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

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar authorities in
Canada. Copies of documents incorporated herein by reference may be obtained on request without charge from the Corporate Secretary of Blue Ribbon
Fund Management Ltd. at Bay Wellington Tower, 181 Bay Street, Suite 2930, PO. Box 793, Toronto, Ontario M5J 273, or by calling 1-866-642-6001 and
are also available electronically at www.sedar.com.

SHORT FORM PROSPECTUS
New Issue December 11, 2012

BLUE RIBBON

I NCOME FUND

Maximum $40,005,000
3,500,000 Units

Blue Ribbon Income Fund is hereby qualifying for distribution a maximum of 3,500,000 Units at a price of $11.43 per
Unit. The Fund is a closed-end investment fund established under the laws of Ontario. The investment objectives of
the Fund are to provide Unitholders with a variable level of monthly cash distributions and the opportunity to
participate in gains in the value of the Fund’s investment portfolio.

The outstanding Units are listed and posted for trading on the TSX under the trading symbol “RBN.UN”. The closing
price for the outstanding Units on the TSX on December 10, 2012 was $11.40 per Unit and the most recently
calculated NAV per Unit was $10.90. The TSX has contitionally approved the listing of the Units distributed under
this short form prospectus. Listing of such Units will be subject to the Fund fulfilling all of the listing requirements of
the TSX on or before February 26, 2013.

Price: $11.43 per Unit

Price to Net Proceeds to

the Public® Agents’ Fee the Fund®

Per Unit .. ... e $11.43 $0.4572 $10.9728
Maximum Offering . . . . ... ... $40,005,000 $1,600,200  $38,404,800

Notes:

1) The terms of the Offering were established through negotiation between the Agents and the Administrator on behalf of the Fund. The price
8 gh neg 8 p
per Unit offered under this short form prospectus is equal to or exceeds the most recently calculated NAV per Unit as at December 10, 2012
plus the Agents’ fees and the expected expenses of the Offering payable by the Fund.

(2) Before deducting expenses of this Offering, estimated to be $260,000 (but not to exceed 1.5% of the gross proceeds of the Offering), which,
together with the Agents’ fee, will be paid by the Fund from the proceeds of the Offering, provided that if the fees and expenses of the
Offering would result in dilution to existing Unitholders based on the most recently calculated NAV per Unit as at December 10, 2012, the
Administrator will reimburse the Fund in an amount representing such dilution.

(3) The Fund has granted to the Agents an option, exercisable for a period of 30 days from the Closing Date, to purchase up to 15% of the
aggregate number of Units issued on the Closing Date on the same terms as set forth above solely to cover over-allotments, if any. If the
Over-Allotment Option is exercised in full under the maximum Offering, the price to the public, Agents’ fee and net proceeds to the Fund are
estimated to be $46,005,750, $1,840,230 and $44,165,520, respectively. This short form prospectus also qualifies the grant of the
Over-Allotment Option and the distribution of the Units issuable on the exercise of the Over-Allotment Option. A purchaser who acquires
Units forming part of the Agents’ over-allocation position acquires such Units under this short form prospectus, regardless of whether the
Agents’ over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. See
“Plan of Distribution”.

The following table sets forth certain terms of the Over-Allotment Option, including the maximum size, the exercise
period and the exercise price:

Agents’ Position Maximum Size Exercise Period Exercise Price

Over-Allotment Option 525,000 Units Within 30 days of Closing $11.43 per Unit

(continued on next page)




(continued from cover)

The price per Unit offered under this short form prospectus is equal to or exceeds the most recently calculated
NAYV per Unit as at December 10, 2012, plus the Agents’ fees and the expected expenses of the Offering payable
by the Fund.

There is no guarantee that an investment in the Fund will earn any positive return in the short or long term nor is
there any guarantee that the NAV per Unit will appreciate or be preserved. An investment in the Fund is
appropriate only for investors who have the capacity to absorb investment losses. Prospective investors should
read carefully the risk factors described in this short form prospectus. See “Risk Factors”.

CIBC World Markets Inc., BMO Nesbitt Burns Inc., RBC Dominion Securities Inc., National Bank
Financial Inc., TD Securities Inc., GMP Securities L.P,, Scotia Capital Inc., Desjardins Securities Inc., Canaccord
Genuity Corp., Macquarie Private Wealth Inc., Raymond James Ltd., Dundee Securities Ltd., Industrial
Alliance Securities Inc. and Mackie Research Capital Corporation, as agents, conditionally offer the Units for
sale, subject to prior sale, on a best efforts basis, if, as and when issued by the Fund in accordance with the
conditions contained in the Agency Agreement and subject to the approval of certain legal matters on behalf of
the Fund by Stikeman Elliott LLP and on behalf of the Agents by Blake, Cassels & Graydon LLP. The Agents
may over-allot or effect transactions as described under “Plan of Distribution”.

Subscriptions for Units will be received subject to rejection or allotment in whole or in part and the Fund
reserves the right to close the subscription books at any time without notice. Registrations of interests in and
transfers of Units will be made only through the book-based system administered by CDS Clearing and
Depository Services Inc. A purchaser of Units will receive a customer confirmation from the registered dealer
from or through which the Units are purchased and will not have the right to receive physical certificates
evidencing their ownership in the Units. Closing is expected to occur on or about December 19, 2012 or such
later date as the Fund and the Agents may agree, but in any event not later than 90 days after a final receipt for
this short form prospectus has been issued.

The principal place of business and the registered and head office of the Fund is located at Bay Wellington
Tower, Brookfield Place, 181 Bay Street, Suite 2930, PO Box 793, Toronto, Ontario M5J 2T3. See “Plan of
Distribution”.

In this short form prospectus, except where indicated, all dollar amounts are in Canadian dollars. Certain
capitalized terms used, but not defined, in the foregoing are defined in the “Glossary of Terms”.
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GLOSSARY OF TERMS

In this short form prospectus, the following terms have the meanings set forth below, unless otherwise
indicated. Unless otherwise indicated, all references to dollar amounts in this short form prospectus are to Canadian
dollars.

“Administrator” means Blue Ribbon Fund Management Ltd., in its capacity as administrator of the Fund, or, if
applicable, its successor.

“AIF” means the annual information form of the Fund dated March 28, 2012 for the year ended December 31, 2011.

“Agency Agreement” means the agency agreement dated as of December 11, 2012 among the Fund, the
Administrator, the Sub-Administrator, the Investment Manager and the Agents.

“Agents” means, collectively, CIBC World Markets Inc., BMO Nesbitt Burns Inc., RBC Dominion Securities Inc.,
National Bank Financial Inc., TD Securities Inc., GMP Securities L.P., Scotia Capital Inc., Desjardins Securities
Inc., Canaccord Genuity Corp., Macquarie Private Wealth Inc., Raymond James Ltd., Dundee Securities Ltd.,
Industrial Alliance Securities Inc. and Mackie Research Capital Corporation.

“Annual Redemption Amount” means a redemption price per Unit surrendered for redemption on the Annual
Redemption Date that is equal to 100% of the NAV per Unit minus costs associated with the redemption.

“Annual Redemption Date” means the second last business day of November in any year.

“Business Day” means any day on which the TSX is open for business.

“CDS” means CDS Clearing and Depository Services Inc.

“CDS Participants” means participants in CDS.

“Closing” means the issuance of Units pursuant to this short form prospectus on the Closing Date.

“Closing Date” means the date of a Closing, the first of which is expected to be on or about December 19, 2012 or
such later date as the Fund and the Agents may agree, but in any event not later than 90 days after a final receipt for
this short form prospectus has been issued.

“CRA” means the Canada Revenue Agency.

“Declaration of Trust” means the amended and restated declaration of trust of the Fund dated November 20, 2009,
as it may be further amended and/or restated from time to time.

“Fund” means Blue Ribbon Income Fund, an investment fund established under the laws of the Province of Ontario
and governed by the Declaration of Trust.

“Investment Manager” means Bloom Investment Counsel, Inc., in its capacity as investment manager of the Fund,
or, if applicable, its successor.

“Minister” means the Minister of Finance (Canada).

“NAYV per Unit” means the Net Asset Value of the Fund divided by the number of Units that are outstanding on the
applicable calculation date.

“Net Asset Value” means the net asset value of the Fund, determined by subtracting the aggregate amount of the
liabilities of the Fund from the total assets, as described in the current annual information form of the Fund.

“Offering” means the offering of up to 3,500,000 Units at a price of $11.43 per Unit pursuant to this short form
prospectus.



“Over-Allotment Option” means the option granted by the Fund to the Agents, exercisable for a period of 30 days
from the Closing Date, to purchase additional Units at $11.43 per Unit in an amount up to 15% of the Units issued
on Closing, solely to cover over-allocations, if any.

“Portfolio” means the portfolio of Portfolio Securities held by the Fund from time to time.
“Portfolio Securities” means the publicly listed or traded securities (including installment receipts) issued by
income trusts, royalty trusts, real estate investment trusts and limited partnerships, common equities, convertible

debt, preferred securities, and debt instruments.

“Registered Plans” means trusts governed by RRSPs, RRIFs, deferred profit sharing plans, registered education
savings plans, registered disability savings plans and TFSAs.

“RRIF” means a registered retirement income fund.
“RRSP” means a registered retirement savings plan.

“SIFT Rules” means the provisions of the Tax Act that apply to a SIFT trust, as that term is defined in section 122.1
of the Tax Act, and to a SIFT partnership, as that term is defined in section 197 of the Tax Act, and the unitholders
of a SIFT trust or partners of a SIFT partnership.

“Sub-Administrator” means Brompton Funds Limited, in its capacity as sub-administrator of the Fund, or, if
applicable, its successor.

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

“Tax Proposals” means all specific proposals to amend the Tax Act publicly announced by or on behalf of the
Minister prior to the date hereof.

“TFSA” means a tax-free savings account.

“Trustee” means Computershare Trust Company of Canada, in its capacity as trustee under the Declaration of
Trust.

“TSX” means the Toronto Stock Exchange.

“Unit” means an issued and outstanding trust unit of the Fund.

“United States” means the United States of America, its territories and possessions.

“Unitholder” means a beneficial holder of a Unit.

“U.S. person” has the meaning given to such term in Regulation S under the U.S. Securities Act.

“U.S. Securities Act” means the United States Securities Act of 1933, as it may be amended from time to time.

“Valuation Date” means at a minimum, Thursday of each week, or if any Thursday is not a Business Day, the
immediately preceding Business Day, and the last Business Day of each fiscal quarter and December 31, and
includes any other date on which the Administrator elects, in its discretion, to calculate the Net Asset Value and the
NAYV per Unit.



FORWARD LOOKING STATEMENTS

Certain of the statements contained in this short form prospectus may be forward-looking statements. The
use of words such as “may,” “will,” “should,” “could,” “anticipate,” “believe,” “expect,” “intend,” “plan,”
“potential,” “continue” and similar expressions have been used to identify these forward-looking statements. These
statements involve known and unknown risks, uncertainties and other factors that may cause actual results or events
to differ materially from those anticipated in the forward-looking statements including, but not limited to, changes in
general economic and market conditions and other risk factors. Although the Administrator believes the expectations
reflected in the forward-looking statements are reasonable, no assurance can be given that actual results will be
consistent with these expectations and forward-looking statements. Potential purchasers should not place undue
reliance on forward-looking statements. These forward-looking statements are made as of the date hereof and the
Fund and the Administrator assume no obligation to update or revise them to reflect new events or circumstances
except as may be required by applicable law.

DOCUMENTS INCORPORATED BY REFERENCE

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

(a) the annual information form of the Fund dated March 28, 2012 for the year ended December 31,
2011,

(b) the annual financial statements of the Fund dated March 16, 2012, together with the accompanying
report of the auditor, for the fiscal year ended December 31, 2011;

(©) the management report of fund performance of the Fund dated March 16, 2012 for the fiscal year
ended December 31, 2011;

(d) the unaudited interim financial statements of the Fund dated August 14, 2012 for the period ended
June 30, 2012;

(e) the management report of fund performance of the Fund dated August 14, 2012 for the period
ended June 30, 2012; and

) the material change report of the Fund dated October 5, 2012 in connection with the increase in
the Fund’s monthly distribution to Unitholders from $0.055 per Unit per month to $0.07 per Unit
per month.

Any documents of the type referred to in the preceding paragraph with respect to the Fund (other than
confidential material change reports) and any other documents required to be incorporated by reference herein
pursuant to National Instrument 44-101 — Short Form Prospectus Distributions, filed by the Fund with a securities
commission or similar authority in Canada after the date of this short form prospectus and prior to the termination of
the Offering, will be deemed to be incorporated by reference in this short form prospectus.

Any statement contained in a document incorporated or deemed to be incorporated by reference
herein will be deemed to be modified or superseded for purposes of this short form prospectus to the extent
that a statement contained herein or in any other subsequently filed document which also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement. The modifying or superseding
statement need not state that it has modified or superseded a prior statement or include any other
information set forth in the document it modifies or supersedes. The making of a modifying or superseding
statement will 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 will not constitute a part of
this short form prospectus, except as so modified or superseded. Information on any of the websites
maintained by the Fund or the Administrator does not constitute a part of this short form prospectus.



THE FUND

The Fund is an investment fund with a registered office located at Suite 2930, Bay Wellington Tower,
Brookfield Place, 181 Bay Street, Toronto, Ontario M5J 2T3. The Fund was established under the laws of the
Province of Ontario pursuant to a declaration of trust dated as of July 11, 1997.

The Fund is not considered to be a mutual fund under the securities legislation of the provinces of Canada.
Consequently, the Fund is not subject to the various policies and regulations that apply to mutual funds under such
legislation.

MANAGEMENT AND INVESTMENT MANAGEMENT OF THE FUND

The administrator of the Fund is Blue Ribbon Fund Management Ltd. The Administrator was organized for
the purpose of managing and administering closed-end investment funds, including the Fund. The principal office of
the Administrator is located at Suite 2930, Bay Wellington Tower, Brookfield Place, 181 Bay Street, Toronto,
Ontario M5J 2T3.

The sub-administrator of the Fund is Brompton Funds Limited. The Sub-Administrator is a member of the
Brompton Group, a leading provider of TSX-listed investment funds. The principal offices of the Sub-Administrator
are located at Suite 2930, Bay-Wellington Tower, Brookfield Place, 181 Bay Street, Toronto, Ontario M5J 2T3.

The investment manager of the Fund is Bloom Investment Counsel, Inc. The Investment Manager was
established in 1985 and specializes in the management of segregated investment portfolios for wealthy individuals,
corporations, institutions and trusts. In addition to its conventional investment management business, the Investment
Manager currently manages a number of specialty high-income equity portfolios (including 3 TSX-listed closed-end
funds) comprised of dividend paying common equity securities, income trusts and REITs, in addition to the Fund.
Paul Bloom, the Chief Investment Officer, has previously been selected as one of the 50 TopGun Portfolio
Managers covering Canadian equities by Brendan Wood International. The principal office of the Investment
Manager is located at Suite 1710, 150 York Street, Toronto, Ontario, M5H 3S5.

DESCRIPTION OF THE BUSINESS
Investment Objectives

The investment objectives of the Fund are to provide Unitholders with a variable level of monthly cash
distributions and the opportunity to participate in gains in the value of the investment portfolio.

Investment Policy

The investment policy of the Fund is to actively manage a portfolio of Portfolio Securities to seek to meet
the Fund’s investment objectives. The weighting among the various classes of securities comprising the Portfolio
Securities is determined from time to time in the sole discretion of the Investment Manager. The Fund may also
employ leverage of up to 25% of its total assets determined at the time of borrowing to purchase additional securities
in accordance with the investment policies and investment restrictions of the Fund, to enhance the total return of the
Fund. The Fund is not currently employing leverage.

The assets of the Fund and any monies available for reinvestment at any time are invested by the
Investment Manager in accordance with the Fund’s investment objectives, investment policy and investment
restrictions as expeditiously as prudent investment practice permits. During periods in which the Investment
Manager and/or any sub-advisor believe changes in economic, financial or political conditions make it advisable, the
Fund may for temporary defensive purposes reduce its holdings of Portfolio Securities and invest in certain short
term investments. Pending the purchase of Portfolio Securities, the Fund invests the proceeds of any offering in
short term investments.



Investment Restrictions

The Declaration of Trust places a number of restrictions on the securities that may be included in the
Portfolio, including that the Fund will not:

(a)

(b)

(c)

(d)

(e)

®
(2
(h)

@

(k)

except in respect of obligations issued by the Government of Canada or any Province of Canada,
invest 10% or more of the total assets of the Fund in the securities of any single issuer or in
securities that are not Portfolio Securities;

borrow money, except that (i) short-term credits necessary for settlement of securities transactions
are not considered borrowings, and (ii) the Fund may borrow or issue senior debt securities in an
aggregate amount of up to 25% of its total assets determined at the time of borrowing or issuance
(including securities purchased with the amounts borrowed);

purchase or sell derivatives or commodity contracts, including futures contracts and options
thereon;

make loans, except that the Fund may engage in securities lending and may purchase and hold
debt obligations (including bonds, debentures or other obligations and certificates of deposit,
bankers’ acceptances and fixed term deposits) in accordance with its investment policies;

purchase real estate or real estate mortgage loans (other than securities issued by issuers that invest
in real estate or interests therein, including real estate investment trusts and limited partnerships
that invest in real estate);

invest in mutual funds as defined under the Securities Act (Ontario);
make short sales of securities or maintain short positions;

own more than 10% of any class of securities of any one issuer or purchase the securities of an
issuer for the purpose of exercising control over management of any issuer;

guarantee the securities or obligations of any person other than the Administrator, and then only in
respect of the business of the Fund;

act as underwriter, except to the extent that the Fund may be deemed to be an underwriter in
connection with the sale of Portfolio Securities; or

make or hold any investment that would result in the Fund failing to qualify as a “mutual fund
trust” within the meaning of the Tax Act.



Current Portfolio

The following chart illustrates the break-down of the Portfolio as at October 31, 2012, in terms of industry
distribution:
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The following table lists the top ten Portfolio holdings as at October 31, 2012:

Company Portfolio Weight
TransForce Inc. 5.9%
Chemtrade Logistics Income Fund 5.5%
Noranda Income Fund 5.5%
ARC Resources Ltd. 5.2%
Vermilion Energy Inc. 5.1%
Keyera Corp. 5.0%
AltaGas Ltd 4.6%
Crescent Point Energy Corp. 4.3%
Pengrowth Energy Corporation 4.1%
Huntingdon Capital Corp. 4.0%
INVESTMENT OVERVIEW

The strategy of the Fund is focused on undervalued investment opportunities in the Canadian high income
equity market. The Investment Manager expects that these high distribution securities will continue to perform well,
leading investors to seek and to continue to place a premium on these investments due to:

(i) their strong cash flows,

(i1) the discipline that a high dividend rate places on management to limit investments in non-core or low
cash flow businesses. With a significant amount of cash flow being dedicated to dividends and distributions,
managements must seek new financing from equity markets to undertake expansion and acquisitions, placing more
control on these activities by investors, and

(iii) continued investor demand for high levels of income in the current low interest rate environment.



Additionally, the Investment Manager expects that the high income equity market will continue to expand

as many non-dividend or low-dividend paying equities initiate or increase dividend rates to compete for investor’s
capital and seek to achieve a lower cost of capital.

The following graph shows the growth of a $10,000 investment in the Fund and in the S&P/TSX

Composite Total Return Index made on September 17, 1997 (the date the Fund’s initial public offering closed).

Value of $10,000 invested in the Fund and the S&P/TSX Composite Total Return Index
(September 17, 1997 — October 31, 2012)
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Notes:

(1) Returns for the Fund prior to 2009 were calculated based on publicly available information prepared by the prior administrator to
the Fund. Returns are net of fees and were calculated on a total return basis by reinvesting each cash distribution and deemed
distribution on the exercise of rights and warrants into additional Units at the month end Net Asset Value per Unit.

(2) S&P/TSX Composite Total Return Index performance sourced from Thomson Reuters as at October 31, 2012.

The following table sets out the compound annual returns provided by the Fund based on net asset value,

net of fees, over a one, three, five and ten year period and since inception on September 17, 1997.

Annualized Performance

1-Year  3-Year 5-Year  10-Year Since Inception

Blue Ribbon Income Fund® 11.7% 15.1% 8.2% 11.6% 12.4%

S&P/TSX Composite Total Return Index® ~ 4.5% 7.4% -0.3% 9.8% 6.3%

Blue Ribbon Outperformance +72%  +7.7% +8.5% +1.8% +6.1%
Notes:

(1) Returns for the Fund prior to 2009 were calculated based on publicly available information prepared by the prior administrator to
the Fund. Returns are net of fees and were calculated on a total return basis by reinvesting each cash distribution and deemed
distribution on the exercise of rights and warrants into additional Units at the month end Net Asset Value per Unit.
(2) S&P/TSX Composite Total Return Index performance sourced from Thomson Reuters as at October 31, 2012.

The information in the above graph and table is historical and is not intended to be, and should not

be construed as, an indication of the future performance of the Fund.



Canadian high income equities have historically outperformed the broader market and non-dividend paying
equities and have done so with lower volatility in returns. The following two charts show the compound annual
returns and annualized volatility of Canadian high income equities compared to the S&P/TSX Composite Total
Return Index and the non-dividend payers of the S&P/TSX Composite Index.

Compound Annual Returns Annualized Volatility
(October 31, 1986 — October 31, 2012) (October 31, 1986 — October 31, 2012)
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Source: RBC Capital Markets Quantitative Research for the 26 years ending October 31, 2012.

Note: High income equities are represented by the S&P/TSX Equity Income Index, since its inception on December 20, 2010 and
before that date by retroactively applying the index qualifications to 1986. Non-dividend payers comprise all of the companies in the
S&P/TSX Composite Index that do not pay a dividend.

DESCRIPTION OF THE SECURITIES BEING DISTRIBUTED

The following description sets forth certain general terms and provisions of the Units. Further details
describing the Units may be found in the AIF under the headings “Description of Securities” and “Redemption of
Securities”. The summary of the Units described below is qualified by the terms of the Units as set out in the
Declaration of Trust.

The Fund is authorized to issue an unlimited number of a single class of transferable, redeemable units of
beneficial interest, each of which represents an equal, fractional undivided interest in the net assets of the Fund.
Each Unit entitles the holder to the same rights and obligations as a Unitholder and no Unitholder is entitled to any
privilege, priority or preference in relation to any other Unitholder. Each Unit entitles the Unitholder to one vote at
all meetings of Unitholders. Each Unitholder is entitled to participate equally with respect to any and all
distributions made by the Fund, including distributions of net realized capital gains, if any. On the redemption of
Units, however, the Fund may, in its sole discretion, designate payable to redeeming Unitholders, as part of the
redemption price any capital gains realized by the Fund in the taxation year in which the redemption occurred. On
termination or liquidation of the Fund, the Unitholders of record are entitled to receive on a pro rata basis all of the
assets of the Fund remaining after payment of all debts, liabilities and liquidation expenses of the Fund. Unitholders
will have no voting rights in respect of securities held by the Fund.

Units may be redeemed annually on the Annual Redemption Date, subject to certain conditions. In order to
effect such a redemption, a Unitholder’s Units must be surrendered by no later than 5:00 p.m. (Toronto time) on the
last Business Day of October. Units surrendered for redemption on an Annual Redemption Date will be redeemed at
the Annual Redemption Amount and payment of the Annual Redemption Amount will be made on or before the 10"
Business Day of the month subsequent to such Annual Redemption Date.



Registrations of interests in and transfers of Units will be made only through the book-based system
administered by CDS. Units must be purchased, transferred and surrendered for redemption through a CDS
Participant. All rights of Unitholders must be exercised through, and all payments or other property to which such
Unitholders are entitled will be made or delivered by, CDS or the CDS Participant through which the Unitholder
holds such Units. A purchaser of Units will receive a customer confirmation from the registered dealer from or
through which the Units are purchased and will not have the right to receive physical certificates evidencing their
ownership in the Units. The ability of a beneficial owner of Units to pledge such Units or otherwise take action with
respect to such Unitholder’s interest in such Units (other than through a CDS Participant) may be limited due to the
lack of a physical certificate.

FEES AND EXPENSES
Expenses of the Offering

The expenses of the Offering (including the costs of preparing, printing and mailing the short form
prospectus, legal expenses, marketing expenses and other reasonable out-of-pocket expenses incurred by the Agents,
expenses of the auditor and translation fees), which are estimated to be which are estimated to be $260,000 in the
case of the maximum total Offering (but not to exceed 1.5% of the gross proceeds of the Offering), will be paid out
of the gross proceeds of the Offering. In addition, the Agents’ fee will be paid to the Agents from the gross proceeds
of the Offering as described under “Plan of Distribution”. If the fees and expenses of the Offering would result in
dilution to existing Unitholders based on the most recently calculated NAV per Unit as at December 10, 2012, the
Administrator will reimburse the Fund in an amount representing such dilution.

Administration Fee

The Administrator receives an administration fee from the Fund equal to 0.50% per annum of the Net Asset
Value, calculated and payable monthly in arrears, plus an amount equal to the Service Fee (described below), plus
applicable taxes. The Administrator is responsible for paying the fees payable to the Sub-Administrator out of such
administration fee.

Service Fee

The Administrator pays to CDS Participants a service fee (calculated quarterly and paid as soon as
practicable after the end of each calendar quarter) equal to 0.40% per annum of the Net Asset Value represented by
the Units held at the end of the relevant quarter by clients of CDS Participants, plus applicable taxes.

Investment Management Fee

The Investment Manager receives an investment management fee equal to 0.50% per annum of the Net
Asset Value, calculated and payable monthly in arrears, plus applicable taxes.

Ongoing Expenses

The Fund also pays for all expenses incurred in connection with its operation and administration, as more
fully described in the AIF, which is incorporated by reference in this short form prospectus.

Additional Services

Any arrangements for additional services between the Fund and the Administrator or the Investment
Manager, as applicable, or any affiliate thereof, that have not been described in this short form prospectus will be on
terms that are no less favourable to the Fund than those available from arm’s length persons (within the meaning of
the Tax Act) for comparable services and the Fund will pay all expenses associated with such additional services.



CAPITALIZATION TABLE

The following table sets forth the unaudited capitalization of the Fund before and after giving effect to the
Offering:

Outstanding as at Outstanding as at June 30, 2012 after
Designation Authorized June 30, 2012 giving effect to the Offering
Units Unlimited $222,716,734 $260,861,534
(20,784,317 Units) (24,284,317 Units)

PRICE RANGE, TRADING VOLUME AND DISTRIBUTIONS

The Units trade on the TSX under the symbol “RBN.UN”. On December 10, 2012, the closing price of the
Units on the TSX was $11.40 per Unit. The following table sets forth the market price range and trading volume of
the Units on the TSX and the distributions per Unit for the 12-month period prior to the date of this short form
prospectus. All such information, other than the distributions per Unit, was obtained from Thomson Reuters or the
TSX and the Fund, the Administrator, the Sub-Administrator, the Trustee and the Investment Manager do not
assume any responsibility for the accuracy of such information.

Period Distributions per Market Price
Unit" .

High Low Volume
2012
December 1-10 $- $11.62 $11.38 84,663
November $0.170® $11.75 $11.21 326,821
October $0.070 $11.78 $11.26 388,171
September $0.055 $11.30 $11.00 209,703
August $0.055 $11.42 $10.90 328,774
July $0.055 $11.25 $10.50 213,024
June $0.055 $10.81 $10.01 371,611
May $0.055 $11.23 $10.57 227,166
April $0.055 $11.34 $10.75 180,965
March $0.055 $11.58 $11.22 204,903
February $0.055 $11.92 $11.17 396,720
January $0.055 $11.36 $10.87 310,977
2011
December $0.055 $10.91 $10.45 310,135

Notes

(1) Distributions are listed by the month in which such distribution was declared.
(2)  On November 21, 2012, the Fund declared a special distribution of $0.10 per Unit, payable to Unitholders of record on November 30,
2012. Such distribution will not be paid in respect of Units issued under this Offering.

The Portfolio, when fully invested, will generate annualized income of approximately 6.55%, assuming no
leverage. Accordingly, the Portfolio would be required to generate an additional return of approximately 3.03% per
annum, including from capital appreciation, to allow the Fund to fund its distributions at the current level and to
maintain a stable Net Asset Value. If the return on the Portfolio (including net realized capital gains from the sale of
Portfolio Securities) is less than the amount necessary to fund the monthly distributions at the current level and all
expenses of the Fund, this will result in a portion of the capital of the Fund being returned to Unitholders and,
accordingly, the Net Asset Value per Unit would be reduced.
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PRIOR SALES

Since December 1, 2011, the Fund has issued the following Units from treasury pursuant to the Fund’s
distribution reinvestment plan.

Date Number of Units Price per Unit

March 14,2012 3,179 $11.48

April 26, 2012 3,360 $10.97

October 15, 2012 3,198 $11.33
USE OF PROCEEDS

The net proceeds from the issue of the maximum number of Units offered hereby (after payment of the
Agents’ fee and the expenses of the Offering) are estimated to be approximately $38,144,800, assuming that the
Over-Allotment Option is not exercised. If the Over-Allotment Option is exercised in full under the maximum
Offering, the net proceeds to the Fund are estimated to be approximately $43,905,520.

The Fund will use the net proceeds of the Offering (including any net proceeds from the exercise of the
Over-Allotment Option) to invest in Portfolio Securities in accordance with the investment objectives and
investment policy of the Fund and subject to the investment restrictions of the Fund.

PLAN OF DISTRIBUTION

Pursuant to the Agency Agreement, the Agents have agreed to act as, and have been appointed as, the sole
and exclusive agents of the Fund to offer the Units for sale, subject to prior sale, on a best efforts basis, if, as and
when issued by the Fund in accordance with the conditions contained in the Agency Agreement. The Units will be
issued at a price of $11.43 per Unit. The offering price per Unit was determined by negotiation between the Agents
and the Administrator on behalf of the Fund. The price per Unit offered under this short form prospectus is equal to
or exceeds the most recently calculated NAV per Unit as at December 10, 2012, plus the Agents’ fees and the
expected expenses of the Offering payable by the Fund. In consideration for their services in connection with the
Offering, the Agents will be paid a fee of $0.4572 per Unit (4.0%) sold under the Offering and will be reimbursed
for reasonable out of pocket expenses incurred by them. The Agents’ fees and expenses will be paid by the Fund out
of the proceeds of the Offering, provided that if the fees and expenses of the Offering would result in dilution to
existing Unitholders based on the most recently calculated NAV per Unit as at December 10, 2012, the
Administrator will reimburse the Fund in an amount representing such dilution. The Agents may form a sub-agency
group including other qualified investment dealers and determine the fee payable to the members of such group,
which fee will be paid by the Agents out of their fees. While the Agents have agreed to use their best efforts to sell
the Units offered hereby, the Agents will not be obligated to purchase any Units which are not sold.

The Fund has granted to the Agents the Over-Allotment Option, which is exercisable for a period of 30
days from the Closing Date to purchase up to 15% of the aggregate number of Units issued on Closing on the same
terms as set forth above. To the extent that the Over-Allotment Option is exercised, the additional Units will be sold
at $11.43 per Unit and the Agents will be paid a fee of $0.4572 per Unit sold. If the Over-Allotment Option is
exercised in full under the maximum Offering, the price to the public, Agents’ fee and net proceeds to the Fund are
estimated to be $46,005,750, $1,840,230 and $44,165,520, respectively. This short form prospectus qualifies the
grant of the Over-Allotment Option and the distribution of the Units issuable upon the exercise of the Over-
Allotment Option. A purchaser who acquires Units forming part of the Agents’ over-allocation position acquires
such Units under this short form prospectus, regardless of whether the Agents’ over-allocation position is ultimately
filled through the exercise of the Over-Allotment Option or secondary market purchases.

The maximum number of Units which will be sold is 3,500,000 Units or $40,005,000. Under the terms of
the Agency Agreement, the Agents, at their discretion on the basis of their assessment of the state of the financial
markets and upon the occurrence of certain stated events, may terminate the Agency Agreement and withdraw all
subscriptions for Units on behalf of subscribers. Subscriptions for Units will be received subject to rejection or
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allotment in whole or in part. The right is reserved to close the subscription books at any time without notice. The
Closing will take place on or about December 19, 2012 or such later date as the Fund and the Agents may agree, but
in any event not later than 90 days after a final receipt for this short form prospectus is issued.

The Units are currently listed on the TSX under the symbol RBN.UN and the TSX has conditionally
approved the listing of the Units distributed under this short form prospectus. Listing of such Units will be subject to
the Fund fulfilling all of the listing requirements of the TSX on or before February 26, 2013. The Units have not
been, nor will they be, registered under the U.S. Securities Act or any state securities laws and may not be offered or
sold in the United States or to, or for the account or benefit of, a U.S. person (as defined in Regulation S under the
U.S. Securities Act) except in transactions exempt from the registration requirements of the U.S. Securities Act. The
Agents have agreed that they will not offer or sell the Units within the United States or to, or for the account or
benefit of, U.S. persons except in transactions that are exempt from the registration requirements of the U.S.
Securities Act. In addition, until 40 days after the commencement of the Offering, an offer or sale of the Units
within the United States or to, or for the account or benefit of, a U.S. person by a dealer (whether or not participating
in the Offering) may violate the registration requirements of the U.S. Securities Act if such an offer or sale is made
otherwise than in accordance with an exemption from registration under the U.S. Securities Act.

Pursuant to policy statements of the Ontario Securities Commission and the Autorité des marchés
financiers, the Agents may not, throughout the period of distribution under this short form prospectus, bid for or
purchase Units. The foregoing restriction is subject to exceptions, on the condition that the bid or purchase is not
engaged in for the purpose of creating actual or apparent active trading in, or raising the price of, the Units. These
exceptions include a bid or purchase permitted under the by-laws and rules of the TSX relating to market
stabilization and passive market-making activities and a bid or purchase made for or on behalf of a customer where
the order was not solicited during the period of distribution. Subject to the foregoing and applicable laws, an Agent
may, in connection with the Offering, over-allot or effect transactions in connection with its over-allotted position.
Such transactions, if commenced, may be discontinued at any time.

Pursuant to the Agency Agreement, the Fund, the Administrator, the Sub-Administrator and the Investment
Manager have agreed to indemnify the Agents and their controlling persons, directors, officers and employees
against certain liabilities.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

The Administrator and the Investment Manager will receive the fees described under “Fees and Expenses”
for their services to the Fund and will be reimbursed by the Fund for all expenses incurred in connection with their
services to the Fund.

RISK FACTORS

Certain risk factors relating to the Fund and the Units are described below. Additional risks and
uncertainties not currently known to the Administrator, or that are currently considered immaterial, may also impair
the operations of the Fund. If any such risk actually occurs, the business, financial condition, liquidity or results of
operations of the Fund and the ability of the Fund to meet its objectives, could be materially adversely affected.

Performance of the Portfolio Securities

The value of the Units will vary according to the value of the Portfolio Securities and the value of the
Portfolio Securities will be affected by factors beyond the control of the Investment Manager, the Administrator or
the Fund. There is no assurance that an adequate market exists for the Portfolio Securities acquired by the Fund. The
Portfolio Securities issued by issuers who are not reporting issuers in all provinces may be subject to an indefinite
hold period under certain provincial securities legislation. The issuers of the Portfolio Securities which the Fund
may acquire have limited operating histories. The amounts which such issuers have been distributing may not be
sustainable and the forecast distributions of such issuers may not be realized. The value of the Portfolio Securities
will be influenced by factors which are not within the control of the Fund, which, in the case of securities of
resource issuers, include the financial performance of the respective issuers, commodity prices, exchange rates,
interest rates, the hedging policies employed by such issuers, issues relating to the regulation of the natural resource
industry and operational risks relating to the resource sector and other financial market conditions. In the case of real
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estate investment trusts, such factors include the quality of the real estate investment trust’s property portfolio, the
perception of and the abilities of the real estate investment trust’s advisor, the prospects for the Canadian and US
commercial real estate market and the economy in general, including the level and likely direction of interest rates.

Commodity Price Fluctuations

The operations and financial condition of the issuers of certain of the Portfolio Securities and, accordingly,
the amount of distributions paid on such securities will be dependent on commodity prices applicable to such
issuers. Prices for commodities may vary and are determined by supply and demand factors including weather and
general economic and political conditions. A decline in commodity prices could have an adverse effect on the
operations and financial condition of the issuers of such securities and the amount of distributions paid on such
securities. In addition, certain commodity prices are based on a US dollar market price. Accordingly, an increase in
the value of the Canadian dollar against the US dollar could reduce the amount of distributions paid on such
securities.

Recent and Future Global Financial Developments

Global financial markets have experienced a sharp increase in volatility during recent years. This has been,
in part, the result of the revaluation of assets on the balance sheets of international financial institutions and related
securities. This has contributed to a reduction in liquidity among financial institutions and has reduced the
availability of credit to those institutions and to the issuers who borrow from them. Notwithstanding that central
banks as well as governments globally are attempting to restore liquidity to the global economies, no assurance can
be given that these efforts will abate the combined impact of the significant revaluations and constraints on the
availability of credit on the economies around the world in the near to medium term. Some of these economies are
experiencing diminished growth or a recession. Continuing adverse market conditions and unexpected volatility or
illiquidity in financial markets may also adversely affect the prospects of the Fund and the value of the Portfolio
Securities.

Sensitivity to Interest Rates

It is anticipated that the market price for the Units at any given time will be affected by the level of interest
rates prevailing at such time. A rise in interest rates may have a negative effect on the market price of the Units and
increase the cost of borrowing of the Fund, if any. Unitholders who wish to redeem or sell their Units may,
therefore, be exposed to the risk that the redemption price or sale price of the Units will be negatively affected by
interest rate fluctuations.

Trading Price of the Units

The Units may trade in the market at a discount to the NAV per Unit and there can be no assurance that the
Units will trade at a price equal to the NAV per Unit. Units will be redeemable at 100% of the NAV per Unit on an
applicable annual redemption date less any costs associated with the redemption, including brokerage costs. While
the redemption right provides Unitholders the option of annual liquidity at the NAV per Unit, there can be no
assurance that it will reduce any trading discounts of the Units.

Iliquid Securities

There is no assurance that an adequate market will exist for the Portfolio Securities. The Fund cannot
predict whether the Portfolio Securities will trade at a discount to, a premium to, or at their respective net asset
values. In addition, if the Investment Manager determines that it is appropriate to acquire certain securities for the
Portfolio, the Investment Manager may be unable to acquire such securities in quantities or at prices which are
acceptable to the Investment Manager, if the market for such securities is particularly illiquid.

If the Investment Manager is unable, or determines that it is inappropriate to dispose of some or all of the
Portfolio Securities prior to the termination of the Fund, Unitholders may, subject to applicable laws, receive
distributions of Portfolio Securities in specie upon the termination of the Fund, for which there may be an illiquid
market or which may be subject to resale restrictions of indefinite duration. Assets so distributed may not be
qualified investments for Registered Plans which would have adverse tax consequences to such Registered Plans
and/or their annuitants, subscribers or beneficiaries.
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Taxation of the Fund

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

The CRA has expressed a view that, in certain circumstances, the interest on money borrowed to invest in
an income trust that may be deducted may be reduced on a pro rata basis in respect of distributions from the income
trust that are a return of capital and which are not reinvested for an income earning purpose. While the ability to
deduct interest depends on the facts, based on the jurisprudence, the CRA’s view should not affect the Fund’s ability
to deduct interest on money borrowed to acquire units of income trusts included in the Portfolio. If the CRA’s view
were to apply to the Fund, part of the interest payable by the Fund in connection with money borrowed to acquire
certain securities held in the portfolio could be non-deductible, increasing the net income of the Fund for tax
purposes and the taxable component of distributions to Unitholders. Income of the Fund which is not distributed to
Unitholders would be subject to non-refundable income tax in the Fund.

Certain income funds in which the Fund holds units may be SIFT trusts, as defined in the Tax Act.
Accordingly, in such event, the after-tax returns realized by Unitholders may be reduced to the extent that the trust
receives distributions of income or capital gains from such SIFT trusts. Finally, as a result of the SIFT Rules, it is
possible that the SIFT trusts may seek to restructure their affairs and organizational structures in a manner that could
have an impact upon the returns to the Fund and could limit the number of potential issuers in which the Fund may
invest.

Under the SIFT Rules a Canadian resident trust (other than a “real estate investment trust” as defined in the
SIFT Rules) or partnership the units of which are listed or traded on a stock exchange or other public market and
that hold one or more “non-portfolio properties” (as defined in the SIFT Rules) is a SIFT trust or SIFT partnership,
as the case may be. If the SIFT Rules become applicable to the Fund, it will be subject to a tax on certain income
(other than taxable dividends), commencing in the taxation year in which it becomes a SIFT trust, notwithstanding
that the income is distributed to Unitholders. Unitholders will be deemed to be taxed on distributions of such income
in a manner similar to dividends from a taxable Canadian corporation. The deemed dividend is eligible for the
enhanced dividend tax credit if paid or allocated to a resident of Canada. Counsel has been advised that the Fund has
not held and will not hold investments that would result in the Fund becoming subject to the SIFT Rules in any
taxation year. If the Fund were to become a SIFT trust within the meaning of the SIFT Rules, the income tax
considerations could be materially and adversely different in certain respects.

The Foreign Account Tax Compliance provisions of the U.S. Hiring Incentive to Restore Employment Act
(“FATCA”) generally impose a reporting and 30% withholding tax regime with respect to (a) certain U.S. source
income (including interest, dividends, and other types of passive income (“FDAP income”)) and gross proceeds
from the sale or other disposition of property that can produce U.S. source interest or dividends (collectively referred
to as “withholdable payments”) and (b) “pass-thru payments” (generally, withholdable payments and payments that
are attributable to withholdable payments) made by non-U.S. financial institutions. Under FATCA, unless the Fund
enters into an agreement with the U.S. Internal Revenue Service (the “IRS”) pursuant to which it agrees to report to
the IRS information regarding the U.S. holders of, and certain U.S. persons that indirectly hold, interests in the Fund
(other than equity and debt interests that are regularly traded on an established securities market), and to comply
with other reporting, verification, due diligence and other procedures established by the IRS, the Fund will be
subject to 30% withholding tax on FDAP income paid to it after December 31, 2013, on the gross proceeds from the
disposition of property that produces U.S.-source FDAP income paid to it after December 31, 2016 and on foreign
pass-thru payments made to it after December 31, 2016 by non-U.S. financial institutions that have an agreement
with the IRS in effect. If any interests in the Fund are not regularly traded on an established securities market, the
Fund generally will be required to withhold 30% U.S. tax on a portion of the distributions that it makes to holders of
such interests that fail to provide information requested by the Fund to comply with FATCA. It is expected that the
Units will be regularly traded on an established securities market. In addition, regardless of whether Units are
regularly traded on an established securities market, the Fund may be required to withhold U.S. tax on a portion of
payments made by the Fund after December 31, 2016 to any non-U.S. financial institution (for example, a
Unitholder’s Canadian investment dealer) that has not entered into a FATCA agreement with the IRS, including any
non-U.S. financial institution through which distributions on the Units are made or to a Unitholder that fails to
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provide information requested by such non-U.S. financial institution to comply with FATCA. It is important to note
that proposed FATCA regulations that were recently issued explicitly reserve the position on pass-thru payments,
however, since significant administrative guidance remains to be issued and proposed FATCA regulations have not
been finalized, the exact scope of the FATCA rules remains unclear and potentially subject to change. Investors
should consult their own tax advisors regarding the possible implications of this legislation on their investment and
the entities through which they hold their investment.

Changes in Legislation

There can be no assurance that certain laws applicable to the Fund, including income tax laws, government
incentive programs and the treatment of mutual fund trusts under the Tax Act will not be changed in a manner which
adversely affects the distributions received by the Fund and/or by the Unitholders.

Use of Leverage

The Fund may utilize leverage in order to enhance returns for Unitholders. The use of leverage may result
in capital losses or a decrease in distributions to Unitholders. The interest expense and banking fees incurred in
respect of a loan facility may exceed the incremental capital gains, if any, and income generated by the incremental
investment with the borrowed funds in Portfolio Securities to be included in the Portfolio. There can be no assurance
that the borrowing strategy employed by the Fund will enhance returns. In addition, the Fund may not be able to
renew a loan facility on acceptable terms. The level of leverage actually employed may impose additional
restrictions on the Fund and the Fund will be affected by credit markets and the availability of credit at the relevant
time.

Loss of Investment

An investment in the Fund is appropriate only for investors who have the capacity to absorb investment
losses.

No Guaranteed Return

There is no guarantee that an investment in the Fund will earn any positive return in the short or long term.

Securities Lending

The Fund may engage in securities lending. Although the Fund will receive collateral for the loans and
such collateral will be marked-to-market, the Fund will be exposed to the risk of loss should the borrower default on
its obligation to return the borrowed securities and the collateral be insufficient to reconstitute the portfolio of loaned
securities.

Conflicts of Interest

The Administrator, the Sub-Administrator and the Investment Manager, their respective directors and
officers and their respective affiliates and associates may engage in the promotion, management or investment
management of one or more funds or trusts with similar investment objectives to those of the Fund.

Although none of the directors or officers of the Administrator, the Sub-Administrator or the Investment
Manager devotes his or her full time to the business and affairs of the Fund, the Administrator, the Sub-
Administrator and the Investment Manager, as applicable, each director and officer of the Administrator, the Sub-
Administrator and the Investment Manager devotes as much time as is necessary to supervise the management of (in
the case of the directors), or to manage the business and affairs of (in the case of officers), the Fund, the
Administrator, the Sub-Administrator and the Investment Manager, as applicable.
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Status of the Fund

As the Fund is not a mutual fund as defined under Canadian securities laws, the Fund is not subject to the
Canadian policies and regulations that apply to open-end mutual funds. The Fund is a mutual fund trust for purposes
of the Tax Act.

Significant Redemptions

If a significant number of Units are redeemed, the trading liquidity of the Units could be significantly
reduced. In addition, the expenses of the Fund would be spread among fewer Units resulting in a potentially lower
distribution per Unit. The Administrator has the ability to terminate the Fund if, in its opinion, it would be in the best
interests of Unitholders to do so.

No Assurance of Achieving Investment Objectives or Monthly Distributions

There is no assurance that the Fund will be able to achieve its investment objectives. Furthermore, there is
no assurance that the Fund will be able to pay distributions in the short or long term, nor is there any assurance that
the Net Asset Value will be preserved. Changes in the relative weightings between the various types of investment
vehicles making up the Portfolio Securities can affect the overall yield to Unitholders. The distributions received by
the Fund from the Portfolio Securities may vary from month to month and certain issuers may pay distributions less
frequently than monthly, with the result that revenue generated by the Portfolio Securities and available for
distribution to Unitholders may vary substantially.

Not a Trust Company

The Fund is not a trust company and, accordingly, is not registered under the trust company legislation of
any jurisdiction. Units are not “deposits” within the meaning of the Canada Deposit Insurance Corporation Act and
are not insured under provisions of that Act or any other legislation.

Nature of the Units

The Units represent a fractional interest in the net assets of the Fund. Units are dissimilar to debt
instruments in that there is no principal amount owing to Unitholders. Unitholders will not have the statutory rights
normally associated with ownership of shares of a corporation including, for example, the right to bring
“oppression” or “derivative” actions.

An investment in Units does not constitute an investment by Unitholders in the securities included in the
Portfolio. Unitholders will not own the securities held by the Fund.

General Risks of Investing in Equity Securities

The Fund will be subject to the risks inherent in investments in equity securities, including the risk that the
financial condition of the issuers in which the Fund invests may become impaired or that the general condition of the
stock markets may deteriorate. Equity securities are susceptible to general stock market fluctuations and to volatile
increases and decreases in value as market confidence in, and perceptions of, the issuers change. In addition, issuers
of equity securities may reduce or eliminate dividends or distributions.

General Risks of Investing in Debt Instruments

Generally, debt instruments will decrease in value when interest rates rise and increase in value when
interest rates decline. The Net Asset Value of the Fund will fluctuate with interest rate changes and the
corresponding changes in the value of the Fund’s investments. The value of debt instruments is also affected by the
risk of default in the payment of interest and principal and price changes due to such factors as general economic
conditions and the issuer’s creditworthiness. Debt instruments may not pay interest or their issuers may default on
their obligations to pay interest and/or principal amounts. Certain of the debt instruments that may be included in the
Portfolio Securities from time to time may be unsecured, which will increase the risk of loss in case of default or
insolvency of the issuer. Global financial markets experienced a significant re-pricing over recent years, which has
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contributed to a reduction in liquidity and the availability of credit, enhancing the likelihood of default by some
issuers due to diminishing profitability or an inability to refinance existing debt.

Installment Receipts

Certain of the Portfolio Securities may be installment receipts representing ownership interests in
securities, the original issue price of which is payable on an installment basis. The Fund may be required to pay
subsequent installments despite a decline in the value of the securities of an issuer in which the Fund invests.

Composition of Portfolio

The composition of the Portfolio may vary widely from time to time and may be concentrated by type of
security, commodity, industry or geography, resulting in the Portfolio being less diversified than anticipated.
Overweighting investments in certain sectors or industries involves risk that the Fund will suffer a loss because of
declines in the prices of securities in those sectors or industries.

Reliance on the Investment Manager, the Administrator and the Sub-Administrator

The Fund is dependent on the Investment Manager for investment advisory and portfolio management
services and upon the Administrator and the Sub-Administrator for the provision of all other required services. The
officers of the Investment Manager who will be primarily responsible for the management of the portfolio have
extensive experience in managing investment portfolios, however, there is no certainty that such individuals will
continue as employees of the Investment Manager and there is no certainty that the officers of the Administrator and
the Sub-Administrator will continue as employees of the Administrator and/or the Sub-Administrator until the
termination of the Fund.

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Stikeman Elliott LLP, counsel to the Fund, and Blake, Cassels & Graydon LLP, counsel
to the Agents, the following is, as at the date hereof, a summary of the principal Canadian federal income tax
considerations generally applicable to the acquisition, holding and disposition of Units by a Unitholder who acquires
Units pursuant to this short form prospectus. This summary is applicable to a Unitholder who is an individual (other
than a trust) and who, for the purposes of the Tax Act, is resident in Canada, deals at arm’s length, and is not
affiliated, with the Fund, and holds Units as capital property. Generally, Units will be considered to be capital
property to a Unitholder provided the Unitholder does not hold the Units in the course of carrying on a business of
trading or dealing in securities and has not acquired them in one or more transactions considered to be an adventure
or concern in the nature of trade. Certain Unitholders who might not otherwise be considered to hold their Units as
capital property may, in certain circumstances, be entitled to have them and all other “Canadian securities” owned or
subsequently owned by them treated as capital property by making an irrevocable election in accordance with the
Tax Act. Such Unitholders should consult their own tax advisors as to whether an election under subsection 39(4) of
the Tax Act is available and/or advisable in their particular circumstances. This summary is based on the
assumptions that the Fund has elected in accordance with the Tax Act to have each of its Canadian securities treated
as capital property.

This summary is based on the current provisions of the Tax Act, a certificate from the Administrator
regarding certain factual matters, counsel’s understanding of the current administrative policies and assessing
practices of the CRA published in writing prior to the date hereof, and the Tax Proposals. This summary does not
otherwise take into account or anticipate any changes in law, whether by legislative, governmental or judicial action,
nor does it take into account other federal or any provincial, territorial or foreign income tax legislation or
considerations. There can be no assurance that any Tax Proposals will be enacted in the form publicly announced or
at all.

This summary is based on the assumption that none of the issuers of the securities in the Portfolio are or
will be foreign affiliates of the Fund or of any Unitholder and that none of the securities in the Portfolio are or will
be a “tax shelter investment” within the meaning of the Tax Act. This summary is also based on the assumption that
the Fund does not and will not invest in a share of, an interest in, or a debt of a non-resident entity or an interest in or
a right or option to acquire such a share, interest or debt that would cause the Fund to include amounts in income
under section 94.1 of the Tax Act, or securities of a non-resident trust other than an “exempt foreign trust” under
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proposed subsection 94(1) of the Tax Act or an interest in a trust that would require the Fund to report income in
connection with such securities pursuant to the rules in proposed section 94.2 of the Tax Act, each as proposed by
the Tax Proposals (or such proposals as amended or enacted or successor provisions thereto).

This summary is not exhaustive of all possible Canadian federal tax considerations applicable to an
investment in Units. Moreover, the income and other tax consequences of acquiring, holding or disposing of
Units will vary depending on an investor’s particular circumstances, including the province or territory in
which the investor resides or carries on business. Counsel expresses no views herein in respect of the
deductibility of interest on any funds borrowed by a Unitholder to purchase Units. This summary is of a
general nature only and is not intended to be legal or tax advice to any investor. Investors should consult their
own tax advisors for advice with respect to the income tax consequences of an investment in Units, based on
their particular circumstances.

Status of the Fund

This summary is based on the assumptions that (i) the Fund qualifies and will qualify, at all times, as a
“unit trust” and a “mutual fund trust” within the meaning of the Tax Act, (ii) the Fund elected under the Tax Act to
be a mutual fund trust from the date it was established, and (iii) the Fund has not been established and will not be at
any time maintained primarily for the benefit of non-resident persons, unless, at that time, all or substantially all of
its property consisted of property other than “taxable Canadian property” (if the definition of such term in the Tax
Act were read without reference to paragraph (b) thereof). To qualify as a mutual fund trust, the Fund must, among
other things, comply on a continuous basis with certain requirements respecting the ownership and dispersal of
Units. The Administrator has advised counsel that the Fund made the election so that it qualifies as a mutual fund
trust under the Tax Act from the date it was established. If the Fund were not to qualify as a mutual fund trust at all
times, the income tax consequences described below would in some respects be materially and adversely different.

This summary is also based on the assumption that the Fund will at no time be a SIFT trust within the
meaning of the SIFT Rules. Counsel has been advised that the Fund has not held and will not hold investments that
would result in the Fund becoming subject to the SIFT Rules in any taxation year. If the Fund were to become a
SIFT trust, within the meaning of the SIFT Rules, the income tax considerations described herein could be
materially and adversely different in certain respects.

Taxation of the Fund

The Fund will be subject to tax in each taxation year under Part I of the Tax Act on the amount of its
income for the year, including net realized taxable capital gains, less the portion thereof that it deducts in respect of
the amount paid or payable to Unitholders in the year. Counsel has been advised that the Fund intends to make
distributions to Unitholders as described under “Description of Securities - Distributions” in the AIF and to deduct,
in computing its income in each taxation year, such amount as will be sufficient to ensure that the Fund will not be
liable for income tax under Part I of the Tax Act for each year other than such tax on net realized capital gains that
will be recoverable by the Fund in respect of such year by reason of the capital gains refund mechanism.

In computing its income for a taxation year, the Fund will be required to include all dividends received (or
deemed to be received) by it in the year on securities in the Portfolio.

With respect to an issuer that is a trust resident in Canada whose units are included in the Portfolio and held
as capital property for the purposes of the Tax Act, and that is not subject in a taxation year to tax under the SIFT
Rules, the Fund is required to include in its income such portion of the net income and the taxable portion of net
realized capital gains of such issuer as is paid or becomes payable to the Fund in the year, notwithstanding that
certain of such amounts may be reinvested in additional units of the issuer. Provided that appropriate designations
are made by the issuer, any net taxable capital gains realized by the issuer, any foreign source income of the issuer
and taxable dividends received by the issuer from taxable Canadian corporations that are paid or become payable to
the Fund and are designated by the issuer in respect of the Fund will effectively retain their character as such in the
hands of the Fund. The Fund is generally required to reduce the adjusted cost base of the units of such issuer
structured as a trust resident in Canada to the extent that all amounts paid or payable in a year by such issuer to the
Fund exceed the sum of the amounts included in the income of the Fund for the year plus the Fund’s share of the
non-taxable portion of capital gains of such issuer for the year. To the extent that the adjusted cost base to the Fund
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of the unit of such issuer would otherwise be less than zero, the negative amount is deemed to be a capital gain
realized by the Fund and the Fund’s adjusted cost base of such unit is increased by the amount of such deemed
capital gain to zero.

With respect to an issuer that is a limited partnership whose securities are included in the Portfolio and held
as capital property for the purposes of the Tax Act, and that is not subject in a taxation year to the tax under the SIFT
Rules, the Fund is required to include or, subject to certain restrictions, is entitled to deduct, in computing its
income, its share of the net income or loss for tax purposes of the issuer allocated to the Fund for the fiscal period of
the issuer ending in the Fund’s taxation year, whether or not a distribution is received. In general, the adjusted cost
base of such securities is the cost of such securities to the Fund plus the share of the income and capital gains of the
issuer allocated to the Fund for fiscal years of the issuer ending before the particular time less the share of losses and
capital losses of the issuer allocated to the Fund for fiscal years of the issuer ending before the particular time, and
less the Fund’s share of any distributions received from the issuer before the particular time. If the adjusted cost base
to the Fund of the securities of such an issuer would otherwise be less than zero at the end of the fiscal year of the
limited partnership, the negative amount is deemed to be a capital gain realized by the Fund and the Fund’s adjusted
cost base of such securities is increased by the amount of such deemed capital gain to zero.

Under the SIFT Rules, each issuer in the Portfolio that is a SIFT trust or SIFT partnership (which generally
includes income trusts, other than certain real estate investment trusts, and certain partnerships, the units of which
are listed or traded on a stock exchange or other public market) is subject to a special tax in respect of (i) income
from business carried on in Canada, and (ii) certain income and capital gains respecting “non-portfolio properties”
(collectively, the “Non-Portfolio Earnings”). Non-Portfolio Earnings that are earned by a SIFT partnership or are
distributed by a SIFT trust to its unitholders are taxed at a rate that is equivalent to the federal general corporate tax
rate plus a prescribed amount on account of provincial tax. Any Non-Portfolio Earnings that become payable by a
SIFT trust or are earned by a SIFT partnership are taxed as a taxable dividend from a taxable Canadian corporation
and are deemed to be an “eligible dividend” eligible for the enhanced gross-up and tax credit rules under the Tax
Act.

The Fund will also be required to include in its income for each taxation year all interest on a debt security
it holds that accrues or is deemed to accrue to it to the end of the year, or becomes receivable or is received by it
before the end of the year, except to the extent that such interest was included in computing its income for a
preceding taxation year and excluding any interest that accrued prior to the time of the acquisition of such debt
security. In computing its income for tax purposes, the Fund will be entitled to deduct an amount equal to the
reasonable expenses that it incurs in the course of issuing the Units. Such issue expenses will be deductible by the
Fund rateably over a five-year period subject to reduction in any taxation year which is less than 365 days. The Fund
will generally be entitled to deduct reasonable administrative expenses and interest payable by it on money
borrowed to purchase securities. Any losses incurred by the Fund cannot be allocated to Unitholders, but may
generally be carried forward or back in accordance with the rules and limitations contained in the Tax Act and
deducted in computing the taxable income of the Fund.

The CRA has expressed a view that, in certain circumstances, the deductibility of interest on money
borrowed to invest in an income trust may be reduced on a pro rata basis in respect of distributions from the income
trust that are a return of capital and which are not reinvested for an income earning purpose. Counsel are of the view
that, while the ability to deduct interest depends on the facts, based on the jurisprudence and the anticipated nature
of income trust distributions, the CRA’s view should not affect the Fund’s ability to deduct interest on money
borrowed to acquire units of income trusts included in the Portfolio. If the CRA’s view were to apply to the Fund,
part of the interest payable by the Fund in connection with money borrowed to acquire certain Portfolio Securities
could be non-deductible, increasing the net income of the Fund for tax purposes and the taxable component of
distributions to Unitholders.

In determining the income of the Fund, gains or losses realized upon dispositions of securities in the
Portfolio will constitute capital gains or capital losses of the Fund in the year realized unless the Fund is considered
to be trading or dealing in securities or otherwise carrying on an investment business of buying and selling securities
or the Fund has acquired the securities in a transaction or transactions considered to be an adventure or concern in
the nature of trade. The Administrator has advised counsel that the Fund purchased and will purchase the Portfolio
Securities with the objective of earning dividends from the Portfolio Securities over the life of the Fund and will
take the position that gains and losses realized on the disposition thereof are capital gains and capital losses. In
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addition, the Administrator has advised counsel that the Fund has elected in accordance with the Tax Act to have
each of its “Canadian securities” (as defined in the Tax Act) treated as capital property. Such election is intended to
ensure that gains or losses realized by the Fund on the disposition of its “Canadian securities” are capital gains or
capital losses, as the case may be.

One-half of the amount of any capital gain (a “taxable capital gain”) realized by the Fund in a taxation year
on the disposition of Portfolio Securities that are capital property of the Fund must be included in computing the
Fund’s income for the year, and one-half of the amount of any capital loss (an “allowable capital loss”) realized by
the Fund in a taxation year may be deducted against any taxable capital gains realized by the Fund in the year.
Allowable capital losses for a taxation year in excess of taxable capital gains may be carried back and deducted by
the Fund in any of the three preceding taxation years or carried forward and deducted in any subsequent taxation
year against net realized taxable capital gains in accordance with the provisions of the Tax Act.

The Portfolio may include securities that are not denominated in Canadian dollars. Proceeds of disposition
of securities, distributions, interest and all other amounts will be determined for the purposes of the Tax Act in
Canadian dollars at the exchange rate prevailing on the date of the transaction in accordance with the rules in the
Tax Act. The Fund may realize gains or losses by virtue of the fluctuation in the value of foreign currencies relative
to Canadian dollars.

The Fund may derive income (including gains) from investments in countries other than Canada and, as a
result, may be liable to pay income or profits tax to such countries. To the extent that such foreign tax paid does not
exceed 15% of such income and has not been deducted in computing the Fund’s income, the Fund may designate a
portion of its foreign source income in respect of a Unitholder so that such income and a corresponding portion of
the foreign tax paid by the Fund may be regarded as foreign source income of, and foreign tax paid by, the
Unitholder for the purposes of the foreign tax credit provisions of the Tax Act. To the extent that such foreign tax
paid by the Fund exceeds 15% of the amount included in the Fund’s income from such investments, such excess
may generally be deducted by the Fund in computing its income for the purposes of the Tax Act.

The Fund will be entitled, for each taxation year throughout which it is a mutual fund trust, to reduce (or
receive a refund in respect of) its liability, if any, for tax on its net realized capital gains by an amount determined
under the Tax Act based on the redemptions of Units during the year (a “capital gains refund”). The capital gains
refund in a particular taxation year may not completely offset the tax liability of the Fund for such taxation year
which may arise upon the sale of securities in connection with a redemption of Units.

Taxation of Unitholders

A Unitholder will generally be required to include, in computing income for a taxation year, the amount of
the Fund’s net income for the taxation year, including net realized taxable capital gains, paid or payable to the
Unitholder in the taxation year, whether paid in cash or additional Units.

The non-taxable portion of the Fund’s net realized capital gains paid or payable (whether in cash or in
Units) and designated to a Unitholder in a taxation year will not be included in the Unitholder’s income for the year.
Any other amount in excess of the Fund’s net income for a taxation year paid or payable to the Unitholder in the
year will not generally be included in the Unitholder’s income. Such amount, however, will generally reduce the
adjusted cost base of the Unitholder’s Units. To the extent that the adjusted cost base of a Unit would otherwise be
less than zero, the negative amount will be deemed to be a capital gain realized by the Unitholder from the
disposition of the Unit and the Unitholder’s adjusted cost base will be increased by the amount of such deemed gain.

Provided that appropriate designations are made by the Fund, such portion of (i) the net realized taxable
capital gains of the Fund, (ii) the foreign source income of the Fund and foreign taxes eligible for the foreign tax
credit, and (iii) the taxable dividends received, or deemed to be received, by the Fund on shares of taxable Canadian
corporations, as is paid or payable to a Unitholder will effectively retain its character and be treated as such in the
hands of the Unitholder for purposes of the Tax Act. To the extent that amounts are designated as taxable dividends
from taxable Canadian corporations, the gross-up and dividend tax credit rules in the Tax Act will apply, including
the enhanced gross-up and tax credit applicable to designated eligible dividends. Any loss incurred by the Fund for
purposes of the Tax Act cannot be allocated to, and cannot be treated as a loss of, a Unitholder.
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A Unitholder who acquires additional Units may become taxable on the Unitholder’s share of any income
and gains of the Fund that have accrued or been realized but have not been made payable at the time the additional
Units are acquired. Any additional Units acquired by a Unitholder on the reinvestment of distributions will generally
have a cost equal to the amount reinvested. If a Unitholder participates in the distribution reinvestment plan and the
Unitholder acquires a Unit from the Fund at a price that is less than the then fair market value of the Unit, it is the
administrative position of the CRA that the Unitholder must include the difference in income and that the cost of the
Unit will be correspondingly increased.

On the disposition or deemed disposition of a Unit, including on a redemption of a Unit, a Unitholder will
realize a capital gain (or capital loss) to the extent that the Unitholder’s proceeds of disposition (other than any
amount payable by the Fund which represents an amount that is otherwise required to be included in the
Unitholder’s income as described above) exceed (or are exceeded by) the aggregate of the adjusted cost base of the
Unit and any reasonable costs of disposition. Where capital gains realized by the Fund as a result of the disposition
of trust assets have been designated by the Fund to a redeeming Unitholder, the Unitholder will be required to
include in income one-half of any capital gain so realized and such amount will not be included in the Unitholder’s
proceeds of disposition.

If, at any time, the Fund delivers Portfolio Securities to any Unitholder upon a redemption of a Unitholder’s
Units on the termination of the Fund, the Unitholder’s proceeds of disposition of the Units will generally be equal to
the aggregate of the fair market value of the distributed property and the amount of any cash received, less any
capital gain realized by the Fund on the disposition of such distributed property. The cost of any property distributed
by the Fund in specie will generally be equal to the fair market value of such property at the time of the distribution
less any amount that is deductible as interest accrued on such property to the date of distribution and not yet due.
Such distributed property may or may not be a qualified investment for Registered Plans. If such distributed
property is not a qualified investment for Registered Plans, such Registered Plans (and, in the case of certain
Registered Plans, the annuitants, beneficiaries or subscribers thereunder or holders thereof) may be subject to
adverse tax consequences including, in the case of registered education savings plans, revocation of such Registered
Plans.

For the purpose of determining the adjusted cost base to a Unitholder of a Unit, when a Unit is acquired,
the cost of the newly-acquired Unit will be averaged with the adjusted cost base of all Units owned by the
Unitholder as capital property.

One-half of any capital gain (“taxable capital gain”) realized on the disposition of Units will be included in
the Unitholder’s income and one-half of any capital loss (“allowable capital loss™) realized may be deducted from
taxable capital gains in accordance with the provisions of the Tax Act. Allowable capital losses for a taxation year in
excess of taxable capital gains 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 in accordance with
the provisions of the Tax Act.

In general terms, net income of the Fund paid or payable to a Unitholder that is designated as taxable
dividends from taxable Canadian corporations or as net realized taxable capital gains as well as taxable capital gains
realized on the disposition of Units may increase the Unitholder’s liability for alternative minimum tax.

Taxation of Registered Plans

Amounts of income and capital gains distributed by the Fund to a Registered Plan and capital gains realized
on the disposition of Units are generally not taxable under Part I of the Tax Act while retained in a Registered Plan,
provided that the Units are qualified investments under such Registered Plan. See “Eligibility for Investment”.
Unitholders should consult with their own advisors regarding the tax implications of establishing, amending,
terminating or withdrawing amounts from a Registered Plan.

Taxation Implications of the Fund’s Distribution Policy

The Net Asset Value per Unit will reflect any income and gains of the Fund that have accrued or have been
realized but have not been made payable at the time the Units are acquired. Accordingly, a Unitholder who acquires
Units may become taxable on the Unitholder’s share of income and gains of the Fund that accrued before the Units
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were acquired, notwithstanding that such amounts will have been reflected in the price paid by the Unitholder for the
Units. The consequences of acquiring Units late in a calendar year will generally depend on whether an Additional
Distribution is necessary late in the calendar year to ensure that the Fund will not be liable for non-refundable
income tax on such amounts under the Tax Act.

ELIGIBILITY FOR INVESTMENT

In the opinion of Stikeman Elliott LLP, counsel for the Fund, and Blake, Cassels & Graydon LLP, counsel
for the Agents, provided that the Fund qualifies as a mutual fund trust within the meaning of the Tax Act or the
Units are listed on a designated stock exchange (which currently includes the TSX), the Units will be qualified
investments under the Tax Act for trusts governed by Registered Plans.

Notwithstanding the foregoing, if the Units are “prohibited investments” for a TFSA, a RRSP or a RRIF,
the holder of the TFSA or the annuitant of the RRSP or RRIF, as the case may be, will be subject to a penalty tax as
set out in the Tax Act. A “prohibited investment” includes a unit of a trust which does not deal at arm’s length with
the holder of the TFSA, or annuitant of the RRSP or RRIF, as the case may be, or in which the holder or annuitant
has a significant interest, which in general terms means the ownership of 10% or more of the value of the trust’s
outstanding units by the holder or annuitant, either alone or together with persons and partnerships with whom the
holder or annuitant does not deal at arm’s length. Holders of TFSAs and annuitants of RRSPs and RRIFs should
consult with their own tax advisors in this regard (including having regard to any relieving amendments that may be
made as a result of a recent comfort letter issued by the Department of Finance).

AUDITOR

The auditor of the Fund is PricewaterhouseCoopers LLP, Chartered Accountants, Licensed Public
Accountants, PwC Tower, 18 York Street, Suite 2600, Toronto, Ontario M5J 0B2.

REGISTRAR AND TRANSFER AGENT
Computershare Trust Company of Canada is the registrar and transfer agent for the Units.
INTEREST OF EXPERTS

Certain legal matters in connection with the issuance and sale of the Units offered by this short form
prospectus will be passed upon on behalf of the Fund by Stikeman Elliott LLP and on behalf of the Agents by Blake,
Cassels & Graydon LLP. As at the date hereof, the partners and associates of Stikeman Elliott LLP, as a group, and
the partners and associates of Blake, Cassels & Graydon LLP, as a group, each own less than one percent of the
outstanding Units and any other outstanding securities of any associate or affiliate of the Fund.

The auditor of the Fund is PricewaterhouseCoopers LLP, Chartered Accountants, Licensed Public
Accountants, who has prepared an auditor’s report dated March 16, 2012 in respect of the financial statements of the
Fund as at December 31, 2011 for the years ended December 31, 2010 and 2011. PricewaterhouseCoopers LLP has
advised that it is independent with respect to the Fund within the meaning of the Rules of Professional Conduct of
the Institute of Chartered Accountants of Ontario.

PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RECISSION

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 short form prospectus and any amendment. In several of the provinces, the securities legislation
further provides a purchaser with remedies for rescission, revision of the price or damages if the short form
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.
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AUDITOR’S CONSENT

We have read the short form prospectus (the “Prospectus”) of Blue Ribbon Income Fund (the “Fund”)
dated December 11, 2012 relating to the offering of units of the Fund. We have complied with Canadian generally
accepted standards for an auditor’s involvement with offering documents.

We consent to the use, through incorporation by reference in the prospectus, of our report to the unitholders
of the Fund on the statement of investments as at December 31, 2011, the statements of net assets as at December
31,2011 and 2010, and the statements of operations and retained earnings (deficit) and changes in net assets for the
years then ended. Our report is dated March 16, 2012.

Toronto, Ontario (Signed) PricewaterhouseCoopers LLP
December 11, 2012 Chartered Accountants, Licensed Public Accountants
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CERTIFICATE OF THE FUND AND THE ADMINISTRATOR
Dated: December 11, 2012

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

BLUE RIBBON INCOME FUND

by
BLUE RIBBON FUND MANAGEMENT LTD.
(as Administrator and on behalf of the Fund)

(Signed) MARK A. CARANCI (Signed) CRAIG T. KIKUCHI
President, as Chief Executive Officer Chief Financial Officer

On behalf of the board of directors of
BLUE RIBBON FUND MANAGEMENT LTD.

(Signed) M. PAUL BLOOM (Signed) ADINA BLOOM SOMER
Director Director
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CERTIFICATE OF THE AGENTS
Dated: December 11, 2012

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

RBC DOMINION SECURITIES INC.
By: (Signed) EDWARD V. JACKSON

BMO NESBITT BURNS INC.
By: (Signed) ROBIN G. TESSIER

CIBC WORLD MARKETS INC.
By: (Signed) MICHAEL D. SHUH

TD SECURITIES INC.
By: (Signed) CAMERON GOODNOUGH

NATIONAL BANK FINANCIAL INC.
By: (Signed) TIMOTHY EVANS

GMP SECURITIES L.P.
By: (Signed) NEIL SELFE

CANACCORD GENUITY CORP.
By: (Signed) RON SEDRAN

DUNDEE SECURITIES LTD.
By: (Signed) AARON UNGER

DESJARDINS SECURITIES INC.
By: (Signed) BETH A. SHAW

MACQUARIE PRIVATE WEALTH INC.

By: (Signed) BRENT LARKAN

INDUSTRIAL ALLIANCE SECURITIES
INC.
By: (Signed) BRUNO BLOUIN

ScoTIA CAPITAL INC.
By: (Signed) BRIAN MCCHESNEY

RAYMOND JAMES LTD.
By: (Signed) J. GRAHAM FELL

MACKIE RESEARCH CAPITAL
CORPORATION
By: (Signed) DAVID J. KEATING












BLUE RIBBON

I NCOME FUND

N\
3! BLOOM BROMPTON

INVESTMENT COUNSEL, INC. FUNDS




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




