Mosaic's pro rata portion of the aggregate cash balances maintained by Mosaic and its subsidiaries is less than $15 
million (in addition to the pre-existing condition that net funded debt is greater than zero). 

http://www.sedar.com/
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PLAN OF DISTRIBUTION 

Mosaic may from time to time during the 25-month period that this Prospectus, including any amendments 
hereto, remains valid, offer for sale and issue up to an aggregate of $200,000,000 in Securities hereunder. 

Mosaic may offer and sell the Securities to or through underwriters or dealers purchasing as principals, and 
may also sell directly to one or more purchasers or through agents or pursuant to applicable statutory exemptions. The 
Prospectus Supplement relating to a particular offering of Securities will identify each underwriter, dealer or agent, as 
the case may be, engaged by Mosaic in connection with the offering and sale of the Securities, and will set forth the 
terms of the offering of such Securities, including, to the extent applicable, any fees, discounts or any other 
compensation payable to underwriters, dealers or agents in connection with the offering, the method of distribution of 
the Securities, the initial issue price (in the event that the offering is a fixed price distribution), the proceeds that 
Mosaic will receive and any other material terms of the plan of distribution.  Any initial offering price and discounts, 
concessions or commissions allowed or reallowed or paid to dealers may be changed from time to time. 

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-
fixed prices. If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time 
of sale, at prices determined by reference to the prevailing price of a specified security in a specified market or at 
prices to be negotiated with purchasers, in which case the compensation payable to an underwriter, dealer or agent in 
connection with any such sale will be decreased by the amount, if any, by which the aggregate price paid for the 
Securities by the purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to Mosaic. The 
price at which the Securities will be offered and sold may vary from purchaser to purchaser and during the period of 
distribution. 

In connection with the sale of the Securities, underwriters, dealers or agents may receive compensation from 
Mosaic or from other parties, including in the form of underwriters', dealers' or agents' fees, commissions or 
concessions. Underwriters, dealers and agents that participate in the distribution of the Securities may be deemed to be 
underwriters for the purposes of applicable Canadian securities legislation and any such compensation received by 
them from Mosaic and any profit on the resale of the Securities by them may be deemed to be underwriting 
commissions. 

In connection with any offering of Securities, the underwriters, dealers or agents, as the case may be, may 
over-allot or effect transactions which stabilize, maintain or otherwise affect the market price of the Securities at a 
level other than those which otherwise might prevail on the open market. Such transactions may be commenced, 
interrupted or discontinued at any time.  

Underwriters, dealers or agents who participate in the distribution of the Securities may be entitled, under 
agreements to be entered into with Mosaic, to indemnification by Mosaic against certain liabilities, including 
liabilities under Canadian securities legislation, or to contribution with respect to payments which such underwriters, 
dealers or agents may be required to make in respect thereof. Such underwriters, dealers and agents may be customers 
of, engage in transactions with, or perform services for, Mosaic in the ordinary course of business. 

The issued and outstanding Common Shares and Preferred Securities of Mosaic trade on the Exchange under 
the symbols "M" and "M.PR.A", respectively. On September 22, 2016, the last trading day prior to the date of this 
Prospectus, the closing price of the issued and outstanding Common Shares and Preferred Securities on the Exchange 
were $5.95 and $9.02, respectively. 

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities (other 
than Common Shares and Preferred Securities) will be a new issue of Securities with no established trading market. 
Accordingly, there is currently no market through which the Securities (other than Common Shares and Preferred 
Securities) may be sold and purchasers may not be able to resell such Securities purchased under this Prospectus.  
This may affect the pricing of such Securities in the secondary market, the transparency and availability of trading 
prices, the liquidity of such Securities and the extent of issuer regulation.  See "Risk Factors". 

This Prospectus constitutes a public offering of these Securities only in those jurisdictions where they may be 
lawfully offered for sale and therein only by persons permitted to sell such Securities. Unless otherwise specified in 
the applicable Prospectus Supplement, the Securities have not been and will not be registered under the U.S. 
Securities Act or any state securities laws. Unless otherwise specified in the applicable Prospectus Supplement, the 
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Securities may not be offered or sold in the U.S. or to, or for the account or benefit of, U.S. persons, unless the 
Securities are registered under the U.S. Securities Act and applicable state securities laws or an exemption from such 
registration requirements is available. Each underwriter, dealer and agent who participates in the distribution will 
agree not to sell or offer to sell or to solicit any offer to buy any Securities within the U.S. or to, or for the account or 
benefit of, a U.S. person, except pursuant to an exemption from the registration requirements of the U.S. Securities 
Act and any applicable state securities laws. This Prospectus does not constitute an offer to sell or a solicitation of an 
offer to buy any of these Securities in the U.S.  

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS  

The applicable Prospectus Supplement will include a general summary of certain material Canadian federal 
income tax consequences which may be applicable to a purchaser of the Securities offered thereunder. 

RISK FACTORS 

Before deciding to invest in any Securities, prospective purchasers of the Securities should consider 
carefully the risk factors and the other information contained and incorporated by reference in this Prospectus 
and the applicable Prospectus Supplement relating to a specific offering of Securities before purchasing the 
Securities. An investment in the Securities offered hereunder is speculative and involves a high degree of risk. 
Information regarding the risks affecting Mosaic and its business is provided in the documents incorporated by 
reference in this Prospectus, including in Mosaic's most recent annual information form under the heading 
"Risk Factors".  See "Documents Incorporated by Reference". 

Risks Related to the Offering 

No Assurance of Active or Liquid Market 

No assurance can be given that an active or liquid trading market for the Common Shares or Preferred 
Securities will be sustained. If an active or liquid market for the Common Shares or Preferred Securities fails to be 
sustained, the prices at which such Securities trade may be adversely affected.  Whether or not the Common Shares or 
Preferred Securities will trade at lower prices depends on many factors, including the liquidity of the Common Shares 
or Preferred Securities, prevailing interest rates and the markets for similar securities, general economic conditions 
and Mosaic's financial condition, historic financial performance and future prospects. 

There is currently no market through which the Securities (other than the Common Shares and Preferred 
Securities) may be sold and purchasers may not be able to resell such Securities. This may affect the pricing of such 
Securities in the secondary market, the transparency and availability of trading prices, the liquidity of such securities, 
and the extent of issuer regulation. 

Public Markets and Share Prices 

The market price of the Common Shares, Preferred Securities and any other Securities offered hereunder that 
become listed and posted for trading on the Exchange or any other stock exchange could be subject to significant 
fluctuations in response to variations in Mosaic's operating results or other factors. In addition, fluctuations in the 
stock market may adversely affect the market price of the Common Shares, Preferred Securities and any other 
Securities offered hereunder that become listed and posted for trading on the Exchange or any other stock exchange 
regardless of the operating performance of Mosaic. Securities markets have also experienced significant price and 
volume fluctuations from time to time. In some instances, these fluctuations have been unrelated or disproportionate 
to the operating performance of issuers. Market fluctuations may adversely impact the market price of the Common 
Shares, Preferred Securities and any other Securities offered hereunder that become listed and posted for trading on 
the Exchange or any other stock exchange. There can be no assurance of the price at which the Common Shares, 
Preferred Securities and any other Securities offered hereunder that become listed and posted for trading on the 
Exchange or any other stock exchange will trade.  

Additional Issuances and Dilution 

Mosaic may issue and sell additional securities of Mosaic to finance its operations or future acquisitions. 
Mosaic cannot predict the size of future issuances of securities of Mosaic or the effect, if any, that future issuances 
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and sales of securities will have on the market price of any Securities of Mosaic issued and outstanding from time to 
time. Sales or issuances of substantial amounts of securities of Mosaic, or the perception that such sales could occur, 
may adversely affect prevailing market prices for securities of Mosaic issued and outstanding from time to time. With 
any additional sale or issuance of securities of Mosaic, holders will suffer dilution with respect to voting power and 
may experience dilution in Mosaic's earnings per share. Moreover, this Prospectus may create a perceived risk of 
dilution resulting in downward pressure on the price of Mosaic's issued and outstanding Common Shares and 
Preferred Securities, which could contribute to progressive declines in the prices of such securities.  

Completion of Potential Acquisitions 

Any potential acquisition, if it proceeds, will be subject to conditions, which may include, without limitation, 
satisfactory completion of Mosaic's due diligence, negotiation and finalization of formal legal documents, debt 
financing and approval from Mosaic's board of directors.  As a result, there can be no assurance that Mosaic will 
complete any acquisitions on the basis described in this Prospectus or otherwise publically announced from time to 
time. If Mosaic does not complete such acquisitions, it may be subject to a number of risks, including: (i) the price of 
its securities may decline to the extent that the current market price reflects a market assumption that these 
acquisitions will be completed; (ii) certain costs related to each such acquisition, such as legal, accounting and 
consulting fees, must be paid even if an acquisition is not completed; (iii) if the Offering is completed, Mosaic may 
possess substantial unutilized acquisition capacity, which would cause its financial performance to be negatively 
impacted until suitable opportunities are identified for acquisition and such acquisitions are completed; and (iv) there 
is no assurance that such suitable opportunities will be available to Mosaic in the future or at all.   

Tax Consequences 

Tax filings made or to be made by Mosaic, including those related to income and expenses as well as those 
arising out of acquisition or disposition transactions, involve interpretations of the Tax Act which, if interpreted 
differently or challenged by taxing authorities, could result in tax liabilities to Mosaic.  Further, the acquisition and 
disposition of businesses and assets by Mosaic often involve various structuring events to complete the transactions in 
a tax efficient manner and, consequently, involve interpretations of the Tax Act which, if interpreted differently or 
challenged by taxing authorities, could result in tax liabilities to Mosaic. 

There may be an enactment, promulgation or public announcement of a change or proposed change in tax 
law (including a specific proposal to amend the Tax Act publicly announced by the Department of Finance of Canada 
or the Minister of Finance of Canada) or applicable case law or written and published interpretative guidance or 
policy of the Canada Revenue Agency or provincial equivalent that could result in a material impairment of, or 
materially adversely affect, the operations or financial or tax position of Mosaic or its subsidiaries. 

AUDITORS, TRANSFER AGENT, REGISTRAR AND TRUSTEE 

The auditors of Mosaic are Deloitte LLP, Chartered Professional Accountants, Chartered Accountants, of 
Calgary, Alberta. Deloitte LLP was first appointed as auditors of Mosaic on March 9, 2011. 

The transfer agent and registrar for the Common Shares and Preferred Securities is Computershare Trust 
Company of Canada at its principal transfer offices in Calgary, Alberta. Computershare Trust Company of Canada is 
the trustee pursuant to the Preferred Securities Indenture, which provides for the issue of the Preferred Securities. 

The transfer agent and registrar for the Private Yield Securities and the Private Yield Warrants is Alliance Trust 
Company at its principal transfer offices in Calgary, Alberta. Alliance Trust Company is the trustee pursuant to the 
Private Yield Securities Indenture, which provides for the issue of the Private Yield Securities. 

LEGAL MATTERS 

Unless otherwise specified in a Prospectus Supplement relating to any Securities offered, certain legal 
matters in connection with the offering of Securities will be passed upon on behalf of Mosaic by Farris, Vaughan, 
Wills & Murphy LLP. In addition, certain legal matters in connection with any offering of Securities will be passed 
upon for any underwriters, dealers or agents by counsel to be designated at the time of the offering by such 
underwriters, dealers or agents, as the case may be. 
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PURCHASER'S STATUTORY RIGHTS 

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, revision 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 purchaser's province for the particulars of these rights or consult with a 
legal adviser. 

In an offering of Securities that are convertible, exchangeable or exercisable into other securities of Mosaic, 
investors are cautioned that the statutory right of action for damages for a misrepresentation contained in the 
prospectus is limited, in certain provincial securities legislation, to the price at which such Securities are offered to the 
public under the prospectus offering. This means that, under the securities legislation of certain provinces, if the 
purchaser pays additional amounts upon the conversion, exchange or exercise of the Security, those amounts may not 
be recoverable under the statutory right of action for damages that applies in those provinces. The purchaser should 
refer to any applicable provisions of the securities legislation of the purchaser's province for the particulars of this 
right of action for damages or consult with a legal adviser. 

PURCHASER'S CONTRACTUAL RIGHTS 

Original purchasers of: (i) Subscription Receipts; (ii) Debt Securities that are convertible, exchangeable or 
exercisable into other Securities of Mosaic; or (iii) Warrants offered separately without other Securities, will have a 
contractual right of rescission against Mosaic in respect of the conversion, exchange or exercise of such a 
Subscription Receipt, Debt Security or Warrant. The contractual right of rescission will entitle such original 
purchasers to receive the amount paid upon conversion, exchange or exercise, upon surrender of the underlying 
Securities gained thereby, in the event that this Prospectus (as supplemented or amended) contains a 
misrepresentation, provided that both: (i) the conversion, exchange or exercise; and (ii) the exercise of the contractual 
right of rescission take place within 180 days of the date of the purchase of the aforementioned Subscription Receipts, 
Debt Securities or Warrants under this Prospectus. This contractual right of rescission will be consistent with the 
statutory right of rescission described under section 203 of the Securities Act (Alberta), and is in addition to any other 
right or remedy available to original purchasers under section 203 the Securities Act (Alberta) or otherwise at law. 
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CERTIFICATE OF MOSAIC 

Dated: September 23, 2016 

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

 

MOSAIC CAPITAL CORPORATION  

 

 

 

By: (Signed) MARK GARDHOUSE 
Chief Executive Officer 

By: (Signed) ALLAN FOWLER 
Chief Financial Officer 

 

 

ON BEHALF OF THE BOARD OF DIRECTORS 
 

 

 

 

By: (Signed) JOHN MACKAY 
Director 

By: (Signed) HAROLD KUNIK 
Director 

 

 


